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Delaware 37-1516132

Delaware 41-2249841
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

2780 Waterfront Pkwy E. Drive
Suite 200
Indianapolis, Indiana 46214
(317) 328-5660

(Address, including zip code, and telephone number, including area code, of registrants principal executive offices)

R. Patrick Murray, 11
2780 Waterford Pkwy E. Drive
Suite 200
Indianapolis, Indiana 46214
(317) 328-5660

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Gillian A. Hobson
Vinson & Elkins L.L.P.
1001 Fannin Street, Suite 2500
Houston, Texas 77002

(713) 758-2222

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction .D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act:

Large accelerated filer p Accelerated filer

Non-accelerated filer " (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum
Aggregate
Title of Each Class of to be Offering Price Proposed Maximum Amount of
Securities to be Registered (1) Registered per Security Aggregate Offering Price Registration Fee
Common Units
Debt Securities(1)(2)
Guarantees of Debt Securities(2)
Total $300,000,000(3)(4)(5) $40,920(6)

(1) If any debt securities are issued at an original issue discount, then the offering price of such debt securities shall be in such amount as shall
result in an aggregate initial offering price not to exceed $300,000,000, less the dollar amount of any registered securities previously issued
hereunder.

(2) If a series of debt securities is guaranteed, such series will be guaranteed by all subsidiaries. Pursuant to Rule 457(n), no separate fee is
payable with respect to the guarantees of the debt securities being registered.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(0). In no event will the aggregate initial offering
price of all securities offered from time to time pursuant to the prospectus included as a part of this Registration Statement exceed
$300,000,000. To the extent applicable, the aggregate amount of common units registered is further limited to that which is permissible
under Rule 415(a)(4) under the Securities Act. Any securities registered hereunder may be sold separately or as units with other securities
registered hereunder.

(4) There are being registered hereunder a presently indeterminate number of common units and an indeterminate principal amount of debt
securities. This registration statement also covers an indeterminate amount of securities as may be issued in exchange for, or upon
conversion or exercise of, as the case may be, the securities registered hereunder.

(5) The proposed maximum aggregate offering price for each class of securities to be registered is not specified pursuant to General
Instruction, II.D. of Form S-3.

(6) This Registration Statement includes common units and debt securities with an aggregate offering price of $129,661,250, the issuance of
which was previously registered pursuant to Registration Statement No. 333-170390 and which remain unsold. Pursuant to Rule 415(a)(6)
of the Securities Act, the filing fee previously paid in connection with such unsold common units and debt securities will continue to be
applied to such unsold common units and debt securities. As a result, a filing fee of $23,235 is being paid herewith in connection with the
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$170,338,750 of new common units and debt securities.
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Calumet Operating, LL.C

(Exact name of Registrant As Specified in Its Charter)

Delaware 11-3767449
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet LP GP, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 11-3767452
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet Lubricants Co., Limited Partnership

(Exact name of Registrant As Specified in Its Charter)

Indiana 35-1811116
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

Calumet North Dakota, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 90-0935040
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

Calumet Penreco, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 26-1547648
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

TruSouth Oil, LLC

(Exact name of Registrant As Specified in Its Charter)
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Louisiana 20-3125542
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet Shreveport, LL.C

(Exact name of Registrant As Specified in Its Charter)

Indiana 20-1717330
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet Shreveport Lubricants & Waxes, LLC

(Exact name of Registrant As Specified in Its Charter)

Indiana 20-1717754
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet Shreveport Fuels, LLC

(Exact name of Registrant As Specified in Its Charter)

Indiana 20-1717710
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)
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Calumet San Antonio Refining, LL.C

(Exact name of Registrant As Specified in Its Charter)

Delaware 80-0879732
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet Sales Company Incorporated

(Exact name of Registrant As Specified in Its Charter)

Delaware 04-3833543
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

S&S International Mining Enterprises, Inc.

