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OF

_U.S. SILICA HOLDINGS, INC.

1.8, Silica Holdings, Inc. (the *Corporation”), & corporation Organiieﬂ and existing under and by o
virtue of the Delaware General Corporation Law {the “IHGCL"™), does hersby certify: '

: A That the original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on November 14, 2008 under the name GGC USS Holdings, - -
- Ing,

 B.  That the Amended and Restated Certificate of fncbrparatién of the Corporation was filed . - . |
with the Secretary of State of the State of Delaware on July 8, 201 1. '

C: That the Second Amended and Restated Certificate Gf inccrparétiéﬂ of the Corporation
-~ was filed with the Secretary of State of the State of Delaware on January 31, 2012,

o D. That this Third Amended and Restated Certificate of {ncerpnratwn has been - duiy
. adopted pursuant o Sections 242 and 245 of the DGCL.

E. That the Amended and Eestated Qe{txficaie of {ncargaratmn of the Corpcratmn as
- amended, shall read in its entirety as follows:
~ ARTICLEONE
) The name ef the Cozpbraﬁsnl is U.S. Silica Holdings, Inc. {the “Camoratzo I
ARTICLETWO
_ The address of ihe'Cicrparatioﬁ’s fegisiered office in the State 'GfDeiaﬁare' is Cafpofétion Trust . -
~ . Center, 1209 Orange Street, in the City of Wilmingion, County of New Castle, 19801, The name of its
registered agent at such address is The Corporation Trust Company.

 ARTICLE THREE

" The nature of the business of the Corporation is to engage in any lawful act or activity for which

2 ; corporations may be organized under the General Corporation Law of the State of Delaware (the
“DGCL™M.



ARTICLE FOUR

PART A AUTHORIZED SHARES

1. 10,000,000 shares of Preferred Stock, par value $0.01 per share {the “Preferred Stock™):; -

and : .
2. | 500,000,000 shares of Common Stock, par valie $0.01 per' share (the “Common Stock™. )

* . The Preferred Stock and the Common Stock shall have the rights, preferences and limitations set

- forth below.
o PART B. PREFERRED STOCK

- The Board of Directors is authorized, subject to limitations prescribed by law, to provide by ~
resolution or resolutions for the issuance of shares of Preferred Stock in one or more series, to establish -
the number of shares to be included in each such series, and to fix the voting powers (if any), -
designations, powers, preferences, and relative, parficipating, optional or other rights, if any, of the
“shares of each such series, and any qualifications, limitations or restrictions thereof., Within the
limitations or restrictions stated in any resolution or resolutions of the Board of Directors fixing the
- number of shares constituting a series of Preferred Stock, the Board of Directors may increase or
decrease (but not below the number of shares of any such series of Preferred Stock then outstanding) by
resolution the number of shares of any such series of Preferred Stock. In the event that the number of -
shares of any series of Preferred Stock shall be so decreased, the shares constituting such decrease shall
- resume the undesignated status which such shares had prior to the adoption of the resolution originally
fixing the number of shares of such series of Preferred Stock subject io the requirements of applicable .
. law. The number of authorized shares of Preferred Stock may be increased or decreased (but not below .
- the number of shares thereof then outstanding) by the affirmative vote of the holders of at least a majority -~ .
in voting power of the outstanding shares of capital stock of the Corporation entitled to voig, without the

separate voie of the holders of the Preferred Stock as a class irrespective of the provisions of Section
242(b)(2) of the DGCL. '

- PART C. COMMON STOCK

Except as otherwise provided by the DGCL or this Third Amended and Restated Certificate of . -
‘Incerporation {this “Certificate of Incorporation™ and subject to the rights of holders of any series of
Preferred Stock, all of the voting power of the stockholders of the Corporation shall be vested in the

- holders of the Common Stock. Each share of Common Stock shall entitle the holder thereof to one vote .~~~
- for each share held by such holder on all matters voted upon by the stockholders of the Corporation; -
- provided, however, that, except as otherwise required by law, holders of Common Stock, as such, shall
- not be entitled to vote on any amendment to this Certificate of Incorporation {(including any certificate of
designations relating to any series of Preferred Stock) that relates solely to the terms of one or more
- outstanding series of Preferred Stock if the holders of such affecied series are entitled, either separately
or together with the holders of one or more other such series, to vote thereon pursuant to this Certificate
. of Incorporation {including any certificate of designations relating to any series of Preferred Stock).



