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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

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

Date of report (Date of earliest event reportedly 31, 2014

OCI| ResourcesLP

(Exact Name of Registrant as Specified in Charter)

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

(IRS Employer
of incorporation or organization) File Number)

Identification No.)

Five Concour se Par kway

Suite 2500
Atlanta, Georgia 30328
(Address of principal executive office) (Zip Code)

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

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

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

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undber Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride2{b) under the Exchange Act (17 CFR 240.14d)2(b)

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




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

On July 31, 2014, the board of directors (the “Bi8pof OCI Resource Partners LLC (the “Companytie general partner of OCI
Resources LP (the “Partnership”) approved a formpesformance unit award agreement (a “Performangard Agreement”) that will be
used to grant performance awards based, in patheomalue of the Partnership’s common units (“®nance Awards”) pursuant to the OCI
Resource Partners LLC 2013 Long Term Incentive Rlam“LTIP”). In addition to being subject to #le general terms and conditions of the
LTIP, a Performance Award Agreement provides fating of the Performance Award that is linked te thlative performance of the
Partnership’s common units during a pietermined performance period. The vesting of grdPmance Award, and number of common t
of the partnership distributable pursuant to sussting, is dependent on the relative performandbeePartnership’s common units compared
to an initial peer group consisting of 25 other lmhp traded partnerships (provided that the awardamains continuously employed with the
Company or its affiliates or satisfies other sesvielated criteria through the end of the perforoegmeriod, except in certain cases of changes
of control or the awardee’s death or disabilityested Performance Awards are to be settled indné&rship’s common units, with the
number of such units payable under the award twabrilated by multiplying the target number prodde the Performance Award
Agreement by a performance percentage, which mayeréom 0% to 200%, depending on the relativequerénce of the Partnership’s
common units over the performance period comparedinmon units of each member of the peer grouaddition, upon vesting of the
Performance Award, the award recipient is entittececeive a cash payment equal to the distribugprivalents accumulated with respect to
the target number provided in the Performance Awandement, multiplied by the performance percemt@dgscribed in the immediately
preceding sentence. The Performance Awards gramtibeése award recipients have a performance dggening on January 1, 2014 and
ending December 31, 2016. The foregoing descripifdhe form of Performance Award Agreement doespooport to be complete and is
subject to, and qualified in its entirety by, thé fext of the Performance Award Agreement thattisached hereto as Exhibit 10.1 and

incorporated herein by reference.

In addition, the Board has approved a grant, effecs of August 1, 2014, of 4,882 time-based iastt unit awards (“Restricted Unit
Awards”) and 4,882 Performance Awards to Kirk Hllvig, Chief Executive Officer of the General Patn1,416 Restricted Unit Awards
and 1,416 Performance Awards to Kevin L. Kremkeig€Rinancial Officer of the General Partner, an860 Restricted Unit Awards and
1,360 Performance Awards to Nicole C. Daniel, iitesident, General Counsel and Secretary of thei@eRartner, in each case, pursuant

to the LTIP and corresponding Restricted Unit Awagileement and Performance Award Agreement, agapld.

The Restricted Unit Awards granted to these aweciprents vest and the forfeiture restrictions Veilse in substantially equal one-third
(1/3) increments on each of January 1, 2015, Jariy&016 and January 1, 2017, so that the Resdridhit Awards (and any related
restricted cash distributions) will be 100% vestedlanuary 1, 2017, so long as the award recipdemains continuously employed by the
Partnership Entities (as defined in the correspundéstricted unit award agreement) from the dagrant through each applicable vesting
date, unless otherwise vesting earlier pursuatftederms of the Restricted Unit Award with regeydhanges of control, death and disability.
The form of restricted unit award agreement usezbimection with these restricted unit grants wasipusly filed with the Securities and
Exchange Commission as Exhibit 10.2 to the Partr@ssForm 8-K filed on July 2, 2014.




Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.

Exhibit Number Description

10.1 Form of Performance Award Agreement




SIGNATURES

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

Date: August 6, 2014 OCl RESOURCESLP

By: OCI Resource Partners LLC,
its General Partner

By: /s/ Nicole C. Daniel
Nicole C. Daniel
Vice President, General Counsel and Secretary
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10.1 Form of Performance Award Agreement



Exhibit 10.1

TR PERFORMANCE UNIT AWARD

UNDER THE
OCl RESOURCE PARTNERSLLC 2013LONG-TERM INCENTIVE PLAN

This Award Agreement (the “Agreement’made as of the Xth day of Y, 2014, by OCI Resource Partni
LLC, a Delaware limited liability company (the “Cqany”), to «Name» (“Participant”), is made pursuant to a
subject to the provisions of the Company’s 2013d-Germ Incentive Plan, as amended (the “Pladtjless otherwis
defined herein, capitalized terms have the meanasgsibed to them in the Plan. The terms of the Rl@ herek
incorporated into this Agreement by reference.