(Exact name of Registrant As Specified in Its Charter)

Arizona 86-0595063
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

Calumet Superior, LL.C

(Exact name of Registrant As Specified in Its Charter)

Delaware 80-0744653
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

Calumet Missouri, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 38-3858705
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

Calumet Montana Refining, LL.C

(Exact name of Registrant As Specified in Its Charter)
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Delaware 86-1159502
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet RP I, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 46-1054137
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet RP II, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 80-052706
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Calumet RP III LL.C

(Exact name of Registrant As Specified in Its Charter)

Delaware 46-1060890
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)
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Calumet RP IV, LLC

(Exact name of Registrant As Specified in Its Charter)

Delaware 90-0890944
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Royal Purple, LL.C

(Exact name of Registrant As Specified in Its Charter)

Delaware 76-0270040
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, or until the Registration Statement shall become effective on such date as the

Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, dated May 16, 2013

PROSPECTUS

CALUMET SPECIALTY PRODUCTS PARTNERS, L.P.
CALUMET FINANCE CORP.

Common Units

Debt Securities

We may offer, from time to time, in one or more series:

common units representing limited partnership interests in Calumet Specialty Products Partners, L.P.; and

debt securities, which may be either senior debt securities or subordinated debt securities.

Calumet Finance Corp. may act as co-issuer of the debt securities, and all other direct or indirect subsidiaries of Calumet Specialty Products
Partners, L.P. may guarantee the debt securities.

The securities we may offer:
will have a maximum aggregate offering price of $300,000,000;

will be offered at prices and on terms to be set forth in one or more accompanying prospectus supplements; and
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may be offered separately or together, or in separate series.
Our common units are traded on the NASDAQ Global Select Market under the symbol CLMT. We will provide information in one or more
prospectus supplements for the trading market, if any, for any debt securities we may offer.

This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell securities we will provide a
prospectus supplement that will contain specific information about those securities and the terms of that offering. The prospectus supplement
also may add, update or change information contained in this prospectus. This prospectus may be used to offer and sell securities only if
accompanied by a prospectus supplement. You should read this prospectus and any prospectus supplement carefully before you invest. You
should also read the documents we refer to in the Where You Can Find More Information section of this prospectus for information on us and
our financial statements.

Investing in our securities involves a high degree of risk. Limited partnerships are inherently different from
corporations. You should carefully consider each of the factors referred to under _Risk Factors beginning on
page 5 of this prospectus and contained in the applicable prospectus supplement and in the documents
incorporated by reference herein and therein before you make an investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of 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 ,2013.
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In making your investment decision, you should rely only on the information contained in this prospectus, any prospectus supplement
and the documents we have incorporated by reference in this prospectus or any prospectus supplement. 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.

We are not offering these securities in any state where the offer is not permitted.

You should not assume that the information contained in this prospectus or any prospectus supplement is accurate as of any date other

than the date on the front cover of those documents. You should not assume that the information contained in the documents

incorporated by reference in this prospectus or any prospectus supplement 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.
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange Commission, or SEC,
utilizing a shelf registration process. Under this shelf registration process, we may, from time to time, sell up to $300,000,000 of the securities
described in this prospectus in one or more offerings. Each time we offer securities with this prospectus, we will provide you with this
prospectus and a prospectus supplement that will describe, among other things, the specific amounts, types and prices of the securities being
offered and the terms of the offering, including, in the case of debt securities, the specific terms of the securities.

Any prospectus supplement may include additional risk factors or other special considerations applicable to those securities and may also add,
update, or change information in this prospectus. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, you should rely on the information in that prospectus supplement. Before you invest in our securities, you should carefully read this
prospectus and any prospectus supplement and the additional information described under the heading Where You Can Find More Information.