ARTICLE FIVE

The Corporation is to have perpetual existence.

-&RTI(?[QESi.X | : e

. Section 1. Board of Directors. The business and affairs of the Corporation shall be managed by
- or under the direction of the Board of Directors. In addition to the powers and authority expressly
. conferred upon them by statute or by this Certificate of Incorporation or the Bylaws of the Corporation,
 the directors are hereby empowered to exercise all such powers and do all such acts and things as may be
. exercised or done by the Corporation. '

Section 2. Number of Directors. ' Subject to any rights of the holders of any class or series of
- Preferred Stock to elect additional directors under specified circumstances, the number of directors
which shall constitute the Board of Directors shall be fixed by resolution adopted by the affirmative vote
of a majority of the Whole Board. For purposes of this Certificate of Incorporation, the term “Whole
- Board” shall mean the total number of authorized directors whether or not there exist any vacancies in
previously authorized directorships.

_ Section 3, Election and Term of Office. The directors shall be elected in the manner provided ~ .~
- for in the Bylaws of the Corporation. The directors shall be elected and shall hold office only in this
 manner, except as provided in Section 4 of this ARTICLE SIX. Each director shall hold office until such -
director’s successor is duly elected and qualified or until his or her earlier death, resignation or removal.
Nothing in this Certificate of Incorporation shall preclude a director from serving consecutive terms.
" Elections of directors need not be by written baliot unless the Bylaws of the Corporation shall so provide.

_ Section 4. Newlv Created Directorships and Vacancies. ' Subject 1o the righis of the holders of
- any series of Preferred Stock then outstanding, newly created directorships resulting from any increase in
" the authorized number of directors or any vacancies in the Board of Directors resulting from death, .
~ resignation, disqualification, removal from office or any other cause may be filled by the Board of -
- Directors (and not by stockholders), provided that a quorum is then in office and present, or by a majority
of the directors then in office, if less than a quorum is then in office, or by the sole remaining director. A
. director elected to fill a newly-created directorship or other vacancy shall hold office until his or her
- successor has been duly elected and qualified, or until his or her earlier death, resignation or removal. No
decrease in the authorized number of directors shall shorten the term of any incumbent director.

Section 5. Removal of Direciors. Subject to the rights of the holders of any series of Preferred
. Stock then outstanding, a director may be removed from office at any time with or without cause, at a
. meeting called for that purpose, by the affirmative vote of the holders of at least sixty-six and two thirds
percent {66 2/3%) of the voting power of all outstanding shares of capilal stock entitled to vote generally -
in the election of directors, voting together as a single class. B

Section 6. Rights of Holders of Preferred_Stock. - Notwithstanding the provisions of this
ARTICLE SIX, whenever the holders of one or more series of Preferred Stock issued by the Corporation
~ shall have the right, voting separately or together by series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, filling of vacancies and other features of such
directorship shall be governed by the rights of such Preferred Stock as set forth in the certificate of
- designation governing such series,




Section 7. Bylaws. In furtherance and not in limitation of the powers conferred upon it by the
laws of the State of Delawars, the Board of Directors shall have the power to adopt, amend, alter or
~ repeal the Corporation’s Bylaws. The affirmative vote of a majority of the Whole Board shall be
_ required to adopt, amend, alter or repeal the Corporation’s Bylaws. The Corporation’s Bylaws also may
be adopted, amended, altered or repealed by the stockholders; provided, however, that in addition to any
- vote of the holders of any class or series of stock of the Corporation required by law or by this Certificate
of Incorporation, the affirmative vole of the holders of at least sixty-six and two-thirds percent (66 2/3%)
. of the voting power of all of the then outstanding shares of the capital stock of the Corporation entitled to
- vote generally in the election of directors, voling together as a single class, shall be required to adopt,
amend, alier or repeal any provisions of the Bylaws of the Corporation.