TR Performance Units

1. Grant of TR Performance Units and Performance Distribution Equivalents . Pursuant to Section 6.5 of f
Plan, the Company, on July 31, 2014 (the “GranteDafgranted the Participant an Award in the forn
| | TR Performance Units (which number offp@nance units shall be referred to herein as Trede!
Units”), subject to the terms and conditions of fhan and this Agreement. “TRiieans total return with respi
to a Common Unit, determined consistent with Sec&).

In addition, pursuant to Section 6.5 of the Plad an the Grant Date, the Company granted to thechant ¢
number of Performance Distribution Equivalents ¢qaahe number of TR Performance Units, which Agh
represents the right to receive an amount equéhdcaccumulated cash distributions made duringperéod
beginning on January 1, 2014, and ending on thdinge®ate with respect to each Common Unit, if ¢
delivered to the Participant in settlement of aegted TR Performance Units. The Performance Digtab
Equivalents shall be subject to the same vestirdy farfeiture conditions as well as such other temns
conditions as apply to the TR Performance Unitsl @&hounts payable with respect to a Perform
Distribution Equivalent shall, subject to vestingsoich Performance Distribution Equivalent, be acalatec
and paid, without interest, at the same time thetad vested TR Performance Unit is settled.

TR Performance Units do not represent actual Comldrots, but rather represent a right, subject etdrms o
the Plan and this Agreement, to receive a numb€&oohimon Units equal to the product of (i) the Tandeits
multiplied by (ii) the TR% of Target. Performancesibution Equivalents do not represent actual Gam
Units, but rather represent a right, subject totdrens of the Plan and this Agreement, to receivamaoun
equal to the cash distributions paid during pebedinning on January 1, 2014, and ending on thén{eBate
with respect to the number of Common Units to bévedeed as determined pursuant to the immedii
preceding sentence. No Common Units shall be istudide Participant at the time the grant is mauohel the
Participant shall not be, nor have any of the ggittprivileges of, a Common Unit holder with resp® the TF
Performance Units or the Performance Distributiquiialents. TR Performance Units granted to P giaf
and any amounts accumulated with respect to Peafocen Distribution Equivalents shall be crediteda
bookkeeping account established and maintainethéoParticipant; the existence of such bookkeepowpun
shall not obligate the Company to set aside orratise segregate any assets with respect to thedAwar

2. Terms and Conditions . No Award shall be earned or become vested andcarit’s interest in the T
Performance Units and Performance Distribution f#Zajents granted hereunder shall be forfeited, exizethe
extent that the following paragraphs are satisfied.

3. Peformance Criteria . To the extent not previously forfeited and except otherwise provided here




Participants TR Performance Units and Performance Distributimuivalents shall vest as of the date
Administrator determines the TR % of Target (asraef below), which determination shall be madec sas
practicable after the end of the Measurement Penmatishall be based on the following formula (t® tleares

whole TR Performance Unit).




(a) The Measurement Period is the period begind@mgary 1, 2014 and ending December 31, 2016.
(b) TR Performance Units Vesting = TR % of Targdiaxget Units

(c) TR % of Target. The TR % of Target is deterrdiaecording to the following table (awards to be
interpolated between the TR percentages below):

RTR to Peer Group TR % of Target Units
75™ percentile or higher 200% of Target Units
50™ percentile 100% of Target Units
25" percentile 50% of Target Units
less than 25 percentile 0%

(d) “TR %" is calculated using the following fornaul

() the sum of (A) (Ending Unit PriceStarting Unit Price) + (B) distributions (cash aittbase
on exdistribution date) paid per unit over the Measunehieriod, with such distributions
assumed to be reinvested in common units on thdisgsibution date,

divided by

(I1) Starting Unit Price

(i) “Starting Unit Price’means (i) with respect to the Partnership, the amgeeFair Market Value of
Common Unit over the 20-tradirdpy period commencing January 1, 2014 and (ii) wefpect to
member of the Peer Group, the average closing pfiececommon unit of such member over the 20
trading-day period commencing January 1, 2014.