Throughout this prospectus, and unless otherwise indicated or the context otherwise requires, references to Calumet, the Partnership, we, our,
or like terms refer to Calumet Specialty Products Partners, L.P. and its subsidiaries, including the co-issuer of the notes, Calumet Finance Corp.
References in this prospectus to our general partner refer to Calumet GP, LLC.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus and the accompanying supplement to this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. This prospectus and
the accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and the accompanying prospectus supplement constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained in this prospectus and the accompanying prospectus supplement is accurate
on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is correct on
any date subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying prospectus
supplement is delivered or securities are sold on a later date.
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WHERE YOU CAN FIND MORE INFORMATION

We incorporate by reference information into this prospectus, which means that we disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except for
any information superseded by information contained expressly in this prospectus, and the information we file later with the SEC will
automatically supersede this information. You should not assume that the information in this prospectus is current as of any date other than the
date on the front page of this prospectus.

Any information filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange Act ),
after the date of this prospectus, and that is deemed filed, with the SEC will be incorporated by reference and automatically update and
supersede this information. We incorporate by reference the documents listed below:

Our Annual Report on Form 10-K for the year ended December 31, 2012;

Our Quarterly Report on Form 10-Q for the period ended March 31, 2013;

Our Current Reports on Form 8-K and/or 8-K/A (excluding Items 2.02 and 7.01 and related exhibits) filed on June 21,
2012, December 4, 2012, January 10, 2013, March 28, 2013 and May 16, 2013; and

The description of our common units contained in our registration statement on Form 8-A filed on January 18, 2006 (File No.
000-51734) and any subsequent amendment thereto filed for the purpose of updating such description.
In addition, all documents filed by us pursuant to the Exchange Act after the date of the initial registration statement and prior to the
effectiveness of the registration statement, and that is deemed filed with the SEC, shall be deemed to be incorporated by reference into this
prospectus.

You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically incorporated by reference in
those documents, at no cost, by writing or telephoning us at the following address or phone number:

Calumet Specialty Products Partners, L.P.
Attention: Investor Relations
2780 Waterfront Pkwy E. Drive, Suite 200
Indianapolis, Indiana 46214
(317) 328-5660

Additionally, you may read and copy any documents filed by us at the SEC s public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our filings with the SEC are also available
to the public from commercial document retrieval services and at the SEC s web site at http://www.sec.gov.

We also make available free of charge on our internet website at http://www.calumetspecialty.com all of the documents that we file with the
SEC as soon as reasonably practicable after we electronically file such material with the SEC. Information contained on our website is not
incorporated by reference into this prospectus and you should not consider information contained on our website as part of this prospectus.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus and in the documents incorporated by reference includes certain forward-looking statements. These
statements can be identified by the use of forward-looking terminology including may, intend, believe, expect, anticipate, estimate,
other similar words. The statements discussed in this prospectus and in the documents we incorporate by reference that are not purely historical
data are forward-looking statements. These statements discuss future expectations or state other forward-looking information and involve risks
and uncertainties. When considering these forward-looking statements, you should keep in mind the risk factors and other cautionary statements
included in this prospectus and the documents we incorporate by reference. Please read Risk Factors on page 4 of this prospectus and in the
documents incorporated by reference herein. The risk factors and other factors noted throughout this prospectus and in the documents

incorporated by reference could cause our actual results to differ materially from those contained in any forward-looking statement.

Our forward-looking statements are not guarantees of future performance, and actual results and future performance may differ materially from
those suggested in any forward-looking statement. We will not update these statements unless securities laws require us to do so.

All subsequent written and oral forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their
entirety by the foregoing. We undertake no obligation to publicly release the results of any revisions to any such forward-looking statements that
may be made to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.

