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Asfiled with the Securities and Exchange Commission on October 4, 2013

Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

OCl RESOURCESLP

(Exact name of Registrant as specified in its @mnart

Delaware 46-2613366
(State or Other Jurisdiction of Incorporati (I.LR.S. Employer Identification No
or Organization

Five Concour se Parkway
Suite 2500
Atlanta, Georgia 30328
(Address of Principal Executive Offices) (Zip Code)

OCI ResourcePartnersLLC 2013 Long-Term Incentive Plan
(Full Title of the Plan)

Kirk Milling
Five Concour se Par kway
Suite 2500
Atlanta, Georgia 30328
(Name and address of agent for service)

(770) 375-2300
(Telephone number, including area code, of agargdovice)

Copiesto:
David Cho
Thomas Friedmann
Dechert LLP
1900 K Street, NW
Washington, DC 20006
(202) 261-3300

Indicate by check mark whether the Registrantl&sg@e accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange

Act.
Large accelerated file O Accelerated filel O
Non-accelerated file Smaller reporting compar O
(Do not check if a smaller reporting compa
CALCULATION OF REGISTRATION FEE
Proposed
maximum Proposed maximum
Amount to be offering price aggr egate offering Amount of
Title of securitiesto beregistered registered (1) per unit (2) price (2) registration fee (2)
Common units representing limited partner intere$the
Registran 956,00(1) $ 185« § 17,724,240.0 $ 2,282.8!
Total 956,00( NA  $ 17,724,240.0 $ 2,282.8!
Q) Represents common units representing limited pestiie interests of the Registrant (“Common Unitg’pe registered under the

OCI Resource Partners LLC 2013 L+Term Incentive Plan (th*Plar”). Pursuant to Rule 416(a) of the Securities Act &3] &s



amended (the “Securities Act”), this Registratidat&ment shall also cover any additional Commortduhiat become issuable under the Plan
by reason of any unit dividend, unit split, recafp#ation or other similar transaction effectedhwitit the receipt of consideration
which results in an increase in the number of tlhstanding units of the Registrant.

(2) Estimated solely for the purpose of calculatingah®unt of the registration fee and, pursuant tdef457(c) and 457
(h) promulgated under the Securities Act, compbizskd on the average of the high and low pricéiseo€ommon Units as reported
on the New York Stock Exchange on October 2, 2013.




PART I
INFORMATION REQUIRED IN SECTION 10(a) PROSPECTUS
Information required in Part | of Form&to be contained in a prospectus meeting the meapeints of Section 10(a) of the Securities
is not required to be filed with the Securities &x@hange Commission (the “Commissioafjd is omitted from this Registration Statemel
accordance with the explanatory note to Part lasfr-S-8 and Rule 428 under the Securities Act.
PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The Registrant incorporates by reference intoRagistration Statement the following documents jogsly filed with the Commissiol

(8) The Registrant’s prospectus filed pursuant to R2k(b) on September 16, 2013.

(b) The description of the Common Units contained mRegistrant’s registration statement on Form &ife(No. 001-36062) filed
with the Commission on September 10, 2013 purstaeBection 12(b) of the Securities Exchange Ad284, as amended (the
“Exchange Act”), including any amendment or regided for the purpose of updating, changing or nfiyidg such description.

(c) All documents subsequently filed by the Registraitlh the Commission pursuant to Sections 13(a)¢)13@ and 15(d) of the
Exchange Act after the date of this Registraticate®hent, but prior to the filing of a post-effeeti@mendment to this Registration
Statement which indicates that all securities effidoy this Registration Statement have been solehanh deregisters all such
securities then remaining unsold, shall be deemée incorporated by reference into this Regisira8tatement. Each document
incorporated by reference into this Registraticat&@hent shall be deemed to be a part of this Rati@t Statement from the date of
the filing of such document with the Commissioniluthie information contained therein is supersededpdated by any
subsequently filed document which is incorporatgddference into this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Expertsand Counsel.
Not applicable.
Item 6. Indemnification of Directorsand Officers.
Subject to any terms, conditions or restrictiontd@eh in the partnership agreement, Section 18-dfthe Delaware Revised Uniform

Limited Partnership Act empowers a Delaware limpadtnership to indemnify and hold harmless anyngairor other persons from and
against any and all claims and demands whatsoever.