Section 8. Advance Notice. Advance notice of stockholder nominations for the election of _
directors and of business to be brought by stockholders before any meeting of the stockholders of the
. Corporation shall be given in the manner provided in the Bylaws of the Corporation.

- ARTICLE SEVEN
To the fullest extent permitied by the DGCL as it now exists or may hereafter be amended (but,.
in the case of any such amendment, only 1o the extent that such amendment permits the Corporation to
. provide broader rights than permitted prior thereto}, no director of the Corporation shall be liable to the |
_ Corporation or its stockholders for monetary damages arising from a breach of fiduciary duty owed to the
. Corporation or its stockholders. Any repeal or modification of the foregoing sentence by the stockholders
- of the Corporation shall not adversely affect any right or protection of a director of the Corporation

existing at the time of such repeal or modification with respect fo any act, omission or other matier -
cccurring prior to such repeal or modification.

ARTICLE EIGHT
" Subject to the rights of the holders of any series of Preferred Stock then outstanding, (i) the
~stockholders of the Corporation may net take any action by written consent in licu of a meeting and must .
take any actions at a duly called annual or special meeting of stockholders and the power of stockholders
{0 consent in writing without a meeting is specifically denied and (i1} special meetings of stockholders of =

- the Corporation may be called only by a resolution adopted by the affirmative vote of a majority of the - -
.. Whole Board.

ARTICLE NINE

.~ .-Section'l. Ceriain Acknowledgments. In recognition and anticipation that (i) the directors, -
‘officers or employees of Golden Gate Private Equity, Inc. or its Affiliated Companies (as defined below)
may serve as directors or officers of the Corporation, {ii} Golden Gate Private Equity, Inc. and its
Affiliated Companies engage and may continue {0 engage in the same or similar activities or related lines
of business as those in which the Corperation, directly or indirectly, may engage and/or other buginess
- activities that overlap with or compete with those in which the Corporation, directly or indirectly, may
engage, and {iii) the Corporation and its Affiliated Companies may engage in material business
- transactions with Golden Gate Private Equity, Inc. and its Affiliated Companies and the Corporation is
- expected to benefit therefrom, the provisions of this ARTICLE NINE are set forth fo regulate and define
" the conduct of certain affairs of the Corporation as they may involve Golden Gate Private Equity, Inc.

4



- and/or its Affiliated Companies and/or their respective officers and directors, and the powers, rights,
“duties and lishilities of the Corporation and its officers, directors and stockholders in connection
*therewith. In furtherance of the foregoing, the Corporation renounces any interest or expeclancy in, or
. being offered the opportunity to participate in, any corporaie opportunity not allocated o it pursuant to
this ARTICLE NINE to the fullest extent permiited by law.

o Section 2. Competition and Corporate Opportunities. To the fullest extent permitted by law,
none of Golden Gate Private Equity, Inc. or any of its Affiliated Companies shall have any duty to refrain
- from engaging directly or indirectly in the same or similar business activities or lines of business as the
Corporation or any of its Affiliated Companies, and none of Golden Gate Private Equity, Inc. or any of
- its Affiliated Companies or any employee thereof {except as provided in Section 3 below) shall be liable -
. to the Corporation or its stockholders for breach of any fiduciary duty solely by reason of any such

- activities of Golden Gate Private Equity, Inc. or any of its Affiliated Companies. To the fullest extent

. permitted by law, in the event that Golden Gate Private Equity, Inc. or any of its Affiliated Companies .