Table of Contents 17
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CALUMET SPECIALTY PRODUCTS PARTNERS, L.P.
Overview

We are a leading independent producer of high-quality, specialty hydrocarbon products and fuel products in North America. We are
headquartered in Indianapolis, Indiana and own facilities primarily located in Louisiana, Wisconsin, Montana, Texas and Pennsylvania. We own
and lease additional blending and storage facilities, primarily related to production and distribution of specialty products throughout the U.S. Our
business is organized into two segments: specialty products and fuel products. In our specialty products segment, we process crude oil and other
feedstocks into a wide variety of customized lubricating oils, white mineral oils, solvents, petrolatums, waxes and asphalt. Our specialty
products are sold to domestic and international customers who purchase them primarily as raw material components for basic industrial,
consumer and automotive goods. We also blend and market specialty products through our Royal Purple brand. In our fuel products segment, we
process crude oil into a variety of fuel and fuel-related products, including gasoline, diesel, jet fuel and heavy fuel oils, as well as reselling
purchased crude oil to third party customers.

Calumet Finance Corp. is wholly-owned by Calumet Specialty Products Partners, L.P. and has no material assets or any liabilities other than as a
co-issuer of debt securities. Its activities are limited to co-issuing debt securities and engaging in other activities incidental thereto.

Our principal executive office is located at 2780 Waterfront Parkway East Drive, Suite 200, Indianapolis, Indiana 46214. Our telephone number
is (317) 328-5660.

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

The Subsidiary Guarantors

One or more of our subsidiaries may fully and unconditionally guarantee our payment obligations under any series of debt securities offered by
this prospectus. The prospectus supplement relating to any such series will identify any subsidiary guarantors. Financial information concerning
our subsidiary guarantors and any non-guarantor subsidiaries will be included in our consolidated financial statements filed as part of our
periodic reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the SEC.

Additional information concerning our subsidiaries and us is included in reports and other documents incorporated by reference in this
prospectus. Please read Where You Can Find More Information.
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RISK FACTORS

Our business is subject to uncertainties and risks. Before you invest in our securities you should carefully consider those risk factors included in
our most recent Annual Report on Form 10-K, any Quarterly Reports on Form 10-Q and any Current Reports on Form 8-K, which are
incorporated herein by reference, and those risk factors that may be included in any applicable prospectus supplement, together with all of the
other information included in this prospectus, any prospectus supplement and the documents we incorporate by reference, in evaluating an
investment in our securities. If any of the risks discussed in the foregoing documents were to occur, our business, financial condition, results of
operations and cash flows could be materially adversely affected. Please read Information Regarding Forward-Looking Statements.
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USE OF PROCEEDS

Unless otherwise indicated to the contrary in an accompanying prospectus supplement, we will use the net proceeds from the sale of the
securities covered by this prospectus for general partnership purposes, which may include debt repayment, future acquisitions, capital
expenditures, additions to working capital and potentially the redemption or repurchase of outstanding notes.

Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the time of the offering and
will be described in a prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods presented. For purposes of determining the ratio of earnings
to fixed charges, earnings are defined as pre-tax income from continuing operations plus (a) fixed charges, and (b) amortization of capitalized
interest, less interest capitalized. Fixed charges consist of interest expensed and capitalized plus (a) amortized discounts and capitalized expenses
related to indebtedness, and (b) an estimate of the interest within rental expense.

Year Ended December 31, Three
Months
Ended
March 31,
2008 2009 2010 2011 2012 2013
Ratio of earnings to fixed charges 1.72x 2.35x 1.40x 1.71x 3.03x 2.55x
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DESCRIPTION OF THE COMMON UNITS
The Units

The common units represent limited partner interests in us. The holders of our common units are entitled to participate in partnership
distributions and exercise the rights or privileges available to limited partners under our partnership agreement. For a description of the relative
rights and preferences of holders of common units in and to partnership distributions, please read this section and Our Cash Distribution Policy
and Restrictions on Distributions. For a description of the rights and privileges of limited partners under our partnership agreement, including
voting rights, please see The Partnership Agreement.

Our outstanding common units are listed on the NASDAQ Global Select Market under the symbol CLMT. Any additional common units we
issue will also be listed on the NASDAQ Global Select Market.