(i)  “Ending Unit Price”means (i) with respect to the Partnership, the amgeerFair Market Value of
Common Unit over the 20-tradirdpy period ending December 31, 2016 and (ii) wéhpect to
member of the Peer Group, the average closing pfiececommon unit of such member over the 20
trading-day period ending December 31, 2016.

(i) “Distributions” means the total amount of distributions paid (i)hwiespect to the Partnership, o
Common Unit over the Measurement Period and (iihwespect to a member of the Peer Group,
common unit of such member over the MeasuremembdPer

(e) "RTR to Peer Group’s the TR % of the Company as compared as a pdecemthe TR % of each meml
of the Peer Group as a percentile.

(f) “Peer Group’is the group of companies listed on Exhibit A. E@mpany in the Peer Group has its com
units delisted or if it no longer exists as a safmentity, the TR % will be calculated for the Me@mer
Period without such company.






(g) For purposes of the above calculations, TR %avfiet Units will be rounded to the nearest whpaecent.

Vesting of TR Perfor mance Units and DERs

Vested Awards. As soon as practicable after the end of the Measent Period, a determination shall be n
by the Administrator of the number of TR Performaiunits and Performance Distribution Equivalents trave
vested. The date as of which the Administrator stemnines the number of TR Performance Units
Performance Distribution Equivalents vesting shlthe “Determination DateThe Determination Date a
any other date upon which TR Performance UnitsRerdormance Distribution Equivalents vest pursuarthis
Agreement shall be the “Vesting Dat®érformance Distribution Equivalents shall ceas¢henVesting Date |
accumulate distributions with respect to Common t&JniAny TR Performance Units and Performe
Distribution Equivalents (and accumulated distribbg associated with such Performance Distribt
Equivalents) that do not vest shall be immediafetfeited for no consideration.

Changein Control

Change in Control . Notwithstanding anything in this Agreement to tomtrary, upon a Change in Control,
following rules shall apply:

(a) If a Change in Control occurs before the Mearsignt Period has been completed, then the Measni
Period shall be deemed to end on the date of siamd@e in Control, and the Participantutstanding T
Performance Units and Performance Distribution #Zajents shall be earned and vest, if at all, basethe
attainment of such performance criteria as desgnbeSection 3, as determined by the Administraasrif the
Measurement Period ended on the date of the Char@entrol and as if Ending Unit Prices were deiest
as of the date of the Change in Control. All rermgnTR Performance Units and Performance Distrdn
Equivalents (and accumulated distributions assediatith such Performance Distribution Equivalestsll be
immediately forfeited for no consideration.

(b) If a Change in Control occurs after the Measwet Period has been completed but prior tc
Determination Date, on the date of the Change inti©f the Participan$ outstanding TR Performance U
and Performance Distribution Equivalents shall Bmed and vest, if at all, based on the attainroésuct
performance criteria as described in Section 3,determined by the Administrator. All remaining

Performance Units and Performance Distribution #Zajents (and accumulated distributions associatia
such Performance Distribution Equivalents) shalinmmediately forfeited for no consideration.

Disability or Ter mination Dueto Death

During the Measurement Period . Notwithstanding anything in this Agreement to tentrary, (a) if, durin
calendar year 2014, the Participant experiencedisability” within the meaning of section 409A of the C
(“Disability” or “Disabled”) or separates from sére for any reason (including death), then thei€ipent’'s Tk
Performance Units and Performance Distribution #ajents shall be immediately forfeited for no calesation
or (b) if, during the calendar years 2015 or 20h6,Participant experiences a Disability or segarfiom servic
on account of Participant’s death, then the Paditi's TR Performance Units and Performance Distribi
Equivalents shall be earned and vested as foll@)ve: such event occurs during calendar year 2G533% o
Target Units, and (ii) if such event occurs duraadendar year 2016, at 67% of Target Units; andranyaining
TR Performance Units and Performance Distributiguizalents (and accumulated distributions assotiatiéh
such Performance Distribution Equivalents) shalinmmediately forfeited for no consideration.




10.

11.

12.

13.

After the Measurement Period . Notwithstanding anything in this Agreement to @@ntrary, if, after th
Measurement Period ends, but prior to the Detertioimd@ate, the Participant dies or becomes Disawdeite in
the employ of the Company or an Affiliate, upon lsutate of death or Disability, the Participantutstandin
TR Performance Units and Performance Distributiguitzalents shall be earned and vest, if at alletam the
attainment of such performance criteria as desdribeSection 3, as determined by the Administrafany
remaining TR Performance Units and Performanceribigion Equivalents shall be immediately forfeited no
consideration.

