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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 reporteditober 30, 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-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions géee General Instruction A.2. below):

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

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

O Pre-commencement communications pursuant to Rule2{l#®) under the Exchange Act (17 CFR 240.14d-2(b))

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




Item 1.01 Entry intoa Material Definitive Agreement.

On October 30, 2014, OCI Resources LP, a Delavimitet partnership (the “General Partner”), entargd a First Amendment to
Credit Agreement (the “OCIR First Amendment”) wihch of the lenders listed on the respective sigaatages thereof (the “Lenders”) and
Bank of America, N.A., as administrative agent,rspiine lender and L/C issuer, which First Amendtramends the Credit Agreement,
dated as of July 18, 2013 (the “OCIR Credit Agrestf)eby and among the General Partner, the LenaledsBank of America, N.A., as
administrative agent, swing line lender and L/Qiégs

In addition, on October 30, 2014, OCI Wyoming LLa&CDelaware limited liability company (the “Compaipy&ntered into a First
Amendment to Credit Agreement (the “OCI WyomingsEkmendment” and, together with the OCIR First Ah@ent, collectively, the
“First Amendments”) with each of the lenders listedthe respective signature pages thereof (thedées”) and Bank of America, N.A., as
administrative agent, swing line lender and L/@i&gswhich First Amendment amends the Credit Agexgindated as of July 18, 2013 (the
“OCI Wyoming Credit Agreement” and, together witletOCIR Credit Agreement, collectively, the “Crefigreements”), by and among the
Company, the Lenders and Bank of America, N.Aadmsinistrative agent, swing line lender and L/Qiéss

Among other things, the First Amendments:

» revise the operation of the consolidated fixbdrge coverage ratio (the ratio of consolidatedh ¢asv to consolidated fixed
charges, each as defined in the First Amendmemt®&sult in consolidated cash flow being reduceddnysolidated maintenance
capital expenditures (as defined in the First Anmeexits). Prior to the First Amendments, both expganeapital expenditures
and maintenance capital expenditures reduced ddated cash flow;

« modify the consolidated fixed charge coveradmiia the OCIR Credit Agreement to be not lesstha5 to 1.00 for the
remainder of the 2014 fiscal year and the 201%&figear, and not less than 1.10 to 1.00 thereafter;

« modify the consolidated fixed charge coveradm iia the OCI Wyoming Credit Agreement to be redd than 1.10 to 1.00 for
the remainder of the 2014 fiscal year and the Z3tal year, and not less than 1.15 to 1.00 thézeadnd

e require that consolidated capital expendituresiédimed in the Credit Agreements) not exceed $30omiin any fiscal yea

In accordance with Treasury Regulation 1.1446-&djyalified notice was issued to the New York BtBgchange indicating that
this distribution represents income effectively mected with a U.S. business (ECI) and that all me®s are responsible for withholding 35%
of the fiscal 2014 third quarter distribution tad@n investors (nonresident aliens, foreign coafions, foreign trusts and foreign estates) as
required under Section 1446 of the Internal Reveboe.

In accordance with General Instruction B.2 to F@&ni, the information provided under this Iltem 7&4d the information attached
to this Form 8-K as Exhibit 99.1 shall be deemeldddfurnished” and shall not be deemed to be dfilfor purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”),or otherwise subject to the liabilities of thattsae, nor shall it be deem
incorporated by reference in any filing under tee8ities Act of 1933, as amended, or the Exch&y@xcept as expressly set forth by
specific reference in such filing. The furnishirfgtlee information in this report is not intended amd does not, constitute a determination or
admission by the Partnership that the informatiothis report is material or complete, or that stees should consider this information be
making an investment decision with respect to atusty of the Partnership or any of its affiliates




Item 5.02 Departure of Directors or Certain Officers; Eleatiof Directors; Appointment of Certain Officerspi@pensatory Arrangements
of Certain Officers.

Approval of Annual Cash Retainer for Chairman of the Board

On October 30, 2014, the Board approved an anmmsél etainer of $10,000, payable to the ChairmaheoBoard in four equal
installments on March 15, June 15, September 13a&teémber 15 of each year, and the payment (eféeas of October 1, 2014) on
December 15, 2014 of a pro-rated cash retainer atrafi$2,500 to Mark J. Lee, as Chairman of therBoa

In addition, on October 30, 2014, the Board appdavgrant of 686 fully vested common units of tltRership pursuant to the
General Partner’s 2013 Lorigerm Incentive Plan and a corresponding Directait Bigreement, to be paid upon finalization of doantatior
related to the grant and subject to net paymenbofmon units after taking into account a 30% witbhmy tax. Mr. Lee will also receive, on
December 15, 2014, aggregate cash payments of Z8lf6the 2014 fiscal year, which is equal to phe-rated annual cash compensation
payable to non-employee members of the Board.

Item 9.01 Financial Statementsand Exhibits.

(d)  Exhibits.

Exhibit Number Description

10.1 First Amendment to Credit Agreement, dated as aber 30, 2014, among OCI Wyoming LLC, as borro
Bank of America, N.A., as administrative agent,repine lender and L/C issuer, and the other lengarty
thereto

10.2 First Amendment to Credit Agreement, dated as aber 30, 2014, among OCI Resources LP, as borrower
Bank of America, N.A., as administrative agent,rapine lender and L/C issuer, and the other lengarty
thereto

10.3 Form of OCI Resource Partners LLC 2013g-®arm Incentive Plan Director Unit Agreement




SIGNATURE

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

OCl RESOURCESLP

By: OCI Resource Partners LLC,
its General Partner

By: /s/ Nicole C. Daniel
Nicole C. Daniel
Vice President, General Counsel and Secretary

Date: November 4, 2014




EXHIBIT INDEX

Exhibit Number Description

10.1 First Amendment to Credit Agreement, dated as daber 30, 2014, among OCI Wyoming LLC, as borrower,
Bank of America, N.A., as administrative agent,rapiine lender and L/C issuer, and the other lengarty
thereto

10.2 First Amendment to Credit Agreement, dated as dabker 30, 2014, among OCI Resources LP, as borfower
Bank of America, N.A., as administrative agent,repine lender and L/C issuer, and the other lengarty
thereto

10.3 Form of OCI Resource Partners LLC 2013 Long-Teroeitiive Plan Director Unit Agreement



EXHIBIT 10.1

FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “ Aendment”’), dated as of October 30, 2014, v
respect to that certain Credit Agreement referermddw, is by and among OClI WYOMING LLC, a Delawdéiraited liability
company (formerly known as OCI Wyoming, L.P.) (thBorrower "), the Lenders identified on the signature pages beasit
BANK OF AMERICA, N.A., as Administrative Agent, Sng Line Lender and L/C Issuer.