. acquires knowledge of a potential iransaction or matier which may be a corporate opportunity for itself -
and the Corporation or any of the Corporation’s Affiliated Companies, neither Golden Gate Private
Equity, Inc. nor any of its Affiliated Companies shall have any duty to communicate or offer such =
corporate opportunity to the Corporation or any of its Affiliated Companies and shall not be liable to the

Comoration or its stockholders for breach of any fiduciary duty as a stockholder of the Corporation .
solely by reason of the fact that Golden Gate Private Equity, Inc. or any of its Affiliated Companies
pursues or acquires such corporate opportunity for itself, directs such corporate opportunity to another

~ person, or does not communicate information regarding such corporate opportunity to the Corporation.

_ Section 3. Allocation of Corporate Opportunities.  In the event that a director or officer of the
" Corporation who is also an employee of Golden Gate Private Equity, Inc. or any of its Affiliated -
Companies acquires knowledge of 2 potential transaction or matter which may be a corporate opportunity
for the Corporation or any of its Affiliated Companies and Golden Gate Private Equity, Inc. or any of its -
- . Affiliated Companies, such director or officer of the Corporation shall have fully satisfied and fulfilled
- the fiduciary duty of such director or officer to the Corporation and its stockholders with respect to such
- corporate opportunity, if such director or officer acts in a manner consistent with the following policy:

{a) A corporate opportunity offered to any person who is a direcior or officer of the Corporation, -
-and who is also an emplovee of Golden Gate Private Equity, Inc. or any of its Affiliated Companies, shall -
" belong to the Corporation if such opportunity is expressly offered to such person in writing solely in his
or her capacity as a director or officer of the Corporation.

{b) Otherwise, such corporate opportunity shall belong to Golden Gate Private Equity, Inc. S

. Section4.. Certain Matters. Deemed Not Corporate Opportunities. . In addition to and =
notwithstanding the foregoing provisions of this ARTICLE NINE, a corporate opportunity shall not be -
deemed to belong to the Corporation if it is a business opportunity that the Corporation is not permitted
to undertake under the terms of ARTICLE NINE or that the Corporation is not financially able or -

- contractually permitted or legally able to undertake, or that is, from its nature, not in the line of the .
- Corporation’s business or is of no practical advantage to it or that is one in which the Corporation has no
 interest or reasonable expectancy.

Section 5. Renouncement of Certain Corporate Opportunities.  Except as provided in Section
3{a) of this ARTICLE NINE above, if a director or officer of the Corporation who is also an employee of *
Golden Gate Private Equity, Inc. or any of its Affiliated Companies acquires knowledge of a potential -
" transaction or matier which may be a corporaie opporiunity, the Corporation shall have no interest in




such corporate opportunity and no expeciancy that such corporate opportunity be offered to it, anv such
interest or expeciancy being hereby renounced, so that such person shall have no duty o present such
corporate opporiunity to the Corporation and shall have the right to hold and exploii any such corporate

- opportunity for its (and its officers’, emplovees’, directors’, agents’, stockholders’, members’, partners’,

- affiliates’ or subsidiaries™) own account or io direct, sell, assign or transfer such corporate opportunity to
persons other than the Corporation or any of its Affiliated Companies. Such person shall not breach any
fiduciary duty to the Corporation or 10 ifs stockholders by reason of the fact that such person does not -
present such corporate opportunity {o the Corporation or pursues, acquires or exploits such corporate

- opportunity for itself or directs, sells, assigns or transfers such corporate opportunity o another person.

Section 6. Ceriain Definitions. For purposes of this ARTICLE NINE, “Affiliated Company”
shall mean {a) in respect of Golden Gate Private Equity, Inc., the parent LLC, any company which
controls, is controlied by or under common conirol with Golden Gate Private Equity, Inc. and any -
investment funds managed by Golden Gate Private Equity, Inc. (other than the Corporation and any

. company that is controlled by the Corporation} and {b} in respeet of the Corporation, any company .
- controlled by the Corporation.

Section 7. Amendment of this Article. Notwithstanding anything to the contrary elsewhere
‘contained in this Certificate of Incorporation, the affirmative vete of the holders of at ieast eighty percent
(80%) of the voting power of all shares of Common Stock then outstanding, voting together as a single
- class, shall be required to alter, amend or repeal, or to adopt any provision inconsistent with, this
. ARTICLE NINE.

