
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
_______________________

FORM 8-K/A
Amendment No. 1 to Form 8-K

_______________________

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): May 1, 2018
________________________

U.S. Silica Holdings, Inc.
(Exact name of registrant as specified in its charter)

_______________________

Delaware
(State or other jurisdiction of incorporation) 

001-35416  26-3718801
(Commission File Number)  (IRS Employer Identification No.)

24275 Katy Freeway, Suite 600, Katy, TX  77494
(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (281) 258-2170
____________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions: 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐



Explanatory Note

On May 1, 2018, U.S. Silica Company, a Delaware corporation (“Buyer” or “U.S. Silica”) and a wholly-owned subsidiary of U.S. Silica Holdings, Inc. (the
“Company”), completed the acquisition (the “Acquisition”) of all of the outstanding capital stock of EP Acquisition Parent, Inc. (“EPAP”), a Delaware
corporation, pursuant to the terms of the previously announced Agreement and Plan of Merger, dated as of March 22, 2018, by and among Buyer, EPAP,
Tranquility Acquisition Corp., a Delaware corporation and a wholly-owned subsidiary of Buyer, EPMC Parent LLC, a Delaware limited liability company,
solely in its capacity as representative of the stockholders of EPAP, and solely for the purposes of Section 11.17 therein, Golden Gate Private Equity, Inc., a
Delaware corporation (the “Merger Agreement”). Contemporaneous with the Merger, EPAP was renamed EP Minerals Holdings, Inc. The Form 8-K filed
May 2, 2018 (the “Initial 8-K”) omitted the financial statements of the business acquired and the pro forma combined financial information as permitted by
Item 9.01(a)(4) and Item 9.01(b)(2) of Form 8-K. This amendment to the Initial 8-K is being filed to provide the financial statements and pro forma financial
information required by Item 9.01 of Form 8-K. The Initial 8-K otherwise remains the same and the Items therein, including Item 9.01, are hereby
incorporated by reference into this Current Report on Form 8-K/A.

The consideration paid by the Buyer to the stockholders of EPAP at the closing of the Merger consisted of $742,841,000, net of cash acquired of $19,109,000,
subject to customary closing adjustments.

In connection with the acquisition, on May 1, 2018, the Company entered into the Third Amended and Restated Credit Agreement) with BNP Paribas, as
administrative agent and the lenders named therein (the “Credit Agreement”). The Credit Agreement increases U.S. Silica’s existing senior debt by entering
into a new $1.38 billion senior secured credit facility, consisting of a $1.28 billion term loan and a $100 million revolving credit facility that may also be used
for swingline loans or letters of credit, and U.S. Silica may elect to increase the term loan as defined in the Credit Agreement. The Credit Agreement is
secured by substantially all of the assets of U.S. Silica and U.S. Silica’s domestic subsidiaries and a pledge of the equity interests in such entities. The term
loan matures on May 1, 2025 and the revolving credit facility commitment expires May 1, 2023. A portion of the term loan proceeds were used to finance the
Acquisition, pay fees and expenses associated with the transactions, and for general corporate purposes. The additional proceeds available from the term loan
and the revolving credit facility will be available for general corporate purposes, which can be used for acquisitions, investments, dividends, and share
repurchases, and for other general corporate purposes. Borrowings under the Credit Agreement will bear interest at variable rates as determined at U.S.
Silica’s election, at LIBOR or a base rate, in each case, plus an applicable margin. In addition, under the Credit Agreement, U.S. Silica is required to pay a per
annum facility fee and fees for letters of credit.

Item 9.01 Financial Statements and Exhibits.

(a)(1) Audited financial statements of business acquired

The audited financial statements of EPAP as of and for the year ended November 30, 2017, including the notes thereto, are filed herewith as Exhibit 99.1.

(a)(2) Unaudited financial statements of business acquired

The unaudited financial statements of EPAP as of February 28, 2018 and November 30, 2017 and for the three months ended February 28, 2018 and 2017,
including the notes thereto, are filed herewith as Exhibit 99.2.

(b) Pro forma financial information

The unaudited pro forma condensed combined balance sheet as of March 31, 2018, and statements of operations for the year ended December 31, 2017, and
for the three months ended March 31, 2018, including the notes thereto, are filed herewith as Exhibit 99.3, in accordance with Rule 3-06 and Article 11 of
Regulation S-X under the Securities and Exchange Commission. These rules allow the consolidation of target financial information into the registrant if their
fiscal years do not vary by more than 93 days, and any material intervening events are disclosed.



