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

Resignation of Director and Election of Director

On April 27, 2017, Ceyda Pençe announced her intention to resign as Director of Ciner Resource Partners LLC, the general partner (the “General Partner”) of
Ciner Resources LP (the “Partnership”), effective as of April 27, 2017, in order to pursue other opportunities. There were no disagreements between Ms. Pençe and
the General Partner, the Partnership or any officer or director of the General Partner which led to Ms. Pençe’s decision.

In addition, on April 27, 2017, Mr. Doğan Pençe was elected to the Board of Directors of the General Partner, to serve until the earlier of his removal in accordance
with the provisions of the Amended and Restated LLC Agreement of the General Partner, as amended (the "GP LLC Agreement"), death or resignation.

Mr. Pençe is not an independent director and, as a result, he will not participate in the General Partner’s compensation program for non-employee directors,
described on page 93 of the Partnership’s annual report on Form 10-K for the year ended December 31, 2016, filed on March 7, 2017. Mr. Pençe, however, will be
indemnified by the General Partner pursuant to the GP LLC Agreement and by the Partnership pursuant to the First Amended and Restated Agreement of Limited
Partnership of the Partnership, as amended, for actions associated with being a director to the fullest extent permitted under Delaware law.

Approval of Award of Restricted Unit Awards and Performance Awards

On and effective as of April 28, 2017, the Board of Directors has approved a grant of 7,823 time-based restricted unit awards (“Restricted Unit Awards”) and 7,823
performance awards based, in part, on the value of Partnership's common units ("Performance Awards") to Kirk H. Milling, Chairman of the Board and Chief
Executive Officer of the General Partner, and 14,744 Restricted Unit Awards and 4,022 Performance Awards to Nicole C. Daniel, Vice President, General Counsel
and Secretary of the General Partner, in each case, pursuant to the the General Partner's 2013 Long-Term Incentive Plan ("LTIP") and corresponding Restricted
Unit Award agreement and Performance Award Agreement, as applicable.

The Restricted Unit Awards granted to these award recipients vest and the forfeiture restrictions will lapse in substantially equal one-third (1/3) increments on each
of March 15, 2018, March 15, 2019 and March 15, 2020, so that the Restricted Unit Awards (and any related restricted cash distributions) will be 100% vested on
March 15, 2020 so long as the award recipient remains continuously employed by the Partnership Entities (as defined in the corresponding Restricted Unit Award
agreement) from the date of grant through each applicable vesting date, unless otherwise vesting earlier pursuant to the terms of the Restricted Unit Award with
regard to changes of control, death and disability.

The Performance Awards granted to these award recipients have a performance cycle beginning on January 1, 2017 and ending December 31, 2019. The vesting of
the Performance Award, and number of common units of the Partnership distributable pursuant to such vesting, is dependent on the relative performance of the
Partnership’s common units compared to an initial peer group consisting of other publicly traded partnerships (provided that the award recipient remains
continuously employed with the General Partner or its affiliates or satisfies other service-related criteria through the end of the performance period, except in
certain cases of changes of control or the award recipient's death or disability). Vested Performance Awards are to be settled in the Partnership’s common units,
with the number of such units payable under the award to be calculated by multiplying the target number provided in the Performance Award Agreement by a
performance percentage, which may range from 0% to 200%, depending on the relative performance of the Partnership’s common units over the performance
period compared to common units of each member of the peer group. In addition, upon vesting of the Performance Award, the award recipient is entitled to receive
a cash payment equal to the distribution equivalents accumulated with respect to the target number provided in the Performance Award Agreement, multiplied by
the performance percentage described in the immediately preceding sentence.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 28, 2017, the General Partner adopted Amendment No. 3 (“Amendment No. 3”) to the First Amended and Restated Agreement of Limited Partnership of
the Partnership (as amended by Amendment No. 1 thereto dated May 2, 2014, as amended by Amendment 2 thereto dated November 5, 2015, the “Partnership
Agreement”) in order to (i) modify the timing of distributions of Available Cash (as defined in the Partnership Agreement) to require that Available Cash be
distributed within 60 days following the end of each quarter, and (ii) reflect certain tax law updates. Prior to the effectiveness of Amendment No. 3, the Partnership
Agreement required that Available Cash be distributed within 45 days following the end of each quarter. The



Partnership intends to change its distribution payment policy in accordance with Amendment No. 3 commencing with distributions relating to the second quarter of
2017.