WITNESSETH:

WHEREAS, the Borrower entered into that certaindrégreement, dated as of July 18, 2013 (as antnestate
amended and restated, modified, supplemented,asedeor extended from time to time, the “ Credire®gment’), with the
Guarantors from time to time party thereto (if artyie Lenders from time to time party thereto ammchiBof America, N.A., ¢
Administrative Agent, Swing Line Lender and L/Cuss,

WHEREAS, the Borrower has requested certain maifias of the terms of the Credit Agreement; and

WHEREAS, the Lenders, by action of the Requireddegs, have agreed to the requested modificatiorieeterms ar
conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premiseglasther good and valuable consideration the reeaif
sufficiency of which are hereby acknowledged, thdips hereto agree as follows:

1. _Defined Terms Capitalized terms used herein but not otherwefendd herein shall have the meanings assigr
such terms in the Credit Agreement.

2. Amendments to the Credit Agreement

(@) The listing of exhibits immediately follovgrthe table of contents to the Credit Agreemeriteieby amended
include, in appropriate order, the text “2.05 rrie@f Notice of Loan Prepayment”.

(b) Section 1.01 of the Credit Agreement is hgr@mended to include, in appropriate alphabeticdeig the followin
new definitions:

“ Consolidated Maintenance Capital Expenditureseans, for any period, for the Borrower and itssHlibrie:
on a consolidated basis, all cash expendituresu@iimy expenditures for the construction of newitdmssets or tt
replacement, improvement or expansion of existeqgtal assets) by the Borrower and its Subsidiariade to maintai
over the longerm, the operating capacity or operating incomgéhefBorrower and its Subsidiaries. For purposetie
definition, “long-term” generally refers to a patiof not less than twelve months.

“ First Amendment Effective Datemeans October 30, 2014.

“ Notice of Loan Prepaymeritmeans a notice of prepayment with respect to a Lwhith shall be substantia
in the form of_Exhibit 2.0%®r such other form as may be approved by the Aditmative Agent (including any form on
electronic platform or electronic transmission




EXHIBIT 10.1

system as shall be approved by the Administratiger#), appropriately completed and signed by a &esple Officer.

(c) The following definitions in Section 1.01 tfe Credit Agreement are hereby amended in thspeactive entireti
to read as follows:

“ Consolidated Cash FloWwmeans, for any period, for the Borrower and itssilibries on a consolidated ba
an amount equal to the sum of (a) Consolidated EBITor such period plugb) rent and lease expense for such p
minus(c) Consolidated Maintenance Capital Expendituogsstich period (excluding Consolidated Maintena@apita
Expenditures financed with non-revolving Indebtesinduring such period) mingd) income taxes paid in cash dul
such period.

“ Eurodollar Base Ratéemeans:

(@) for any Interest Period with respect to a EuroddRate Loan, the rate per annum equal to the Lc
Interbank Offered Rate (“ LIBOR), or a successor rate which rate is approved by thmiistrative Agent, as publish
on the applicable Bloomberg screen page (or suoér @gommercially available source providing sucbtgtions as me
be designated by the Administrative Agent from titmeime) (in such case, the * LIBOR Réjeat or about 11:00 a.r
London time, two (2) Business Days prior to the omencement of such Interest Period, for Dollar dépdfor deliven
on the first day of such Interest Period) with antequivalent to such Interest Period; and

(b) for any interest calculation with respect to a BRs¢e Loan on any date, the rate per annum equhk
LIBOR Rate, at or about 11:00 a.m., London timey {&) Business Days prior to such date for Dollepabits with
term of one (1) month commencing that day;

providedthat: (i) to the extent a successor rate is appgrdye the Administrative Agent in connection heréwithe
approved rate shall be applied in a manner comsistéh market practice; providedfurther that to the extent su
market practice is not administratively feasible flle Administrative Agent, such approved rate Ishalapplied in
manner as otherwise reasonably determined by tmeirAstrative Agent and (ii) if the Eurodollar BaRate would b
less than zero, such rate shall be deemed zepufposes of this Agreement.

“ Loan Notice” means a notice of (a) a Borrowing of Revolving Ledib) a conversion of Loans from one T
to the other, or (c) a continuation of Eurodollat&kLoans, in each case pursuant to Section 2.0@axh, if in writing
shall be substantially in the form of Exhibit 2.82¢r such other form as may be approved by the Adinative Ager
(including any form on an electronic platform ore@lronic transmission system as shall be approwedhk
Administrative Agent), appropriately completed anghed by a Responsible Officer of the Borrower.

“ Responsible Officet means (a) the chief executive officer, presidemigfdinancial officer, treasurer, assist
treasurer or controller of a Loan Party, (b) soly purposes of the delivery of incumbency ceséifes pursuant
Section 5.01or 7.12, the secretary or any assistant secretary of & Raaty and any other officer or employee of
applicable Loan Party so designated by any of ¢inegbing officers in a notice to the Administratikgent (including
without limitation, a designation of any such officor employee as an attorney in fact) and (c)isdde purposes ¢
notices given pursuant to Article Jllany other officer or employee of the applicabteah Party so designated by an
the foregoing officers in a notice to the Admindigive Agent or any other officer or employee of #pplicable Loa
Party designated in or pursuant to an agreemewekeet

2
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the applicable Loan Party and the Administrativeedg Any document delivered hereunder that is sighg ¢
Responsible Officer of a Loan Party shall be cosigkly presumed to have been authorized by allsserg corporat
partnership and/or other action on the part of suchn Party and such Responsible Officer shall declusively
presumed to have acted on behalf of such Loan PEatthe extent requested by the Administrative igthe Borrowe
will provide an incumbency certificate and apprafgi authorization documentation, in form and sulzgtareasonab
satisfactory to the Administrative Agent with resp® any Responsible Officer.

“ Swing Line Loan Notic€’ means a notice of a Borrowing of Swing Line Lognssuant to Section 2.04(b)
which, if in writing, shall be substantially in thierm of Exhibit 2.04or such other form as approved by
Administrative Agent (including any form on an dhlenic platform or electronic transmission system shall b
approved by the Administrative Agent), appropria@dmpleted and signed by a Responsible Officén@Borrower.

(d) The first sentence of Section 2.02(a) of@nedit Agreement is hereby amended to read asAsl

Each Borrowing, each conversion of Loans from ogpeTto the other, and each continuation of Euraeddiate Loar
shall be made upon the Borrowsitrevocable notice to the Administrative Agenhieh may be given by (A) telephc
or (B) a Loan Notice.

(e) The third sentence of Section 2.02(a) ofGhedit Agreement is hereby amended to read aswsl!

Each telephonic notice by the Borrower pursuarihi® Section 2.02(apust be confirmed promptly by delive
to the Administrative Agent of a Loan Notice.