Section 7.7 of the Registrant’s First Amended aedt&ed Agreement of Limited Partnership (the ‘triRaship Agreemeri) provides that
the Registrant will indemnify and hold harmless fihiéowing persons, to the fullest extent permittgdthe law, from and against all losses,
claims, damages or similar events:

» the Registrant’s general partner;

» any departing general partner of the Registrant;




» any person who is or was an affiliate of the Regidts general partner or a departing general pgrtn

* any person who is or was a manager, managing megeeral partner, director, officer, fiduciarytnrstee of the Registrant,
the Registrant’s subsidiaries, the Registrant’gampartner or departing general partner or afijaaé of the Registrant, the
Registrant’s subsidiaries, Registrant’s generaingaror departing general partner;

e any person who is or was serving at the requetstecoRegistrant’s general partner or departing gémenrtner or any affiliate of
the Registrant’s general partner or departing génartner as an officer, director, manager, margagiember, general partner,
fiduciary or trustee of another person owing adiduey duty to the Registrant or the Registrantssidiaries; and

» any person designated by the Registrant’s genartigr.

Any indemnification described above will be madéyayut of the Registrant’s assets. The Registsag¢neral partner will not be personally
liable for, or have any obligation to contributelend funds or assets to the Registrant to enhbl®egistrant to effectuate such
indemnification. The Registrant may purchase éanburse the Registrant’'s general partner or afiljasé of the Registrant’s general partner
for the cost of) insurance against liabilities afegbagainst, or expenses incurred by, such peisa@mnection with the Registrastactivities
or such person’s activities on behalf of the Regidt regardless of whether the Registrant woulehlee power to indemnity such person
against such liability under the Partnership Agreein
Item 7. Exemption from Registration Claimed.

Not applicable.
Item 8. Exhibits.

The following exhibits are filed as part of thisdRgration Statement.

Exhibit

Number Description

3.1 Certificate of Limited Partnership of OCI Resourt&s(filed as Exhibit 3.1 to the Registrant’s Régison Statement on Form
S-1 filed with the Commission on July 8, 2013 andoipmrated herein by referenc

4.1 First Amended and Restated Agreement of Limitedrieaship of OCI Resources LP (filed as Exhibit td the Registrant’s
Current Report on Formr-K filed with the Commission on September 18, 2048 mcorporated herein by referen

4.2 Amended and Restated Limited Liability Company Agnent of OCI Resource Partners LLC (filed as Extdi#l to the
Registrant’s Current Report on Form 8-K filed witle Commission on September 18, 2013 and incompaitadrein by
reference

4.3 OCI Resource Partners LLC 2013 Long-Term Incerfilan (filed as Exhibit 10.18 to the Registrant’s édmded Registration
Statement on Form-1 filed with the Commission on September 3, 201@iacorporated herein by referen:

5.1 Opinion of Dechert LLP as to the legality of thewedties being registere

23.1 Consent of Deloitte & Touche LLP regarding finahciatements of OCI Resources

23.2 Consent of Deloitte & Touche LLP regarding finahstatements of OCI Wyoming Holding C

23.3 Consent of Dechert LLP (contained in the opinidedias Exhibit 5.1 to this Registration Statem

24.1 Power of Attorney (included on the signature paigihis Registration Statemer

Item 9. Undertakings.

€) The undersigned registrant hereby undertakes:




1. To file, during any period in which offers or sal® being made, a post-effective amendment tadlistration statement:
i. To include any prospectus required by section {8)af the Securities Act;

ii. To reflect in the prospectus any facts or everisinay after the effective date of the registratsbatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalerhange in the information
set forth in the registration statement. Notwithdiag the foregoing, any increase or decreaselumve of securities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviéton the low or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Commisgiomsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejmesent no more than 20 percent change in thenmaxiaggregate offering price
set forth in the “Calculation of Registration Feable in the effective registration statement;

iii. To include any material information with respecthie plan of distribution not previously disclosedhe registration
statement or any material change to such informatidhe registration statement;

Provided, however, that paragraphs (a)(1)(i) apd.Jéi) of this section do not apply if the regision statement is on Form S-8, and the
information required to be included in a post-eifezamendment by those paragraphs is containezpiorts filed with or furnished to the
Commission by the registrant pursuant to sectioorlsection 15(d) of the Exchange Act that arelipomted by reference in the registration
statement.

2. That, for the purpose of determining any liabilityder the Securities Act, each such post-effee@mendment shall be deemed to be
a new registration statement relating to the sdearoffered therein, and the offering of such siies at that time shall be deemed to be the
initial bona fide offering thereof.

3. To remove from registration by means of a postetife amendment any of the securities being regidteshich remain unsold at
the termination of the offering.