The foregoing description of Amendment No. 3 does not purport to be complete and is qualified in its entirety by reference to the complete text of Amendment No.
3, a copy of which is filed as Exhibit 3.1 to this Current Report and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)      Exhibits.

Exhibit Number  Description
3.1

 
Amendment No. 3, dated as of April 28, 2017, to the First Amended and Restated Agreement of Limited
Partnership of Ciner Resources LP dated as of September 18, 2013
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

Date: May 2, 2017 CINER RESOURCES LP
   

 By: Ciner Resource Partners LLC,

  its General Partner
   

 By: /s/ Nicole C. Daniel

  Nicole C. Daniel

  Vice President, General Counsel and Secretary
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Amendment No. 3, dated as of April 28, 2017, to the First Amended and Restated Agreement of Limited Partnership
of Ciner Resources LP dated as of September 18, 2013



Exhibit 3.1

AMENDMENT NO. 3 TO
FIRST AMENDED AND RESTATED AGREEMENT OF

LIMITED PARTNERSHIP
OF

CINER RESOURCES LP

April 28, 2017

This Amendment No. 3 (this “ Amendment ”) to the First Amended and Restated Agreement of Limited Partnership of Ciner Resources LP (the “
Partnership ”), dated as of September 18, 2013 (as amended by Amendment No. 1 thereto, dated as of May 2, 2014, as further amended by Amendment No. 2
thereto, dated as of November 5, 2015, the “ Partnership Agreement ”) is hereby adopted effective as of April 28, 2017 by Ciner Resource Partners LLC, a
Delaware limited liability company (the “ General Partner ”), as general partner of the Partnership. Capitalized terms used but not defined herein have the
respective meanings given to such terms in the Partnership Agreement. Each reference to “hereof,” ‘herein,” “hereunder,” “hereby” and “this Agreement” in the
Partnership Agreement shall, from and after the effective date of this Amendment, refer to the Partnership Agreement as amended by this Amendment.

WHEREAS, Section 13.1(d)(i) of the Partnership Agreement provides that the General Partner, without the approval of any Partner, may amend any
provision of the Partnership Agreement to reflect a change that the General Partner determines does not adversely affect the Limited Partners considered as a whole
or any particular class of Partnership Interests as compared to other classes of Partnership Interests in any material respect (except as otherwise permitted by the
Partnership Agreement);

WHEREAS, Section 13.1(d)(ii)(A) of the Partnership Agreement provides that the General Partner, without the approval of any Partner, may amend any
provision of the Partnership Agreement to reflect a change that, in the discretion of the General Partner, is necessary or advisable to satisfy any requirements,
conditions or guidelines contained in any opinion, directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute (including the Delaware Act);

WHEREAS, acting pursuant to the power and authority granted to it under Section 13.1(d)(i) of the Partnership Agreement, the General Partner has
determined that the following amendment to the Partnership Agreement does not adversely affect the Limited Partners considered as a whole or any particular class
of Partnership Interests as compared to other classes of Partnership Interests in any material respect; and

WHEREAS, acting pursuant to the power and authority granted to it under Section 13.1(d)(ii)(A) of the Partnership Agreement, the General Partner has
determined that the following amendment to Section 9.3 of the Partnership Agreement is necessary or advisable to satisfy certain requirements, conditions or
guidelines contained in the Code and the Treasury Regulations promulgated thereunder.

NOW THEREFORE, the General Partner does hereby amend the Partnership Agreement as follows:

Section 1. Amendments .