() The first sentence of Section 2.04(b) of @redit Agreement is hereby amended to read asasll

At any time an Auto Borrow Agreement is not in effeeach Borrowing of Swing Line Loans shall be magbon th
Borrower’s irrevocable notice to the Swing Line Lender ahd Administrative Agent, which may be given by
telephone or (B) a Swing Line Loan Notice.

(g) The third sentence of Section 2.04(b) of@nedit Agreement is hereby amended to read asasll
Each such telephonic notice must be confirmed ptlymipy delivery to the Swing Line Lender and
Administrative Agent of a Swing Line Loan Notice.

(h) The first clause of Section 2.05(a)(i) of @Gredit Agreement preceding subclause (A) is heasbended to read
follows:

The Borrower may, upon delivery to the AdministratiAgent of a Notice of Loan Prepayment, at anyetim
from time to time voluntarily prepay Revolving Laaim whole or in part without premium or penaltyoyidedthat

(i) The first clause of Section 2.05(a)(ii) tietCredit Agreement preceding the proviso is heabgnded to read
follows:
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At any time the Auto Borrow Agreement is not ineeff, the Borrower may, upon delivery to the Swirige

Lender of a Notice of Loan Prepayment (with a cepythe Administrative Agent), at any time or froime to time
voluntarily prepay Swing Line Loans in whole orgart without premium or penalty;

() A new Section 3.08 is hereby added to Aetildl of the Credit Agreement to read as follows:

3.08 Withholding Taxes

For purposes of determining withholding Taxes ingabsinder FATCA, from and after the First Amendr
Effective Date, the Borrowers and the Administratidgent shall treat (and the Lenders hereby awbothe
Administrative Agent to treat) the Loans under thgreement as not qualifying as a “grandfatherelihabon” within
the meaning of Treasury Regulation Section 1.14B)(2)(i).

(k) Section 8.11(b) of the Credit Agreementeasdby amended in its entirety to read as follows:

(b) _Consolidated Fixed Charge Coverage RaRermit the Consolidated Fixed Charge Coverag®Rato
the end of any fiscal quarter of the Borrower tddss than (a) with respect to any fiscal quartehe Borrower endin
during the period from (and including) SeptemberZml4 to (and including) December 31, 2015, 1.00:&nd (b) wit
respect to any fiscal quarter of the Borrower egdirereafter, 1.15:1.00.

(D A new Section 8.16 is hereby added to Aetilll of the Credit Agreement to read as follows:

8.16 _Consolidated Capital Expenditures

Commencing with the fiscal year ending Decembe2814, permit Consolidated Capital Expenditiuoes
exceed $50,000,000 in any fiscal year.

(m) A new Section 10.12 is hereby added to Aat of the Credit Agreement to read as follows:

10.12 _Appointment of Borrower

Each of the Loan Parties hereby appoints the Bardw act as its agent for all purposes of thise&gnent, th
other Loan Documents and all other documents aetrehic platforms entered into in connection hétlevand agree
that (a) the Borrower may execute such documerdgenvide such authorizations on behalf of suchnLBarties as ti
Borrower deems appropriate in its sole discretiod @ach Loan Party shall be obligated by all oftdrens of any suc
document and/or authorization executed on its lbefi@ any notice or communication delivered by #heministrative
Agent, L/C Issuer or a Lender to the Borrower shalldeemed delivered to each Loan Party and (cAdmainistrative
Agent, L/C Issuer or the Lenders may accept, angdimitted to rely on, any document, authorizatiosfrument ¢
agreement executed by the Borrower on behalf df ehthe Loan Parties.
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(n) The second to last sentence of Section {d).@ the Credit Agreement is hereby amended bgrimg the text”
notices or any other Information (as such termédfinéd and used in Section 11.07)" immediately raftee text ‘Borrowel
Materials” and prior to the text “through the Imtet”.

(o) The parenthetical in Section 11.02(e) of@nedit Agreement is hereby amended in its enti@tgad as follows:

(including telephonic or electronic Loan Noticestides of Loan Prepayment, Letter of Credit Appgimas an
Swing Line Loan Notices)

(p) Section 11.17 of the Credit Agreement igbgramended and restated in its entirety to redollasvs:

11.17 _Electronic Execution of Assignments aedt&n Other Documents

The words “execute,” “execution,” “signed,” “sigua¢” and words of like import in any Loan Document oy
other document executed in connection herewithly@icg without limitation, assignments, amendmeatsothe
modifications, Loan Notices, Swing Line Loan Nosicavaivers and consents) shall be deemed to inciletdroni
signatures, the electronic matching of assignmemig and contract formations on electronic platioapproved by tt
Administrative Agent, or the keeping of recordselectronic form, each of which shall be of the sdewal effect
validity or enforceability as a manually executadnature, physical delivery thereof or the use opaperbase:
recordkeeping system, as the case may be, to teateand as provided for in any applicable law|udmg the Feder
Electronic Signatures in Global and National Conoaekct, the New York State Electronic Signatured Records Ac
or any other similar state laws based on the Umif&fectronic Transactions Act; providdtht notwithstanding anythil
contained herein to the contrary neither the Adstiative Agent, the L/C Issuer nor any Lender idarmany obligatio
to agree to accept electronic signatures in any farin any format.

(@) A new Exhibit 2.05 (Form of Notice of Loamelpayment) is hereby added to the Credit Agreenmetite form o
Exhibit 2.05attached hereto.

3. _Conditions PrecedentThis Amendment shall be effective as of the dateof upon the satisfaction of the follow
conditions precedent:

(@) _Executed AmendmenReceipt by the Administrative Agent of this Amemeht duly executed by the Lc
Parties, the Required Lenders, the Administratige, Swing Line Lender and L/C Issuer.

(b) _Fees and ExpenseReceipt by the Administrative Agent of all outmdcket fees and expenses require
be paid pursuant to the Credit Agreement to the iAdnative Agent on or before the date hereof.

4. _CounterpartsThis Amendment may be executed in any numbeoohterparts, each of which when executec
delivered shall be deemed to be an original asHatl not be necessary in making proof of this Admeant to produce or accol
for more than one such counterpart. Delivery by pasty hereto of an executed counterpart of thieAdment by facsimile
form of electronic attachment (e.g., “.pdf’) shib# effective as such parsyoriginal executed counterpart and shall consti
representation that such party’s original execotathterpart will be delivered.
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5. _Affirmations and Representations and Wareanbf Loan Parties Each of the Loan Parties hereby affir
represents and warrants that (a) the represergatiod warranties set forth in Article VI of the @iteAgreement and in ea
other Loan Document, and which are contained inahgr document furnished at any time under owoimection therewith, a
true and correct in all material respects (exceptahy representation or warranty that is qualifigdmateriality or reference
Material Adverse Effect, in which case such repnéeseon and warranty shall be true and correctlinreapects) on and as of
date hereof, except to the extent that such reprasens and warranties specifically refer to arieadate, in which case th
shall be true and correct in all material respgeicept for any representation or warranty thagualified by materiality ¢
reference to Material Adverse Effect, in which caseh representation and warranty shall be truecarréct in all respects) as
such earlier date and (b) no Default or Event diaDke exists as of the date hereof or would reialn a Credit Extension on t
date hereof or the application of the proceedstifer

6. _Affirmation of Obligations The Loan Parties (a) affirm all of their obligats under the Loan Documents anc
agree that this Amendment and all documents exeduateconnection herewith do not operate to reducelischarge the
obligations under any Loan Document.