Section 8. Deemed Nolice. Any person or entity purchasing or otherwise aéquiring any interest
_in any shares of the Corporation shall be deemed to have notice of and fo have consented to the
provisions of this ARTICLE NINE.

Section 9. Severability. To the extent that aﬁy.pmvisien of this ARTICLE NINE is found to _
~ be invalid or unenforceable, such invalidity or unenforceability shall not affect the validity or
enforceability of any other provision of this ARTICLE NINE. '

. ARTICLETEN

- * Section 1. Section 203 of the DGCL. The Corporation eﬁpreésly elects riot fo be gdtemed by
Section 203 of the DGCL.

Section 2. Interested Stockholder Transactions. Notwithstanding any other provision in this
-~ Cenificate of Incorporation to the conirary, the Comporation shall not engage in any Business
. Combination (as defined hereinafler) with any Interested Stockholder (as defined hereinafter) for a
period of three vears following the time that such stockholder became an Interested Stockholder, unless:

() prior to such time the Board of Directors approved either the Business =
- Combination or the transaction which resulted in such stockholder becoming an
. Interested Stockholder;

" {b} - uvpon consummation of the ‘transaction which resilted in such stockholder s

becoming an Interested Stockholder, such stockholder owned at least eighty-five
~ percent (85%) of the Voting Stock {as defined hercinafier) of the Corporation

6



outstanding at the time the transaction commenced, excluding for purposes of
determining the Voting Stock outstanding {but not the outstanding Voting Stock
owned by such stockholder) those shares owned (i) by Persons (as defined
. hereinafier} who are directors and also officers of the Corporation and -
{ii) employee stock plans of the Corporation in which employee participants do
"+ ot have the right to determine confidentially whether shares held subject to the
- plan will be tendered in 8 tender or exchange offer; or

--------------- {c)} . at or subsequent to such time the Business Combination is approved by the
------------ .. Board of Directors and authorized at an annual or special meeting of
------- - stockholders by the affirmative vole of at least sixty-six and two thirds percent
© {66 2/3%} of the ocuistanding Voting Stock which is not owned by such

stockholder. :

o Saia.:t'i.en 3. Exceptions o Prohibition on Iﬁiﬂfﬁ&iéé'ﬁt&ﬂkﬁﬂdef T?én'saétions. The restrictions
contained in this ARTICLE TEN shall not apply iff

{a)  a stockholder becomes an Inferested Stockholder inadvertently and (i} as soon as

' practicable divesis itself of ownership of sufficient shares so that the stockholder
ceases to be an Interested Stockholder; and (i) would not, at any time within the

. three-year period immediately prior to a Business Combination beiween the

~ Corporation and such stockholder, have been an Interested Stockholder but for
the inadvertent acquisition of ownership; or '

(b) - 'the Business Combination is proposed prior to the - consumimation or .
" abandonment of and subsequent to the earlier of the public announcement or the
. notice reguired hereunder of a proposed transaction which (i) constitutes one of -
. the transactions described in the second sentence of this Section 3(b) of
CARTICLE TEN; {ii) is with or by a Person who either was not an Interested
- Stockholder during the previous three years or who became an Interested

- Stockholder with the approval of the Board of Directors; and (iii) is approved or -

- not opposed by a majority of the directors then in office {(but not less than one)

"~ who were direciors prior to any Person becoming an Interested Stockholder
during the previous three vears or were recommended for election or elecied to -
succeed such directors by a majority of such directors. The proposed transactions

- referred to in the preceding sentence are limited to (x} a merger or conselidation .
.- of the Corporation {except for a merger in respect of which, pursuant to § 251(f)
of the DGCL, no vote of the stockholders of the Corporation is required) () a .
sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one-
transaction or a series of transactions), whether as part of a dissolution or _
" otherwise, of assets of the Corporation or of any direct or indirect majority-
owned subsidiary of the Corporation (other than to any direct or indirect wholly-
-owned subsidiary or to the Corporation) having an aggregate market value egual
. to fifty percent {50%} or more of either that aggregate market value of all of the
assets of the Corporation determined on a consolidated basis or the aggregate