(d) Exhibits
 

Exhibit No. Description

  

23.1* Consent of Independent Auditor – BDO USA, LLP

99.1* The audited financial statements of EPAP as of and for the year ended November 30, 2017, including the notes thereto.

99.2* The unaudited financial statements of EPAP as of February 28, 2018 and November 30, 2017 and for the three months ended February 28,
2018 and 2017, including the notes thereto.

99.3* The unaudited pro forma condensed combined financial statements of the Company as of and for the three months ended March 31, 2018,
and for the year ended December 31, 2017, including the notes thereto.

* filed herewith



SIGNATURES

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: July 13, 2018
 

 U.S. Silica Holdings, Inc.

 /s/ DONALD A. MERRIL
 Name:   Donald A. Merril

 Title:  
Executive Vice President, Chief Financial Officer, and
Corporate Secretary
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Exhibit No. Description

  

23.1 Consent of Independent Auditor – BDO USA, LLP

99.1 The audited financial statements of EPAP as of and for the year ended November 30, 2017, including the notes thereto.

99.2 The unaudited financial statements of EPAP as of February 28, 2018 and November 30, 2017 and for the three months ended February 28,
2018 and 2017, including the notes thereto.

99.3 The unaudited pro forma condensed financial statements of U.S. Silica Holdings, Inc. as of and for the three months ended March 31, 2018,
and for the year ended December 31, 2017, including the notes thereto.



                                                Exhibit 23.1

Consent of Independent Auditor

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (File No. 333-186406) and Form S-8 (File Nos. 333-179480
and 333-204062) of U.S. Silica Holdings, Inc. of our report dated July 13, 2018, relating to the consolidated financial statements of EP Acquisition Parent,
Inc. as of November 30, 2017, and for the year then ended, which appears in this Form 8-K/A.

/s/ BDO USA, LLP

Troy, Michigan
July 13, 2018



EP Acquisition Parent, Inc.

Consolidated Financial Statements
Year Ended November 30, 2017



EP Acquisition Parent, Inc.

Contents

Independent Auditor’s Report 3
  

Consolidated Financial Statements  
Balance Sheet as of November 30, 2017 6
Statement of Income for the Year Ended November 30, 2017 7
Statement of Comprehensive Income for the Year Ended November 30, 2017 8
Statement of Stockholders’ Equity for the Year Ended November 30, 2017 9
Statement of Cash Flows for the Year Ended November 30, 2017 10
Notes to Financial Statements 11

2



Independent Auditor’s Report

Board of Directors
EP Acquisition Parent, Inc.
Reno, Nevada

We have audited the accompanying consolidated financial statements of EP Acquisition Parent, Inc., which comprise the consolidated balance sheet as
of November 30, 2017 and the related consolidated statements of income, comprehensive income, stockholders’ equity and cash flows for the year
then ended, and the related notes to the consolidated financial statements.

Management’s Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with accounting
principles generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant
to the preparation and fair presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our audit in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management,
as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
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Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of EP Acquisition
Parent, Inc. as of November 30, 2017, and the results of their operations and their cash flows for the year then ended in accordance with accounting
principles generally accepted in the United States of America.

/S/ BDO USA, LLP

Troy, Michigan
July 13, 2018
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Consolidated Financial Statements
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EP Acquisition Parent, Inc.

Consolidated Balance Sheet

(Dollars in thousands)

November 30, 2017   
   
Assets   
Current Assets   
   Cash  $ 15,258

   Accounts receivable, net  44,037

   Inventories, net  43,564

   Deferred income taxes  1,785

   Prepaid expenses and other assets  2,530

Total Current Assets  107,174

Property, Plant, Equipment and Mineral Interests, Net  218,074

Goodwill  57,906

Intangible Assets, Net  15,589

Other  11,546

Total Assets  $ 410,289

Liabilities and Stockholders’ Equity   
Current Liabilities   
   Accounts payable  $ 11,865

   Current portion of long-term debt  694

   Current portion of pension obligation  1,017

   Other accrued liabilities  9,109

Total Current Liabilities  22,685

Pension Obligations  7,732

Long-Term Debt  297,336

Deferred Income Taxes  45,491

Payable to Related Party  1,098

Other Long-Term Liabilities  9,882

Total Liabilities  384,224

Stockholders’ Equity   
   Additional paid-in-capital  104,388

   Accumulated other comprehensive loss  (4,848)

   Retained earnings   
      Dividends  (116,968)