7. _Effectiveness of Amendment; No Other Chang&n and after the date hereof, all referenceshé& Gredi
Agreement in each of the Loan Documents shall fitereimean the Credit Agreement as amended by tmem&iment. Except
expressly modified hereby, all of the terms of @redit Agreement and the other Loan Documents,aaydother certificate
documents, agreements and instruments executeshimection with the Loan Documents, remain in folice and effect. Tt
execution, delivery and effectiveness of this Anmagdt shall not, except as expressly provided heogierate as a waiver of ¢
right, power or remedy of any Lender or the Adntiaitve Agent under any of the Loan Documents, cwrstitute a waiver
any provision of any of the Loan Documents.

8. _Fees and ExpensesThe Loan Parties agree to pay all reasonableofepbcket fees and expenses of
Administrative Agent in connection with the pregama, execution and delivery of this AmendmentJuidiing without limitatior
the reasonable fees and expenses of Moore & VamALLC, counsel to the Administrative Agent.

9. _Amendment is a Loan Documerifach of the parties hereto hereby agrees traftmendment shall be deeme:
be, and is, a Loan Document.

10. _Governing Law THIS AMENDMENT AND ANY CLAIMS, CONTROVERSY, DISPOE OR CAUSE O
ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISEWSED UPON, ARISING OUT OF OR RELATING T
THIS AMENDMENT AND THE TRANSACTIONS CONTEMPLATED HREBY SHALL BE GOVERNED BY, ANLC
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATBF NEW YORK.
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IN WITNESS WHEREOF, each of the parties heretodaased this Amendment to be duly executed andetelivas ¢
the date first above written.

BORROWER: OCI WYOMING LLC
a Delaware limited liability company

By: /s/ Kevin L. Kremke
Name: Kevin L. Kremke
Title: Chief Financial Officer

[Signatures continue on following page]
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ADMINISTRATIVE
AGENT: BANK OF AMERICA, N.A,,
as Administrative Agent

By: /s/ Roberto Salazar
Name: Roberto Salazar
Title: Vice President
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LENDERS: BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

By: /s/ Ryan Maples
Name: Ryan Maples
Title: Vice President
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COMERICA BANK,
as a Lender

By: /s/ Aaron Perrault
Name: Aaron Perrault
Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION,
as a Lender

By: /s/ Scott E. Yost
Name: Scott E. Yost
Title: Senior Vice President
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Exhibit 2.05
FORM OF NOTICE OF LOAN PREPAYMENT

TO: Bank of America, N.A., as Administratidgent

RE: Credit Agreement dated as of July 18, 2013 (as detbrestated, extended, supplemented or othemosifiec
in writing from time to time, the “ Credidgreement;” the terms defined therein being used herein a®it
defined), among OCI WYOMING LLC, a Delaware limitédbility company (the “ Borrowet), the Lender
from time to time party thereto, and Bank of Amaribl.A., as Administrative Agent

DATE: [Date]

The Borrower hereby notifies the Administrative Agéhat on pursuant to the terms &ection 2.05(:
of the Credit Agreement, such Borrower intendsreppy the following Loans as more specificallyfeeth below:

Voluntary prepayment of [Revolving Loans][ SwingieiLoans] in the following amount(s):

Eurodollar Rate Loans: $
Applicable Interest Period:

Base Rate Loans: $
Delivery of an executed counterpart of a signatpage of this notice by fax transmission or otherckbnic ma
transmission (e.g. “pdf”) shall be effective asivly of a manually executed counterpart of thisaso

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

1 .
Specifv date of such prepavme

2Any Frega%ment of Swing Line Loans shall be in @aimum principal amount of $100,000 or a whole nplétiof $100,000 in excess thern
(or, if less, the entire principal thereof thenstahding).

_3 Ang Prepaa/ment of Eurodollar Rate Loans shalinbe principal amount of $500,000 or a whole mugtipf $100,000 in excess thereof (or
if less, the'entire principal amount thereot outdiag).

¢ Any Brepayment of Base Rate Loans (other, tharm?\hzine Loans) shall be in a principal amount 00$®00 or a whole multiple of
$100,000 in éxcess thereof (or if less, the empiigcipalamount thereof outstanding).
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OCI WYOMING LLC

By: _
Name:
Title:
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FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “ Aendment’), dated as of October 30, 2014, v
respect to that certain Credit Agreement referengeldw, is by and among OCI RESOURCES LP, a Delawanitec
partnership (the “ Borrowet), the Lenders identified on the signature pages bewmtd BANK OF AMERICA, N.A,, ¢
Administrative Agent, Swing Line Lender and L/Cuss.

WITNESSETH:

WHEREAS, the Borrower entered into that certainditrégreement, dated as of July 18, 2013 (as antndstatec
amended and restated, modified, supplemented,asedeor extended from time to time, the “ Credire®ment’), with the
Guarantors from time to time party thereto (if artye Lenders from time to time party thereto ammhiBof America, N.A., ¢
Administrative Agent, Swing Line Lender and L/Cuss,

WHEREAS, the Borrower has requested certain matibas of the terms of the Credit Agreement; and

WHEREAS, the Lenders, by action of the Requireddegs, have agreed to the requested modificatiorteeterms ar
conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premiseglasther good and valuable consideration the reegif
sufficiency of which are hereby acknowledged, thdips hereto agree as follows:

1. _Defined Terms Capitalized terms used herein but not otherwefendd herein shall have the meanings assigr
such terms in the Credit Agreement.

2. Amendments to the Credit Agreement

(@) The listing of exhibits immediately follovgrthe table of contents to the Credit Agreemeriteiseby amended
include, in appropriate order, the text “2.05 ria@f Notice of Loan Prepayment”.

(b) Section 1.01 of the Credit Agreement is hgraimended to include, in appropriate alphabetiodég the followin
new definitions:

“ Consolidated Maintenance Capital Expenditureseans, for any period, for the Borrower and itssHiibrie:
on a consolidated basis, all cash expendituresu@iimgy expenditures for the construction of newitdmssets or tt
replacement, improvement or expansion of existeqgtal assets) by the Borrower and its Subsidiariade to maintai
over the longerm, the operating capacity or operating incomehefBorrower and its Subsidiaries. For purposethic
definition, “long-term” generally refers to a peatiof not less than twelve months.