- market value of all the outstanding Stock (as defined hereinafier} of the

- Corporation; or {z} 2 proposed tender or exchange offer for fifty percent (50%)
or more of the outstanding Voting Stock of the Corporation. The Corporation -
* - shall give not less than 20 days” notice to all Interested Stockholders prior to the



consummation of any of the itransactions described in clause (x) or (3} of the
second sentence of this Section 3(b) of ARTICLE TEN. '

~ the express terms of this ARTICLE TEN, the following terms shall have the meanings ascribed to them o
as set forth in this Section 4:

(a)  “Affiliate” means a Person that directly, or indirectly through one of more . -
' _ intermediaries, conirols, or is conirolled by, or is under common control with,
another Person;

{b) - “Associate,” when used {o indicate a relationship with any Person, means: (i) .
. any corporation, partnership, unincorporaied association or other entity of which
- such Person is a director, officer or partner or is, directly or indirectly, the owner
of twenty percent {20%) or more of any class of Voting Stock; (ii) any trust or
- other estate in which such Person has at least a twenty percent (20%) beneficial
. interest or as to which such Person serves as trustee or in a similar fiduciary
. capacity; and (iif) any relative or spouse of such Person, or any relative of such
. spouse, who has the same residence as such Person;

" {c) . “Business Combination” means:

D) any merger or consolidation of the Corporation or any direct or indirect -
© majority-owned subsidiary of the Corporation with (A) the Interested
- Stockholder, or {(B) with any Person if the merger or consolidation is
- caused by the Interested Stockholder and as a result of such merger or
consolidation Section 2 of this ARTICLE TEN is nof applicable to the
surviving entity; :
(i) any sale, lease, exchange, mortgage, pledge, transfer or other disposition
{in one transaction or a series of transactions), except proportionately as
- a stockholder of the Corporation, to or with the Interested Stockhelder,
- whether as part of a dissolution or otherwise, of assets of the
Corporation or of any direct or indirect majority-owned subsidiary of the =
Corporation which assets have an aggregate market value equal to ten
" percent {10%] or more of either the aggregate market value of all the
 assets of the Corporation determined on a consolidated basis orthe -
- aggregate market value of all the ouwtstanding Stock of the Corporation;

(iii) - any transaction which resuits in the issuance or transfer by the
. Corporation or by any direct or indirect majority-owned subsidiary of
the Corporation of any Stock of the Corporation or of such subsidiary to-
the Interested Stockholder, except: {A) pursuant to the exercise,
exchange or conversion of securitics exercisable for, exchangeable foror
convertible into Stock of the Corporation or any such subsidiary which
securities were outstanding prior to the time that the Interested
.- Stockholder became such; (B) pursuant 1o a3 merger under § 251(g) or
§ 253 of the DGCL; {(C) pursuant to a dividend or distribution paid or
made, or the exercise, exchange or conversion of securities exercisable .
- for, exchangeable for or convertible into Stock of the Corporationorany =~
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such subsidiary which security is distributed, pro rata to afl holders of a

class or series of Stock of the Corporation subsequent to the time the _
 Interested Stockholder became such; {D) pursuant to an exchange offer =~

by the Corporation to purchase Stock made on the same terms to all '
.~ holders of such Stock; or {E) any issuance or transfer of Stock by the

- Corporation; provided, however, that in no case under items {C)-(E} of
this Section 4{c){iii) of ARTICLE TEN shall there be an increase in the
"~ Interested Stockholder’s propostionate share of the Stock of anv elass or -

-------------------- . series of the Corporation or of the Voting Stock of the Corporation;