      Retained earnings  43,493

Total Stockholders’ Equity  26,065

Total Liabilities and Stockholders’ Equity  $ 410,289

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Consolidated Statement of Income

(Dollars in thousands)

Year ended November 30, 2017   
Net Sales  $ 213,219

Cost of Sales  151,375

Gross Margin  61,844

Operating Expenses   
   General and administrative  21,728
   Selling  11,745
   Research and development  1,774
   Amortization of intangible assets  1,913
   Depreciation  547

Total Operating Expenses  37,707

Operating Income  24,137

Interest Expense, Net  19,217
Other Income, Net  (108)

Total Non-Operating Expenses  19,109

Income Before Income Taxes  5,028

Income Tax Expense  1,044

Net Income  $ 3,984

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Consolidated Statement of Comprehensive Income

(Dollars in thousands)

Year ended November 30, 2017   
Net Income  $ 3,984

Other Comprehensive Income (Loss)   
   Foreign currency translation adjustments  1,331

   Changes in pension and post-retirement benefits, net of tax  (305)

Other Comprehensive Income  1,026

Comprehensive Income  $ 5,010

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Consolidated Statement of Stockholders’ Equity

(Dollars in thousands)

 

Additional
Paid-in
Capital  

Accumulated Other
Comprehensive Loss  Dividends  

Retained
Earnings  

Total
Stockholders’

Equity
Balance, November 30, 2016 $ 104,380  $ (5,874)  $ (116,968)  $ 39,509  $ 21,047
Net income -  -  -  3,984  3,984
Changes in pension and post-retirement
benefits, net of tax -  (305)  -  -  (305)
Stock compensation 8  -  -  -  8
          

Foreign currency translation -  1,331  -  -  1,331
Balance, November 30, 2017 $ 104,388  $ (4,848)  $ (116,968)  $ 43,493  $ 26,065

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Consolidated Statement of Cash Flows

(Dollars in thousands)

Year ended November 30, 2017   
Operating Activities   
   Net income  $ 3,984

   Adjustments to reconcile net income to net cash provided by
      operating activities   
         Depreciation, depletion and amortization  17,518

         Deferred stripping  213

         Accretion of debt discount  342

         Amortization of deferred financing costs  970

         Gain on sale of fixed assets  (21)

         Provision for bad debts  39

         Deferred taxes  (2,610)

         Inventory reserve  250

   Changes in operating assets and liabilities   
      Accounts receivable  (8,754)

      Inventories  (5,695)

      Prepaid expenses and other  (4,019)

      Accounts payable  1,362

      Accrued expenses and other  2,443

Net cash provided by operating activities  6,022

Investing Activities   
   Purchase of fixed assets  (11,755)

   Proceeds from sale of fixed assets  21

   Cash paid for acquisition, net  (48,812)

   Escrow deposit in connection with acquisition  (6,000)

Net cash used in investing activities  (66,546)

Financing Activities   
   Repayments of long-term debt  (469)

   Repayments of capital leases  (64)

   Borrowings of debt  62,500

   Payments for deferred financing costs  (1,667)

   Payments on revolving credit line  (5,639)

Net cash provided by financing activities  54,661

Effect of Exchange Rates on Cash  484

Net Decrease in Cash  (5,379)

Cash, beginning of year  20,637

Cash, end of year  $ 15,258

Cash Paid for Interest  17,357

Cash Paid for Income Taxes  2,450

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

1.    Business and Acquisition

Business

EP Acquisition Parent, Inc. (the “Company”) is headquartered in Reno, Nevada and is the world’s second-largest producer of diatomaceous earth
(“DE”) as well as a leading producer of perlite filter aids, clay and absorbents. These products are used in a broad range of filtration, functional
additives, absorbent and adsorbent applications. Since establishing its operations in 1945, the Company has grown to a number of production facilities
located near some of the world’s best DE, perlite and clay deposits. The operations include (i) Lovelock, Nevada, the Company’s largest facility which
produces DE and perlite for filter aid and functional additive applications; (ii) Clark, Nevada, which focuses on DE absorbents and functional additive
products; (iii) Fernley, Nevada, which focuses on DE absorbents; (iv) Vale, Oregon, which focuses on DE filter aid and functional additive products;
(v) Middleton, Tennessee, which focuses on clay absorbents; (vi) Blair, Nebraska, which focuses on perlite filter aids; and (vii) the recent acquisition
of Jackson, Mississippi, which focuses on bleaching clays, activated clay catalysts and adsorbents.