“ First Amendment Effective Datemeans October 30, 2014.

“ Notice of Loan Prepaymeritmeans a notice of prepayment with respect to a Lwhith shall be substantia
in the form of Exhibit 2.0%r such other form as may be approved by the Advmative Agent (including any form on
electronic platform or electronic transmission
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system as shall be approved by the Administratiger®), appropriately completed and signed by a &esple Officer.

(c) The following definitions in Section 1.01 thfe Credit Agreement are hereby amended in tespactive entireti
to read as follows:

“ Consolidated Cash FloiWwmeans, for any period, for the Borrower and itssidibries on a consolidated ba
an amount equal to the sum of (a) Consolidated BBITor such period plugb) rent and lease expense for such p
minus(c) Consolidated Maintenance Capital Expendituogsstich period (excluding Consolidated Maintena@apita
Expenditures financed with non-revolving Indebtesinduring such period) mingd) income taxes paid in cash dui
such period.

“ Eurodollar Base Ratemeans:

(@) for any Interest Period with respect to a EuroddRate Loan, the rate per annum equal to the Lc
Interbank Offered Rate (* LIBOR), or a successor rate which rate is approved by tmiistrative Agent, as publish
on the applicable Bloomberg screen page (or sunér @pmmercially available source providing sucbtgtions as me
be designated by the Administrative Agent from titmeime) (in such case, the “ LIBOR Réj)eat or about 11:00 a.r
London time, two (2) Business Days prior to the ommcement of such Interest Period, for Dollar digpdfor deliven
on the first day of such Interest Period) with rantequivalent to such Interest Period; and

(b) for any interest calculation with respect to a BRs¢e Loan on any date, the rate per annum equhk
LIBOR Rate, at or about 11:00 a.m., London timey {&) Business Days prior to such date for Dollepabits with
term of one (1) month commencing that day;

providedthat: (i) to the extent a successor rate is apprdye the Administrative Agent in connection herdwithe
approved rate shall be applied in a manner comsistéh market practice; providedfurther that to the extent su
market practice is not administratively feasible fioee Administrative Agent, such approved rate Ishal applied in
manner as otherwise reasonably determined by tmairstrative Agent and (ii) if the Eurodollar BaBate would b
less than zero, such rate shall be deemed zepufposes of this Agreement.

“ Loan Notice” means a notice of (a) a Borrowing of Revolving Le4dib) a conversion of Loans from one T
to the other, or (c) a continuation of Eurodollat&Loans, in each case pursuant to Section 2.0@4zgh, if in writing
shall be substantially in the form of Exhibit 2.82¢r such other form as may be approved by the Adinative Ager
(including any form on an electronic platform oredtonic transmission system as shall be approwedhk
Administrative Agent), appropriately completed aighed by a Responsible Officer of the Borrower.

“ Responsible Officet means (a) the chief executive officer, presidemgfdinancial officer, treasurer, assisl
treasurer or controller of a Loan Party, (b) solfgy purposes of the delivery of incumbency cestifes pursuant
Section 5.01or 7.12, the secretary or any assistant secretary of & Raaty and any other officer or employee of
applicable Loan Party so designated by any of dhegbing officers in a notice to the Administrati&kgent (including
without limitation, a designation of any such officor employee as an attorney in fact) and (c)lsdtg purposes ¢
notices given pursuant to Article Jllany other officer or employee of the applicabteah Party so designated by an
the foregoing officers in a notice to the Admirggive Agent or any other officer or employee of #pplicable Loa
Party designated in or pursuant to an agreemeweket
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the applicable Loan Party and the Administrativee®y Any document delivered hereunder that is sighg ¢
Responsible Officer of a Loan Party shall be cosigkly presumed to have been authorized by allsseg corporat
partnership and/or other action on the part of suchn Party and such Responsible Officer shall decloisively
presumed to have acted on behalf of such Loan PEatthe extent requested by the Administrative igthe Borrowe
will provide an incumbency certificate and apprafei authorization documentation, in form and sulzstareasonab
satisfactory to the Administrative Agent with resp® any Responsible Officer.

“ Swing Line Loan Notic€’ means a notice of a Borrowing of Swing Line Logngsuant to Section 2.04(b)
which, if in writing, shall be substantially in thimrm of Exhibit 2.04or such other form as approved by
Administrative Agent (including any form on an dlenic platform or electronic transmission system shall b
approved by the Administrative Agent), appropriadmpleted and signed by a Responsible Officén@Borrower.

(d) The first sentence of Section 2.02(a) of@nedit Agreement is hereby amended to read aswsl|

Each Borrowing, each conversion of Loans from ogpeTto the other, and each continuation of Euraeddiate Loar
shall be made upon the Borrowsitfrevocable notice to the Administrative Agenhieh may be given by (A) telephc
or (B) a Loan Notice.

(e) The third sentence of Section 2.02(a) ofGhedit Agreement is hereby amended to read aswsl!

Each telephonic notice by the Borrower pursuarthi® Section 2.02(apust be confirmed promptly by delive
to the Administrative Agent of a Loan Notice.

() The first sentence of Section 2.04(b) of @redit Agreement is hereby amended to read asasll

At any time an Auto Borrow Agreement is not in etfeeach Borrowing of Swing Line Loans shall be magon th
Borrower’s irrevocable notice to the Swing Line Lender ahd Administrative Agent, which may be given by
telephone or (B) a Swing Line Loan Notice.

(g) The third sentence of Section 2.04(b) of@nedit Agreement is hereby amended to read asasll
Each such telephonic notice must be confirmed ptlymipy delivery to the Swing Line Lender and
Administrative Agent of a Swing Line Loan Notice.

(h) The first clause of Section 2.05(a)(i) of Bredit Agreement preceding subclause (A) is heaghended to read
follows:

The Borrower may, upon delivery to the AdministratiAgent of a Notice of Loan Prepayment, at anyetm
from time to time voluntarily prepay Revolving Laam whole or in part without premium or penaltyoyidedthat

(i) The first clause of Section 2.05(a)(ii) dietCredit Agreement preceding the proviso is hewsebhgnded to read
follows:
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At any time the Auto Borrow Agreement is not ineeff, the Borrower may, upon delivery to the Swirige
Lender of a Notice of Loan Prepayment (with a cepythe Administrative Agent), at any time or froime to time
voluntarily prepay Swing Line Loans in whole orpart without premium or penalty;

() A new Section 3.08 is hereby added to Aetildl of the Credit Agreement to read as follows:

3.08 Withholding Taxes

For purposes of determining withholding Taxes ingebsinder FATCA, from and after the First Amendr
Effective Date, the Borrowers and the Administratidgent shall treat (and the Lenders hereby awéothe
Administrative Agent to treat) the Loans under thgreement as not qualifying as a “grandfatherelihabon” within
the meaning of Treasury Regulation Section 1.140)(2)(i).