Number of Units
As of March 31, 2013, we had outstanding 63,279,778 common units.
Transfer Agent and Registrar

Duties. Computershare Shareowner Services LLC serves as registrar and transfer agent for the common units. We pay all fees charged by the
transfer agent for transfers of common units except the following that must be paid by unitholders:

surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

special charges for services requested by a common unitholder; and

other similar fees or charges.
There is no charge to unitholders for disbursements of our cash distributions. We will indemnify the transfer agent, its agents and each of their
stockholders, directors, officers and employees against all claims and losses that may arise out of acts performed or omitted for its activities in
that capacity, except for any liability due to any gross negligence or intentional misconduct of the indemnified person or entity.

Transfer of Common Units

By transfer of common units in accordance with our partnership agreement, each transferee of common units shall be admitted as a limited
partner with respect to the common units transferred when such transfer and admission is reflected in our books and records. Each transferee:

represents that the transferee has the capacity, power and authority to become bound by our partnership agreement;

automatically agrees to be bound by the terms and conditions of, and is deemed to have executed, our partnership agreement; and

gives the consents and approvals contained in our partnership agreement, such as the approval of all transactions and agreements that
we are entering into in connection with our formation and this offering.
A transferee will become a substituted limited partner of our partnership for the transferred common units automatically upon the recording of
the transfer on our books and records. Our general partner will cause any transfers to be recorded on our books and records no less frequently
than quarterly.
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We may, at our discretion, treat the nominee holder of a common unit as the absolute owner. In that case, the beneficial holders rights are limited
solely to those that it has against the nominee holder as a result of any agreement between the beneficial owner and the nominee holder.
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Common units are securities and are transferable according to the laws governing transfers of securities. In addition to other rights acquired upon
transfer, the transferor gives the transferee the right to become a substituted limited partner in our partnership for the transferred common units.

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the unit as the absolute owner
for all purposes, except as otherwise required by law or stock exchange regulations.
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THE PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. We will provide prospective investors with a copy of this
agreement upon request at no charge.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

with regard to distributions of available cash, please read Our Cash Distribution Policy and Restrictions on Distributions ;

with regard to the transfer of common units, please read Description of the Common Units  Transfer of Common Units ; and

with regard to allocations of taxable income and taxable loss, please read Material U.S. Federal Income Tax Consequences.
Organization and Duration

We were organized on September 27, 2005 and have a perpetual existence.
Purpose

Our purpose under the partnership agreement is limited to any business activities that are approved by our general partner and that lawfully may
be conducted by a limited partnership organized under Delaware law; provided, that our general partner shall not cause us to engage, directly or
indirectly, in any business activity that the general partner determines would cause us to be treated as an association taxable as a corporation or
otherwise taxable as an entity for federal income tax purposes.

Although our general partner has the ability to cause us, our operating company or its subsidiaries to engage in activities other than the refining
and marketing of fuel products and specialty hydrocarbon products, our general partner has no current plans to do so and may decline to do so
free of any fiduciary duty or obligation whatsoever to us or the limited partners, including any duty to act in good faith or in the best interests of
us or the limited partners. Our general partner is authorized in general to perform all acts it determines to be necessary or appropriate to carry out
our purposes and to conduct our business.

Power of Attorney

Each limited partner, and each person who acquires a unit from a unitholder, by accepting the common unit, automatically grants to our general
partner and, if appointed, a liquidator, a power of attorney to, among other things, execute and file documents required for our qualification,
continuance or dissolution. The power of attorney also grants our general partner the authority to amend, and to make consents and waivers
under, our partnership agreement.

Capital Contributions
Unitholders are not obligated to make additional capital contributions, except as described below under ~ Limited Liability.
Voting Rights

The following is a summary of the unitholder vote required for the matters specified below. Various matters requiring the approval of a unit
majority require the approval of a majority of the common units.