(b) The undersigned registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act, each filing of
the registrant’s annual report pursuant to secti@(a) or section 15(d) of the Exchange Act (andengtapplicable, each filing of an employee
benefit plan’s annual report pursuant to sectiof@)L6f the Exchange Act) that is incorporated Hgmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof

(h) Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dines;tofficers and controlling
persons of the registrant pursuant to the foregpgisions, or otherwise, the registrant has kabnsed that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the registrant of exgemnscurred or paid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingstegéd, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritieoA&B33, as amended, the Registrant certifiesitiats reasonable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this Redistré&Btatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGitg of Atlanta, Sate of Georgia, on thi$'4  dayOaftober, 2013.

OCI RESOURCES LI

By: OCI RESOURCE PARTNERS LLC,
its general partne

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




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anuirgpKirk H.
Milling and Choungho (Charles) Kim, and each or ang of them, as such person’s true and lawfutradieinfact and agent, with full pow
of substitution and resubstitution, for such perand in such person’s name, place and stead, iamahall capacities, to sign any and all
amendments (including post-effective amendments)isoRegistration Statement on Form S-8, andl¢alfie same, with all exhibits thereto,
and other documents in connection therewith, withSecurities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done in connection
therewith, as fully as to all intents and purpaasesuch person might or could do in person, heratfifying and confirming all that said
attorneys-infact and agents, or any of them, or his or heheirtsubstitute or substitutes, may lawfully decause to be done by virtue hert

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemehtrenforegoing Power of
Attorney have been signed by the following persarthe capacities and on the date indicated.

Signature Title Date
/s! Kirk H. Milling Chief Executive Officer and Director October 4 , 2013
Kirk H. Milling (Principal Executive Officer)
/s/ Kim Chounght Chief Financial Officer October 4, 2013
Choungho (Charles) Kir (Principal Financial Officer and Principal Accourgi Officer)
/sl Mark J. Le¢ Director October 4, 2013
Mark J. Lee
/s/ William P. C Neil, Jr. Director October 4, 2013

William P. C'Neill, Jr.




EXHIBIT INDEX

Exhibit

Number Description

3.1 Certificate of Limited Partnership of OCI Resourt®s(filed as Exhibit 3.1 to the Registrant’s Régiion Statement on
Form &-1 filed with the Commission on July 8, 2013 andimporated herein by referenc

4.1 First Amended and Restated Agreement of Limitedrieaship of OCI Resources LP (filed as Exhibit tdthe Registrant’s
Current Report on Formr-K filed with the Commission on September 18, 2048 mcorporated herein by referen

4.2 Amended and Restated Limited Liability Company Agnent of OCI Resource Partners LLC (filed as Extdi#l to the
Registrant’s Current Report on Form 8-K filed witte Commission on September 18, 2013 and incomitadrein by
reference

4.3 OCI Resource Partners LLC 2013 Long-Term Incerfilam (filed as Exhibit 10.18 to the Registranr®mended Registratic
Statement on Form-1 filed with the Commission on September 3, 201@iacorporated herein by referen:

51 Opinion of Dechert LLP as to the legality of thewedties being registere

23.1 Consent of Deloitte & Touche LLP regarding finahciatements of OCI Resources

23.2 Consent of Deloitte & Touche LLP regarding finahstatements of OCI Wyoming Holding C

23.3 Consent of Dechert LLP (contained in the opinidedfias Exhibit 5.1 to this Registration Statem

24.1 Power of Attorney (included on the signature paigihis Registration Statemer
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Exhibit 5.1

D h r-t 1900 K Street, NW
eC e Washington, DC 20006-1110
LLP +1 202 261 3300 Main
+1 202 261 3333 Fax
www.dechert.con

October 4, 2013

OCI Resources LP

Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328

Re: OCI Resource Partners LLC 2013 Long¥Tincentive Plan
Ladies and Gentlemen:

We have acted as counsel to OCI Resources LP,aavaed limited partnership (the * PartnersBipand OCI Resource Partners LLC, a
Delaware limited liability company and the gengraitner of the Partnership (the * General Parthen connection with the preparation and
filing of a Registration Statement on Form S-8 (tliRegistration Statemerit with the Securities and Exchange Commission {the
Commissiori) under the Securities Act of 1933, as amendeel (tBecurities Act), relating to 956,000 common units representingted
partner interests in the Partnership (the * Comtdoits ") which may be issued by the Partnership pursuathiet@®CIl Resource Partners L
2013 Long-Term Incentive Plan, adopted by the Badidirectors of the General Partner on July 28,2@he “_Plari).