Acquisition

During 2017, the Company formed EP Engineered Clays Corporation (“EPECC”) and in July 2017 it completed the acquisition of assets from BASF
Corporation that produces bleaching clay, activated clay catalysts and adsorbents. This transaction included a Jackson, MS production site, a clay
mine in Aberdeen, MS, and the mineral rights associated with a mine located in the Navajo Nation near Sanders, Arizona.

The purchase price was approximately $56.6 million, including approximately $51.8 million paid in cash at closing and $4.8 million of estimated
contingent consideration. The Company incurred approximately $2.1 million in transaction expenses, including about $0.6 million paid to a related
party for assistance with the transaction that were expensed as incurred. The acquisition was to expand operations, including the clay business. The
estimated fair values in the purchase price allocation were determined by outside valuations, when appropriate, and management estimates. The
goodwill is expected to be deductible for tax purposes. Included in the purchase price is $4.8 million representing management’s best estimate of
additional contingent consideration payable to the seller based on certain revenue targets through January 2020. This estimated amount payable is
included in Other Long-Term Liabilities on the consolidated balance sheet and did not change from closing to November 30, 2017. The maximum
additional purchase price of $6.0 million is being held in a restricted escrow account that was funded by the Company at closing and is included in
Other long-term assets on the consolidated balance sheet.
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

The purchase price has been allocated using the acquisition method of accounting for the assets acquired and liabilities assumed. Following is a
preliminary summary of the assets acquired and liabilities assumed:

July 17, 2017   
   

Cash  $ 2,973
Current assets  212
Inventory  6,535
Property, plant, and equipment  33,650
Mineral rights  8,690
Goodwill  2,427
Customer relationships  3,800
Other intangibles  2,039
  60,326
Less: liabilities assumed  (3,741)
  $ 56,585

2.    Summary of Significant Accounting Policies

Consolidated Financial Statements

The consolidated financial statements include the accounts of EP Acquisition Parent, Inc. and its wholly owned subsidiaries. All significant
intercompany accounts and transactions have been eliminated.

Use of Estimates

The preparation of financial statements, in conformity with accounting principles generally accepted in the United States of America, requires us to
make estimates and assumptions that affect amounts reported in the consolidated financial statements. Actual results could differ from those estimates.

Revenue Recognition

Revenue is recognized when persuasive evidence of an arrangement exists, delivery has occurred, the fee is fixed and determinable, and collectability
is reasonably assured. These conditions are generally met at the time of shipment. Net Sales and Cost of Sales include transportation costs that are
billed to customers.

International Sales

Net sales by the international operations for the year ended November 30, 2017 were $42,110.
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

Concentrations of Credit Risk

Concentrations of credit risk consist primarily of cash, trade accounts receivable, and sales concentrations with certain customers. As part of the
ongoing control procedures, the Company monitors concentrations of credit risk associated with financial institutions with which they conduct
business. Credit risk with financial institutions is considered minimal as the Company utilizes only high quality financial institutions. The Company
conducts periodic credit evaluations of its customers’ financial condition and generally do not require collateral. At November 30, 2017, the Company
had an allowance for doubtful accounts of $559.

Fair Value of Financial Instruments

FASB ASC Topic 820 established a three-level hierarchy for fair value measurements that distinguishes between market participant assumptions
developed based on market data obtained from sources independent of the reporting entity (“observable inputs”) and the reporting entity’s own
assumptions about market participant assumptions developed based on the best information available in the circumstances (“unobservable inputs”).
The hierarchy level assigned to financial instruments recorded at fair value is based on the Company’s assessment of the transparency and reliability
of the inputs used in the valuation of such instrument at the measurement date. Level 1 inputs are based on quoted market prices. Level 2 are based on
observable inputs, while Level 3 are based on unobservable inputs and management judgment. The Company’s $4.8 million contingent consideration
liability related to its July 2017 EPECC acquisition is a Level 3 measurement based on assumptions of estimated revenues during the earn-out period.

The Company’s financial instruments consist primarily of investments in cash, receivables and certain other assets, as well as obligations under
accounts payable and long-term debt. The carrying values of these financial instruments approximate its fair value due to their short-term nature or
variable interest rates.

For the acquisition, the Company followed purchase accounting conventions as prescribed by ASC 805, “Business Combinations”, to establish the
opening balance sheet of the entity. The fair value measurement methods used to estimate the fair value of the assets acquired and liabilities assumed
at the acquisition date utilized a number of significant unobservable inputs of Level 3 assumptions. These assumptions included, among other things,
projections of future operating results, the implied fair value of assets using an income approach by preparing a discounted cash flow analysis and
other subjective assumptions.