(k) Section 8.11 of the Credit Agreement is bgramended in its entirety to read as follows:

Section 8.11 Consolidated Fixed Charge CoveRai® .

Permit the Consolidated Fixed Charge Coverage Ratiof the end of any fiscal quarter of the Bornowaebe
less than (a) with respect to any fiscal quartathefBorrower ending during the period from (anduding) Septemb
30, 2014 to (and including) December 31, 2015, :1.08 and (b) with respect to any fiscal quartertief Borrowe
ending thereafter, 1.10:1.00.

() A new Section 8.17 is hereby added to Aeti¢lll of the Credit Agreement to read as follows:

8.17 _Consolidated Capital Expenditures

Commencing with the fiscal year ending December2B14, permit Consolidated Capital Expendituoes
exceed $50,000,000 in any fiscal year.

(m) A new Section 10.12 is hereby added to Agti€ of the Credit Agreement to read as follows:

10.12 _Appointment of Borrower

Each of the Loan Parties hereby appoints the Bardw act as its agent for all purposes of thise&gnent, th
other Loan Documents and all other documents asxtrehic platforms entered into in connection hetiewand agree
that (a) the Borrower may execute such documertdgesvide such authorizations on behalf of suchnLBarties as ti
Borrower deems appropriate in its sole discretiod @ach Loan Party shall be obligated by all oftdrens of any suc
document and/or authorization executed on its et any notice or communication delivered by thaministrative
Agent, L/C Issuer or a Lender to the Borrower shalldeemed delivered to each Loan Party and (chdmeinistrative
Agent, L/C Issuer or the Lenders may accept, angdiaitted to rely on, any document, authorizatiosfrument ¢
agreement executed by the Borrower on behalf df eathe Loan Parties.
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(n) The second to last sentence of Section {d).@ the Credit Agreement is hereby amended bgriing the text
notices or any other Information (as such termédfinéd and used in Section 11.07)" immediately raftee text ‘Borrowel
Materials” and prior to the text “through the Imet”.

(o) The parenthetical in Section 11.02(e) of@nedit Agreement is hereby amended in its enti@tgad as follows:

(including telephonic or electronic Loan Noticesitides of Loan Prepayment, Letter of Credit Appiimas an
Swing Line Loan Notices)

(p) Section 11.17 of the Credit Agreement ihgramended and restated in its entirety to redollasvs:

11.17 _Electronic Execution of Assignments aedi&in Other Documents

The words “execute,” “execution,” “signed,” “signia¢” and words of like import in any Loan Document oy
other document executed in connection herewithly@icg without limitation, assignments, amendmeatsothe
modifications, Loan Notices, Swing Line Loan Nosicavaivers and consents) shall be deemed to inchletgroni
signatures, the electronic matching of assignmemmhg and contract formations on electronic plat®approved by tf
Administrative Agent, or the keeping of recordseiectronic form, each of which shall be of the sdewal effect
validity or enforceability as a manually executagnature, physical delivery thereof or the use opaperbase:
recordkeeping system, as the case may be, to teateand as provided for in any applicable law|uding the Feder
Electronic Signatures in Global and National Conoaekct, the New York State Electronic Signatured Records Ac
or any other similar state laws based on the Umif&tectronic Transactions Act; providéuat notwithstanding anythil
contained herein to the contrary neither the Adstiative Agent, the L/C Issuer nor any Lender idamany obligatio
to agree to accept electronic signatures in any farin any format.

(@) A new Exhibit 2.05 (Form of Notice of Loamelpayment) is hereby added to the Credit Agreenmetite form o
Exhibit 2.05attached hereto.

3. _Conditions PrecedenThis Amendment shall be effective as of the dateof upon the satisfaction of the follow
conditions precedent:

(a) _Executed AmendmenReceipt by the Administrative Agent of this Amemeht duly executed by the Lc
Parties, the Required Lenders, the Administratige, Swing Line Lender and L/C Issuer.

(b) Fees and ExpenseReceipt by the Administrative Agent of all outpdcket fees and expenses require
be paid pursuant to the Credit Agreement to the iAdnative Agent on or before the date hereof.

4. _CounterpartsThis Amendment may be executed in any numbepohterparts, each of which when executec
delivered shall be deemed to be an original asHatl not be necessary in making proof of this Admeant to produce or accol
for more than one such counterpart. Delivery by pasty hereto of an executed counterpart of thissAdment by facsimile
form of electronic attachment (e.g., “.pdf") shiadl effective as such pargybriginal executed counterpart and shall constit
representation that such party’s original execotathterpart will be delivered.
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5. _Affirmations and Representations and Wareanbf Loan Parties Each of the Loan Parties hereby affir
represents and warrants that (a) the represergatiod warranties set forth in Article VI of the @iteAgreement and in ea
other Loan Document, and which are contained inathgr document furnished at any time under ooimection therewith, a
true and correct in all material respects (exceptahy representation or warranty that is qualifiydmateriality or reference
Material Adverse Effect, in which case such repneseon and warranty shall be true and correctlinreapects) on and as of
date hereof, except to the extent that such reptattens and warranties specifically refer to arieadate, in which case th
shall be true and correct in all material respéetcept for any representation or warranty thagualified by materiality ¢
reference to Material Adverse Effect, in which caseh representation and warranty shall be truecarréct in all respects) as
such earlier date and (b) no Default or Event diaDie exists as of the date hereof or would refsaln a Credit Extension on t
date hereof or the application of the proceedstifer

6. _Affirmation of Obligations The Loan Parties (a) affirm all of their obligats under the Loan Documents anc
agree that this Amendment and all documents exéduateconnection herewith do not operate to reducaischarge the
obligations under any Loan Document.

7. _Reaffirmation of Security Interest&ach Loan Party (a) affirms that each of the &igranted in or pursuant to
Loan Documents are valid and subsisting and (bgexgthat this Amendment shall in no manner impaotberwise adverse
effect any of the Liens granted in or pursuantltoan Documents.

8. _Effectiveness of Amendment; No Other Chang&n and after the date hereof, all referenceshé& Gredi
Agreement in each of the Loan Documents shall fitereimean the Credit Agreement as amended by tmem&iment. Except
expressly modified hereby, all of the terms of @redit Agreement and the other Loan Documents,aaydother certificate
documents, agreements and instruments executeshimection with the Loan Documents, remain in folice and effect. Tt
execution, delivery and effectiveness of this Ammardt shall not, except as expressly provided heogierate as a waiver of ¢
right, power or remedy of any Lender or the Adntiaitve Agent under any of the Loan Documents, gwrstitute a waiver
any provision of any of the Loan Documents.