Forfeiture

Forfeiture . Except as otherwise provided in this Agreement, usvested TR Performance Units
Performance Distribution Equivalents (and accunedatistributions associated with such Perform
Distribution Equivalents) shall be forfeited if Baipant's employment with the Company or an Affili
terminates for any reason.

Payment of Awards

Time of Payment . Settlement of Participamst'vested TR Performance Units and Performance iRision
Equivalents will be made within ninety (90) dayseathe Vesting Date, but in no event later tharrdid 5th o
the calendar year immediately following the calenggar which contains the Vesting Date.

Form of Payment . The vested TR Performance Units shall be setithedvhole Common Units. Vestt
Performance Distribution Equivalents shall be edtth cash.

Death of Participant . If Participant dies prior to the payment of hesred and vested TR Performance L
and Performance Distribution Equivalents, an amaumash equal to the value of the Participant'ste®, non-
forfeitable TR Performance Units as of the Vestidgte and of the vested, néorfeitable Performanc
Distribution Equivalents shall be paid to his or Ibeneficiary. Participant shall have the rightdesignate
beneficiary in accordance with procedures estadtistinder the Plan for such purpose. If Particigait$ to
designate a beneficiary, or if at the time of tletieipants death there is no surviving beneficiary, any amis
payable will be paid to the Participant’s estate.

Taxes . The Company will withhold from the Award the nuenbof Common Units and the amount of ¢
distributable pursuant to this Agreement necestasatisfy Federal tawiathholding requirements and state
local taxwithholding requirements with respect to the state locality designated by the Participant as

place of residence in the Compamgystem of record at the time the award beconxable except to the exte
otherwise determined to be required by the Compaunlject, however, to any special rules or prowsitha
may apply to Participants who are nds- employees (working inside or outside of the ethiStates) or U
employees working outside of the United Statets tihe Participans responsibility to properly report all incol
and remit all Federal, state, and local taxes thay be due to the relevant taxing authorities asrésult o
receiving this Award. The Company makes no comnmitnoe guarantee to the Participant that any fedstate
local or other tax treatment will (or will not) dgpor be available to any person eligible for betsefinder thi:
Award Agreement and assumes no liability whatsoefeerthe tax consequences to the Participant.
Participant shall be solely responsible for andiégor any and all tax consequences (includingnmtimited tc
any interest or penalties) as a result of parttapan the Plan.

General Provisions

No Right to Continued Employment . Neither this Award nor the granting, vesting ottleenent of TF
Performance Units or Performance Distribution Egléats shall confer upon the Participant any rigith




respect to continuance of employment by or otherige with the Company or an Affiliate, nor shalinterfere
in any way with the right of the Company or an Adie to terminate the Participastemployment or oth
service at any time.




14.

15.

16.

Governing Law . These Awards and this Agreement shall be govebyettie laws of the State of Delaware

applicable Federal law.

Conflicts . In the event of any conflict between the prowisiof the Plan and the provisions of this Agreen

the provisions of the Plan shall govern.
Binding Effect . Subject to the limitations stated above and inRhan, this Agreement shall be binding u

and inure to the benefit of the legatees, distabsit and personal representatives of Participahtrensuccessao
of the Company.

IN WITNESS WHEREOF, the Company has caused thig&gent to be signed on its behalf.

OCI Resource PartnersLLC

By




EXHIBIT A

Peer Group for Award

The Peer Group for the 201X TR Performance Unit based relative TR Award will include the following
Companies:

Access Midstream PartnersLP
Atlas PipelinePartnersLP
Buckeye PartnersLP

Crestwood Midstream PartnersLP
DCP Midstream PartnersLP
Enbridge Energy PartnersLP
EnLink Midstream PartnersLP
El Paso Pipeline PartnersLP
Enterprise Products PartnersLP
Energy Transfer PartnersLP
GenesisEnergy LP

Kinder Morgan Energy PartnersLP
Magellan Midstream PartnersLP
MarkWest Energy PartnersLP
Targa Resources ParthnersLP
NuStar Energy LP

ONEOK PartnersLP

Plains All American Pipeline LP
Regency Energy PartnersL P
Spectra Energy PartnersLP
Sunoco Logistics PartnersLP

TC PipelinesLP

Tesoro LogisticsLP

Western GasPartnersLP
Williams PartnersLP