S (iv) . any transaction involving the Corporation or any direct or indirect
' - majority-owned subsidiary of the Corporation which has the effect, -

directly or indirectly, of increasing the proporiionate share of the Stock
of any class or series, or securities convertible into the Stock of any class
or series, of the Corporation or of any such subsidiary which is owned

by the Interested Stockholder, except as a result of immaterial changes

- due to fractional share adjustments or as a result of any purchase or

. redemption of any shares of Stock not caused, directly or indirectly, by -

- the Interested Stockholder; or B

(v) . any receipt by the Interested Stockholder of the benefit, directly or _
indirectly {except proportionately as a stockholder of the Corporation),
" of any loans, advances, guarantees, pledges or other financial benefits
. {other than those expressly permitted in Sections 4(c)(i)-(iv) of
~ ARTICLE TEN) provided by or through the Corporation or any direct or
. indirect majority-owned subsidiary of the Corporation; '

(d} - “Control,” including the terms “conirolling” “conirolled by” and “under
- common control with,” means the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of a Person,
- whether through the ownership of stock or other equity interests, by contract or
otherwise. A Person who is the owner of twenty percent {20%) or more of the
outstanding Voting Stock of any corporation, partnership, unincorporated
- association or other entity shalil be presumed to have control of such entity, inthe
absence of proof by a preponderance of the evidence to the confrary;
notwithstanding the foregoing, a presumption of control shall not apply where
- such Person holds Voting Stock, in good faith and not for the purpose of -
circumventing this ARTICLE TEN, as an agent, bank, broker, nominee,
~ custodian or trustee for one or more owners who do not individually or as 2
. group have contro! of such entity;

(e) ~ “Interested Stockholder” means any Person (other than the Corporation and any
' - direct or indirect majority-owned subsidiary of the Corporation) that (i} is the
owner of fifieen percent {(15%) or more of the outstanding Voting Stock of the
- Corporation, or {ii) is an Affiliate or Associate of the Corporation and was the
" owner of fifteen percent (15%) or more of the outstanding Voting Stock of the
' Corporation at any time within the three-year period immediately prior to the
.- date on which it is sought to be determined whether such Person is an Interested
- Stockholder, and the Affiliates and Associates of such Person. Notwithstanding
anything in this ARTICLE TEN to the contrary, the term “Interested
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Stockholder” shall not include(y) any Person who would otherwise be or
become an Interested Stockholder either in connection with or because of a
transfer, sale, assignment, conveyance, hypothecation, encumbrance, or other
disposition of five percent (5%} or more of the outstanding Voting Stock of the -
Corporation {in one iransaction or a series of {ransactions} by GGC USSE -
Holdings, LLC, any investment fund managed by Golden Gate Private Equity,
Inc., or any of their Affiliates or Associates to such Person prior to December 31,

- 2013; provided, however, that for purposes of this clause (v) such Person was
T - not an Interested Stockholder prior to such tramsfer, sale, assignment,
[P OI _ conveyance, hypothecation, encumbrance, or other disposition; or (z) any Person
------ '. whose ownership of shares in excess of the fifieen percent (15%) limitation set -

- forth herein is the result of action taken solely by the Corporation, provided that,
- for purposes of this ¢lause (z}, such Person shall be an Interested Stockholder if
. thercafler such Person acouires additional shares of Voting Stock of the
Corporation, except as a result of further action by the Corporation not caused, .
directly or indirectly, by such Person; :

(f - “Owner,” including the terms “own” and “owned,” when used with respect to

“any Stock, means a Person that individually or with or through any of its
affiliates or associates beneficially owns such Stock, directly or indirectly; orhas -+

- {A} the right to acquire such Stock {whether such right is exercisable ~
immediately or only afier the passage of time) pursuant to any agreement,

- arrangement or understanding, or upon the exercise of conversion rights,
exchange rights, warranis or options, or otherwise; provided, however, that a

“Person shall not be deemed the owner of Stock tendered pursuant to a tender or
exchange offer made by such Person or any of such Person’s Affiliates or