9. _Fees and ExpensesThe Loan Parties agree to pay all reasonableofepbcket fees and expenses of
Administrative Agent in connection with the pregama, execution and delivery of this AmendmentJuidiing without limitatior
the reasonable fees and expenses of Moore & VanALLC, counsel to the Administrative Agent.

10. _Amendment is a Loan Documeiitach of the parties hereto hereby agrees thafihiendment shall be deeme
be, and is, a Loan Document.

11. _Governing Law THIS AMENDMENT AND ANY CLAIMS, CONTROVERSY, DISPOE OR CAUSE O
ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISEWSED UPON, ARISING OUT OF OR RELATING T
THIS AMENDMENT AND THE TRANSACTIONS CONTEMPLATED HREBY SHALL BE GOVERNED BY, ANL
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATBF NEW YORK.
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IN WITNESS WHEREOF, each of the parties heretodzassed this Amendment to be duly executed andatelivas ¢
the date first above written.

BORROWER: OCI RESOURCES LI
a Delaware limited partnership

By: OCI RESOURCE PARTNERS LLC
Its sole General Partner

By: /s/ Kevin L. Kremke
Name: Kevin L. Kremke
Title: Chief Financial Officer

[Signatures continue on following page]
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ADMINISTRATIVE
AGENT: BANK OF AMERICA, N.A,,
as Administrative Agent

By: /s/ Roberto Salazar
Name: Roberto Salazar
Title: Vice President




EXHIBIT 10.2

LENDERS: BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

By: /s/ Ryan Maples
Name: Ryan Maples
Title: Vice President
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COMERICA BANK,
as a Lender

By: /s/ Aaron Perrault
Name: Aaron Perrault
Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION,
as a Lender

By: /s/ Scott E. Yost
Name: Scott E. Yost
Title: Senior Vice President
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Exhibit 2.05
FORM OF NOTICE OF LOAN PREPAYMENT

TO: Bank of America, N.A., as Administratidgent

RE: Credit Agreement dated as of July 18, 2013 (as detbrestated, extended, supplemented or othemosifiec
in writing from time to time, the “ Credi\greement;” the terms defined therein being used herein aitl
defined), among OCI RESOURCES LP, a Delaware lunfiartnership (the “ Borrowe, the Lenders frol
time to time party thereto, and Bank of AmericaANas Administrative Agent

DATE: [Date]

The Borrower hereby notifies the Administrative Agéhat on pursuant to the terms &ection 2.05(¢
of the Credit Agreement, such Borrower intendsreppy the following Loans as more specificallyfeeth below:

Voluntary prepayment of [Revolving Loans][ SwingikiLoans] in the following amount(s):

Eurodollar Rate Loans: $
Applicable Interest Period:

Base Rate Loans: $
Delivery of an executed counterpart of a signatage of this notice by fax transmission or othecibnic ma
transmission (e.g. “pdf”) shall be effective asiviaty of a manually executed counterpart of thisa

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

1 .
Specifv date of such prepavme

2 Any ?repa¥ment of Swing Line Loans shall be iniaimum principal amount of $100,000 or a whole riplét of $100,000 in excess
thereof (or, It less, the entire principal therdwén outstanding).

,3 Any prepayment of Eurodollar Rate Loans shallrba principal amount of $500,000 or a whole mudtipf $100,000 in excess thereof (or
if less, the entire principal amount thereof outdtag).

4 - . . . .
Any prepayment of Base Rate Loans (other.than &Wwine Loans) shall be in a_principal amount of 800 or a whole multiple of
$108{(900?n >ézxcess thereof (or if less, trge emﬁiheacingsamount the)reof outstandiﬁg). P P
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OCI RESOURCES LP

By: __
Name:.__
Title:
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OCI RESOURCE PARTNERSLLC
2013 LONG-TERM INCENTIVE PLAN
DIRECTOR UNIT AGREEMENT

Pursuant to this Director Unit Agreement, date@etffre as of [ ] (this ‘Agreement "), OCI Resource Partners LLC (theCompany
"), as the general partner of OCI Resources LP‘(thartnership "), hereby grants to [ ] (theParticipant ") the following Award of
Common Units pursuant and subject to the termscanditions of this Agreement and the OCI Resour@nrs LLC 2013 Long-Term
Incentive Plan (the Plan "), the terms and conditions of which are herelmpnporated into this Agreement by reference. Inethent of any
conflict between the terms of this Agreement aredRlan, the terms of the Plan shall control. Exesptherwise expressly provided herein,
all capitalized terms used in this Agreement, lmitdefined, shall have the meanings provided inPdaa.

GRANT NOTICE
Subject to the terms and conditions of this Agrestthe principal features of this Award are asofok:
Number of Common Units: [ ] Common Units
Grant Date: []

V esting of Common Units: All Common Units subject to the Award are fullgsted as of the Grant Date.

TERMSAND CONDITIONSOF COMMON UNITS

1. Grant. The Company hereby grants to the Participandf #se Grant Date, an award of Common Units asostt in the Grant
Notice, subject to all of the terms and conditionstained in this Agreement and the P

2. Tax Withholding The Participant shall be solely responsible fbagplicable income, self-employment and otheetaand other
wage deductions incurred in connection with theagraolding or disposition of the Common Units sdbjto this Agreement or any
distributions with respect thereto. If the granGafmmon Units results in the receipt of compensaliyp the Participant with respect to which
the General Partner, Parent (as defined in the) BlaBubsidiary (as defined in the Plan) has antifixholding obligation pursuant to
applicable law, then the Participant shall be regfito pay to such entity, and such entity shalkhthe authority and right to deduct or
withhold (i.e., “net”), from that number of Commamits otherwise deliverable to the Participant snamber of Common Units as such
entity requires to satisfy all tax withholding ajdtions required by applicable law to be withhelahvided, however , that the Administrator
its sole discretion may permit the Participantétiveer cash to such entity in satisfaction of stehwithholding obligations, if permitted unc
applicable law. No issuance of a Common Unit shalinade pursuant to this Agreement until the applectax withholding requirements of
the General Partner, Parent or Subsidiary witheetsip such event have been satisfied in full.