This opinion is being furnished to the Partnershipccordance with the requirements of Item 8 af#8-8 under the Securities Act, and no
opinion is expressed herein as to any matter dttaer the legality of the Common Units to be isspesuant to the Plan (the “ Units

In rendering the opinion expressed below, we haaenined and relied on such statutes, includingtblaware Revised Uniform Limited
Partnership Act (the * Delaware LP A9t and originals or copies, certified or otherwidentified to our satisfaction, of such documents,
corporate records and other instruments and sugeamgnts, certificates and receipts of public @t certificates of officers or other
representatives of the Partnership and otherssactd other documents as we have deemed necessgppropriate as a basis for rendering
this opinion, including the following documents:

(1) the Registration Statement;
(2) the Plan;
3) the Certificate of Limited Partnenslifihe “ Certificate of Limited Partnershipand the First Amended and Restated

Agreement of Limited Partnership of the Partnershipich are filed as Exhibits 3.1 and 4.1, respetyi, to the Registration
Statement; and




4 resolutions of the board of directofshe General Partner relating to, among othieigt the authorization and issuance of
the Units.

As to the facts upon which this opinion is baseéd have relied, to the extent we deem proper, updificates of public officials and
certificates and written statements of officersediors, employees and representatives of the étaltip.

In our examination, we have assumed the genuineriedksignatures, the authenticity of all docunsesubmitted to us as original documents
and the conformity to original documents of all dotents submitted to us as copies. In additionhawe assumed (i) the legal capacity of
natural persons and (i) the legal power and aitshof all persons signing on behalf of the partiesill documents (other than the
Partnership).

In rendering the opinion expressed below, we hagemed that prior to the issuance of any of thedJttiere will exist under the Certificate
of Limited Partnership the requisite number of aatted but unissued Units. In addition, we hawwuaged that (i) option grants or unit
awards under the Plan will have been duly authdrized issued by the Partnership in accordancethétiierms of the Plan and any relevant
agreements thereunder and in accordance with th#i€e of Limited Partnership and applicable &géare law, (ii) the resolutions
authorizing the Partnership to issue the Unitsctbadance with the terms and conditions of the Rlgimemain in effect and unchanged at all
times during which the Units are issued by therireasthip and (iii) the Registration Statement, amgamendments thereto, at the time of
issuance of the Units, will continue to be effeetinder the Securities Act.

On the basis of the foregoing and subject to tseraptions and qualifications set forth in thisdetive are of the opinion that when (i) the
Registration Statement has become effective umgeBécurities Act, and (ii) the Units have beeuneasisand delivered in accordance with the
terms of the Plan and any relevant agreementsuthdeg, the Units will be duly authorized and validisued, and recipients of the Units will
have no obligation under the Delaware LP Act, thgrership’s governing documents or any resolutioather action taken under the
Partnership’s governing documents to make furthgments for the Units or contributions to the Penghip solely by reason of their
ownership of the Units or their status as limitedtpers of the Partnership and no personal ligiit the debts, obligations and liabilities of
the Partnership, whether arising in contract, dodtherwise, solely by reason of being limitedtpars of the Partnership.

The opinion expressed herein is limited to the ial@ LP Act and judicial interpretations thereof.

This opinion letter has been prepared for yourasdely in connection with the Registration Statem®éve assume no obligation to advise you
of any changes in the foregoing subsequent to dke fiereof.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadiference to this firm wherever appearing
in the Registration Statement. In giving such catse&e do not




thereby admit that we are in the category of pegsemose consent is required under Section 7 dbéueirities Act or the rules and regulati
of the Commission thereunder.

Very truly yours,

/sl Dechert LLF




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regated May 8, 2013, relating to the

balance sheet of OCI Resources LP as of May 3,,20d@aring in the Prospectus filed by OCI Resauk¢epursuant to Rule 424(b) on
September 16, 2013, which is incorporated by refezén this Registration Statement.

/sl Deloitte & Touche LLF
Atlanta, Georgit
October 4, 201.




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regated May 8, 2013, relating to the
consolidated financial statements of OCI Wyomindditag Co. and subsidiary, appearing in the Prosefited by OCI Resources LP
pursuant to Rule 424(b) on September 16, 2013,wikitncorporated by reference in this Registratatement.

/sl Deloitte & Touche LLF
Atlanta, Georgit
October 4, 201.