(a) Section 6.1(d)(iii)(B) of the Partnership Agreement is hereby amended and restated in its entirety as follows:

“(B)     After the application of Section 6.1(d)(iii)(A), all or any portion of the remaining items of Partnership gross income or gain for the taxable
period, if any, shall be allocated (1) to the holders of Incentive Distribution Rights, Pro Rata, until the aggregate amount of such items allocated to
the holders of Incentive Distribution Rights pursuant to this Section 6.1(d)(iii)(B) for the current taxable period and all previous taxable periods is
equal to the cumulative amount of all Incentive Distributions made to the holders of Incentive Distribution Rights from the Closing Date to a date 60
days after the end of the current taxable period; and (2) to the General Partner an amount equal to the product of (aa) an amount equal to the quotient
determined by dividing (x) the General Partner’s Percentage Interest by (y) the sum of 100 less the General Partner’s Percentage Interest times (bb)
the sum of the amounts allocated in clause (1) above.”

(b) Section 6.3(a) of the Partnership Agreement is hereby amended and restated in its entirety as follows:

“(a) Within 60 days following the end of each Quarter, an amount equal to 100% of Available Cash with respect to such Quarter shall be distributed
in accordance with this Article VI by the Partnership to the Partners as of the Record Date selected by the General Partner. All amounts of Available
Cash distributed by the Partnership on any date from any source shall be deemed to be Operating Surplus until the sum of all amounts of Available
Cash theretofore distributed by the Partnership to the Partners pursuant to Section 6.4 equals the Operating Surplus from the Closing Date through the
close of the immediately preceding Quarter. Any remaining amounts of Available Cash distributed by the Partnership on such date shall, except as
otherwise provided in Section 6.5, be deemed to be “ Capital
Surplus
.” All distributions required to be made under this Agreement shall be made
subject to Sections 17-607 and 17-804 of the Delaware Act and other applicable law, notwithstanding any other provision of this Agreement.”

(c) Section 9.3 of the Partnership Agreement is hereby amended and restated in its entirety as follows:

“Section 9.3     Tax Controversies . Subject to the provisions hereof, the General Partner is designated as the “tax matters partner” (as defined in
Section 6231(a)(7) of the Code as in effect prior to the enactment of the Bipartisan Budget Act of 2015) and the “partnership representative” (as
defined in Section 6223 of the Code following the enactment of the Bipartisan Budget Act of 2015) and is authorized and required to represent the
Partnership (at the Partnership’s expense) in connection with all examinations of the Partnership’s affairs by tax authorities, including resulting



administrative and judicial proceedings, and to expend Partnership funds for professional services and costs associated therewith. In its capacity as
“partnership representative,” the General Partner shall exercise, in its sole discretion, any and all authority of the “partnership representative” under
the Code, including, without limitation, (i) binding the Partnership and its Partners with respect to tax matters and (ii) determining whether to make
any available election under Section 6226 of the Code. Each Partner agrees to cooperate with the General Partner and to do or refrain from doing any
or all things reasonably required by the General Partner to conduct such proceedings. Notice of or updates the regarding tax controversies shall be
deemed conclusively to have been given to or made by the General Partner to the Partners if the Partnership has either (a) filed the information for
which notice is required with the Commission via its Electronic Data Gathering, Analysis and Retrieval system and such information is publicly
available on such system or (b) made the information for which notice is required available on any publicly available website maintained by the
Partnership, whether or not such Partner remains a Partner in the Partnership at the time such information is made publicly available.”

Section 2. Ratification of Partnership Agreement . Except as expressly modified and amended herein, the Partnership Agreement shall remain unchanged and
in full force and effect.

Section 3. Governing Law . This Amendment shall be construed in accordance with and governed by the laws of the State of Delaware, without regard to the
principles of conflicts of law.

Section 4. Severability . If any provision of this Amendment is or becomes invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not be affected thereby.

[Signature page follows]

IN WITNESS WHEREOF, this Amendment has been executed as of the date first above written.
 

CINER RESOURCES LP

 
By:  Ciner Resource Partners LLC,

  its General Partner

  
By:  /s/ Nicole C. Daniel  
Name:  Nicole C. Daniel

Title:  Vice President, General Counsel and Secretary