 Associates until such tendered Stock is accepted for purchase or exchange; or

~{B) the right to vote such Stock pursuant to any agreement, arrangement or
understanding; provided, however, that a Person shall not be deemed the owner
 of any Stock because of such Person’s right to vote such Stock if the agreement,

. arrangement or understanding to vote such Stock arises solely from a revocable
proxy or consenl given in response to a proxy or consent solicitation made to 10 -
or more Persons; or has any agreement, arrangement or understanding for the * -
purpose of acquiring, holding, voting {except voting pursuant to a revocable

. proxy or consent as described in (B} of this Section 4(F) of ARTICLE TEN), or

" disposing of such Stock with any other Person that beneficially owns, or whose
affiliaies or associates beneficially own, directly or indirectly, such Stock; -
provided, that, for the purpose of determining whether a Person is an Interesied

- Stockholder, the Voting Stock of the Corporation deemed to be outstanding shall

- include Stock deemed to be owned by the Person through application of this

- definition of *owned” bui shall not include any other unissued Stock of the
Corporation which may be issuable pursuant fo any agreement, arrangement of -
understanding, or upon exercise of conversion righis, warrants or options, or =~
otherwise;

{g) . “Person” means . any individual, corporation, parinership, unincorporated
. association or other entity;

- {h) - “Stock™ means, with respect {o any ﬁﬁrpﬁrétiﬂn, capital stock and,'with respectto -
' any other entity, any equity interest; and
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(i) “Voting Stock” means, with respect 1o any corporation, Stock of any class or
series entitled to vote generally in the election of directors and, with respect to
any entity that is not a corporation, any equity interest entitled to vote generally

- in the election of the governing body of such entity. Every reference 1o a -
.- percentage of Voting Stock shall refer to such percentage of the voies of such
 Voting Stock. '

 ARTICLE ELEVEN

The Corporation reserves the right to amend, alter, change or repeal any provision contained in = -
- this Certificate of Incorporation, in the manner now or hereafter prescribed herein and by the laws of the
State of Delaware, and all rights conferred upon stockholders herein are granted subject to this -
- reservation. Notwithstanding any other provision of this Certificate of Incorporation or the Bylaws of the
- Corporation, and notwithstanding the fact that a lesser percentage or separate class vote may be specified
_ by law or otherwise, but in addition to any affirmative vote of the holders of any particular class or series -
of the capital stock required by law or otherwise, the affirmative vote of the holders of at least sixty-six
~and two-thirds percent (66 2/3%) of the voting power of all outstanding shares of capital stock of the
~ Corporation entitled to vote generally in the election of directors, voting together as a single class, shall
~be required to adopt any provision inconsistent with, to amend, alter, change or repeal any provision of,
or io adopt a bylaw inconsistent with, ARTICLES SIX, SEVEN, EIGHT, TEN and ELEVEN of this
Certificate of Incorporation.

' ARTICLE TWELVE
- Unless the Corporation, as authorized by the Board of Directors, consents in writing to- the
~selection of one or mare alternative forums, the Court of Chancery of the State of Delaware shall be the
- sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation,
_(ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other
empioyee of the Corporation to the Corporation or the Corperation’s stockholders, (i) any action
asserting a claim against the Corporation arising pursuant 0 any provision of the DGCL or this -
~ Certificate of Incorporation or the Corporation’s Bylaws or (iv) any action asserting a claim against the
. Corporation governed by the internal affairs doctrine. Any person or entity purchasing or otherwise
acquiring any inferest in shares of capital stock of the Corporation {including, without limitation, shares

of Common Stock) shall, and shall be deemed to, have notice of and to have consented to the provisions N
of this ARTICLE TWELVE.

fSignoture Page Follews]
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IN WITNESS WHEREOF, the Corporation has caused this Third Amended and Restated B
Certificate of Incorporation to be executed, signed and acknowledged by the undersigned as of the date
_set forth below,

© Dated: May4,2017

-~ US.SILICA HOLDINGS, INC.

\/ﬁan A. Shinn
o resident and Chief Executive Officer
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