In voting their common units, our general partner and its affiliates will have no fiduciary duty or obligation whatsoever to us or the limited
partners, including any duty to act in good faith or in the best interests of us and our limited partners. For any action that is to be approved at a
meeting of unitholders, the holders of a majority of the
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outstanding units of the class or classes for which a meeting has been called represented in person or by proxy will constitute a quorum unless
any action by the unitholders requires approval by holders of a greater percentage of the units, in which case the quorum will be the greater
percentage. Please read ~ Meetings; Voting.

Issuance of additional units No approval right.

Amendment of our partnership agreement Certain amendments may be made by the general partner without the approval of the
unitholders. Other amendments generally require the approval of a unit majority. Please
read  Amendment of the Partnership Agreement.

Merger of our partnership or the sale of all or Unit majority in certain circumstances. Please read =~ Merger, Sale or Other Disposition of
substantially all of our assets Assets.
Dissolution of our partnership Unit majority. Please read = Termination and Dissolution.

Continuation of the business of our partnership upon Unit majority. Please read = Termination and Dissolution.
dissolution

Withdrawal of our general partner Under most circumstances, the approval of a majority of the common units, excluding
common units held by our general partner and its affiliates, is required for the withdrawal
of our general partner prior to December 31, 2015 in a manner that would cause a
dissolution of our partnership. Please read ~ Withdrawal or Removal of the General
Partner.

Removal of our general partner Not less than 662/3% of the outstanding units, including units held by our general partner
and its affiliates. Please read =~ Withdrawal or Removal of the General Partner.

Transfer of the general partner interest Our general partner may transfer all, but not less than all, of its general partner interest in
us without a vote of our unitholders to an affiliate or another person in connection with its
merger or consolidation with or into, or sale of all or substantially all of its assets to, such
person. The approval of a majority of the common units, excluding common units held by
our general partner and its affiliates, is required in other circumstances for a transfer of
the general partner interest to a third party prior to December 31, 2015. Please read

Transfer of General Partner Interest.

Transfer of incentive distribution rights Except for transfers to an affiliate or another person as part of our general partner s merger
or consolidation, sale of all or substantially all of its assets or the sale of all of the
ownership interests in such holder, the approval of a majority of the common units,
excluding common units held by the general partner and its affiliates, is required in most
circumstances for a transfer of the incentive distribution rights to a third party prior to
December 31, 2015. Please read  Transfer of Incentive Distribution Rights.

Transfer of ownership interests in our general partner
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Limited Liability

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware Revised Uniform Limited
Partnership Act (the Delaware Act ) and that he otherwise acts in conformity with the provisions of the partnership agreement, his liability under
the Delaware Act will be limited, subject to possible exceptions, to the amount of capital he is obligated to contribute to us for his common units
plus his share of any undistributed profits and assets. If it were determined, however, that the right, or exercise of the right, by the limited

partners as a group:

to remove or replace our general partner;

to approve some amendments to our partnership agreement; or

to take other action under our partnership agreement;
constituted participation in the control of our business for the purposes of the Delaware Act, then the limited partners could be held personally
liable for our obligations under the laws of Delaware, to the same extent as our general partner. This liability would extend to persons who
transact business with us who reasonably believe that the limited partner is a general partner. Neither our partnership agreement nor the
Delaware Act specifically provides for legal recourse against the general partner if a limited partner were to lose limited liability through any
fault of the general partner. While this does not mean that a limited partner could not seek legal recourse, we know of no precedent for this type
of a claim in Delaware case law.

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all liabilities of the limited
partnership, other than liabilities to partners on account of their partnership interests and liabilities for which the recourse of creditors is limited
to specific property of the partnership, would exceed the fair value of the assets of the limited partnership. For the purpose of determining the
fair value of the assets of a limited partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of
creditors is limited shall be included in the assets of the limited partnership only to the extent that the fair value of that property exceeds the
nonrecourse liability. The Delaware Act provides that a limited partner who receives a distribution and knew at the time of the distribution that
the distribution was in violation of the Delaware Act shall be liable to the limited partnership for the amount of the 