3. Distribution of Common UnitsUnless otherwise determined by the Administratarequired by any applicable law, rule or
regulation, neither the Company nor the Partnershill deliver to the Participant certificates eriding Common Units issued pursuant to
this Agreement and instead such Common Units slealecorded in the books of the Partnership (oapadicable, its transfer agent or equity
plan administrator). All certificates for Common itdnissued pursuant to this Agreement and all Combjioits issued pursuant to book entry
procedures hereunder shall be subject to suchtrstogfer orders and other restrictions as the Comp@ay deem advisable under the Plan or
the rules, regulations, and other requirementh®Securities Exchange Commission, any stock exgghapon which such Common Units
then listed, and any applicable federal or states Jand the Company may cause a legend or legermsihscribed on any such certificates or
book entry to make appropriate reference to susticdons. In addition to the terms and conditipnsvided herein, the Company may
require that the Participant make such covenagtsements, and representations as the Comparng,salé discretion, deems advisable in
order to comply with any such laws, regulations;emuirements.

4. Partnership AgreementThe Common Units granted hereunder shall be sutgehe terms of the Plan and the First Amendet a
Restated Agreement of Limited Partnership of OCidReces LP dated September 18, 2013, as

1
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amended from time to time (the “Partnership Agreetf)eUpon the issuance of Common Units to the iBigdnt, the Participant shall,
automatically and without further action on hisher part, (i) be admitted to the Partnership agvdted Partner (as defined in the Partnership
Agreement) with respect to the Common Units, ai)décome bound, and be deemed to have agreedaouel, by the terms of the
Partnership Agreement.

5. No Effect on ServiceNothing in this Agreement or in the Plan shalcbastrued as giving the Participant the rightaadtained in
the employ or service of the Company or any Affdithereof. Furthermore, the Company and its Afds may at any time dismiss the
Participant from his services free from any liakitr any claim under the Plan or this Agreementess otherwise expressly provided in the
Plan, this Agreement or any other written agreerbetween the Participant and the Company or ardi&fithereof.

6. Severability. If any provision of this Agreement is or becorsess deemed to be invalid, illegal, or unenfordeab any jurisdiction
such provision shall be construed or deemed ametodezhform to the applicable law or, if it canth@t construed or deemed amended
without, in the determination of the Administratoraterially altering the intent of this Agreemesuch provision shall be stricken as to such
jurisdiction, and the remainder of this Agreemedrglsremain in full force and effec

7. Tax Consultation None of the Board, the Administrator, the Compaaythe Partnership or any officer, employee,aaeor
service provider of any of the foregoing has mauewarranty or representation, and shall have atuility, to the Participant with respect to
the income or other tax consequences of the issyaodding or disposition of the Common Units, disttions with respect to such Common
Units or the transactions contemplated by this Agrent or by the Plan, and the Participant repredbat he or she is in no manner relying
such entities or individuals or their representgifor tax advice or an assessment of such taxeqaesces. The Participant understands that
the Participant may suffer adverse tax consequanaamnection with the Common Units granted punstia this Agreement. The Particip:
represents that the Participant has consultedamihtax consultants that the Participant deemssatilé in connection with the Common
Units and further represents that the Participastriot received tax advice from the Board, the Aistriator, the Company, the Partnershi
any officer, employee, director or service providéany of the foregoing in connection with the Goon Units.

8. LockUp Agreement The Participant shall agree, if so requestedhbyGompany or the Partnership and any underwriter i
connection with any public offering of securitidstioe Partnership or any Affiliate (as definedle tPlan) thereof, not to directly or indirectly
offer, sell, contract to sell, sell any option ontract to purchase, purchase any option or carnwasell, grant any option, right or warrant for
the sale of or otherwise dispose of or transfer@asnmon Units held by him or her for such perioat, to exceed one hundred eighty
(180) days following the effective date of the wlet registration statement filed under the Seiesri\ct of 1933, as amended (the “
Securities Act ), in connection with such public offering, as Bumderwriter shall specify reasonably and in gfagith. The Company or the
Partnership may impose stop-transfer instructioitis espect to securities subject to the foregoasirictions until the end of such 180-day
period. Notwithstanding the foregoing, the 180-gayiod may be extended in the discretion of the @amy for up to such number of
additional days as is deemed necessary by suchwiriige or the Company or Partnership to continaeectage by research analysts in
accordance with FINRA Rule 2711 or any successotloer applicable rule.

9. Insider Trading Policy The terms of the Company'’s Insider Trading Politye “ Policy ") with respect to the Common Units are
incorporated herein by reference. The timing ofdbkvery of the Common Units pursuant to this Agment shall be subject to and comply
with the Policy.

10. Conformity to Securities LawsThe Participant acknowledges that the Plan aisddhreement are intended to conform to the
extent necessary with all provisions of the Sem#rifct and the Securities Exchange Act of 1934msnded, any and all regulations and
rules promulgated by the Securities and Exchangerission thereunder, and all applicable state g&sitaws and regulations.
Notwithstanding anything herein to the contrarg EHan shall be administered, and the Common @négranted, only in such a manne
to conform to such laws, rules and regulationsthiEoextent permitted by applicable law, the Plath this Agreement shall be deemed
amended to the extent necessary to conform tolaudh rules and regulations.

2
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11. Adjustments The Participant acknowledges that the Commonddrié subject to modification, amendment, altenaoispension,
discontinuation and termination in certain evestprvided in this Agreement and Section 9 of tlae P

12. Successors and Assigriehe Company or the Partnership may assign aitg dafjhts under this Agreement to single or mugtip
assignees, and this Agreement shall inure to theflief the successors and assigns of the Comaadyhe Partnership. Subject to the
restrictions on transfer contained herein, thise®gnent shall be binding upon the Participant as@hher heirs, executors, administrators,
successors and assigns.

13. Governing Law The validity, construction, and effect of thisrRgment and any rules and regulations relatinbisoAgreement
shall be determined in accordance with the lawtb@fState of Delaware without regard to its cotdlaf laws principles.

14. Headings Headings are given to the sections and subseabibthis Agreement solely as a convenience tditate reference. Such
headings shall not be deemed in any way materialevant to the construction or interpretatioha$ Agreement or any provision hereof.

[ Sgnature page follows ]




The Participant’s signature below indicates thdi€ipant’s agreement with and understanding thiatAlward is subject to all of the
terms and conditions contained in the Plan andisiAgreement, and that, in the event that thezeaay inconsistencies between the terms of
the Plan and the terms of this Agreement, the teftise Plan shall control. The Participant furtbeknowledges that the Participant has read
and understands the Plan and this Agreement, vdoietains the specific terms and conditions of ginémt of Common Units. The Participant
hereby agrees to accept as binding, conclusivdiaaldall decisions or interpretations of the Adisimator upon any questions arising under
the Plan or this Agreement.

OCl RESOURCE PARTNERSLLC
a Delaware limited liability company

By:
Name:
Title:

OCIl RESOURCESLP
a Delaware limited partnership

By: OCI Resource Partners LLC
Its: General Partner

By:

Name:

Title:

“PARTICIPANT "

[]