Inventories

Inventories are stated at the lower of cost or net realizable value using the first-in, first-out (“FIFO”) and average cost methods. The Company writes
down inventories for estimated obsolescence or unmarketable inventory to estimated market value based upon assumptions about future demand and
market conditions.

Property, Plant, Equipment and Mineral Interests

Property, plant, equipment and mineral interests are recorded at cost. The Company provides for depreciation, depletion or amortization on property,
plant, equipment and mineral interests using the straight-line method over the estimated useful lives of the assets, which are generally 29-90 years for
mineral interests, 20 to 30 years for buildings, 3 to 10 years for machinery and equipment, and 3 to 7 years for software. Leasehold improvements are
depreciated over the shorter of the lease term or the estimated life of the improvement. Improvements which
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

extend the useful life of property are capitalized, while repair and maintenance costs are charged to operations as incurred.

Impairment of Long-Lived Assets and Goodwill

The Company regularly assesses long-lived assets for impairment when events or circumstances indicate their carrying amounts may not be
recoverable. Recoverability of amortizing intangibles, property, plant, equipment and mineral interests is evaluated by comparing the carrying amount
of the asset or group of assets against the estimated undiscounted future cash flows expected to result from the use of the asset or group of assets and
its eventual disposition. If the undiscounted cash flows are less than the carrying value of the asset or group of assets being evaluated, an impairment
loss is recorded. An impairment loss is measured as the difference between the fair value and carrying value of the asset or group of assets being
evaluated. Assets to be disposed of are reported at the lower of the carrying amount or the fair value less cost to sell. The estimated fair value is based
on the best information available under the circumstances, including prices for similar assets or the results of valuation techniques, including the
present value of expected future cash flows using a discount rate commensurate with the risks involved.

Goodwill and tradenames are not amortized, but rather tested for impairment, at least annually or more frequently, if indicators of impairment exist.

The process of evaluating the potential impairment is highly subjective and requires significant judgment at many points during the analysis. In
estimating the fair value, the Company makes estimates and judgments about the future cash flows. The Company’s cash flow forecasts are based on
assumptions that are consistent with the plans and estimates used by the Company to manage the underlying business. Based upon the Company’s
analysis, there is no impairment necessary during 2017. As a result of the acquisition in the current year, Goodwill increased by $2,427.

Deferred Financing Costs

Deferred financing costs are capitalized, netted with the related debt and amortized on a straight line basis, which approximates the effective interest
rate method, over the life of financing obtained. Amortization recorded, as a component of interest expense, on the consolidated Statements of Income
was approximately $970 for the year ended November 30, 2017.

Income Taxes

Current income taxes are provided for based upon income for financial statement purposes. Deferred tax assets and liabilities are established based on
the difference between the financial statement and income tax basis of assets and liabilities. The Company is included in the consolidated return of its
Parent. It prepares its income tax provision on a separate return basis. A valuation allowance is recorded when there is uncertainty on the realization of
deferred tax assets. The Company’s practice is to recognize interest and penalties on uncertain tax positions in the provision for income taxes in the
Consolidated Statement of Income. The Company measures uncertain tax provisions and believes that all positions would, more likely than not,
sustain an audit.
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

Reclamation Costs

The fair value of a liability for an asset retirement obligation is recognized in the period in which it is incurred. Accounting principles require the
Company to record a liability for the present value of the estimated reclamation costs and the related asset created with it. The liability is accreted and
the asset is depreciated over the life of the related asset. Adjustments for changes resulting from the passage of time and changes to either the timing
or the amount of the original present value estimate underlying the obligation will be made when appropriate. The gross reclamation liability at
November 30, 2017 was $43,076. The net reclamation liability included in Other Long-Term Liabilities on the consolidated balance sheet was $2,733
at November 30, 2017. The change in the liability represents the accretion of the liability, and the addition of the EPECC obligations.

Foreign Currency Translation

The financial statements of the Company’s non-U.S. subsidiaries are translated into U.S. dollars. Foreign assets and liabilities recorded in the local
currency are translated into U.S. dollars using the exchange rates in effect at each balance sheet date. Results of operations are translated using the
average exchange rates throughout the period. The effects of exchange rate fluctuations on translation of assets and liabilities are reported as a
separate component of Accumulated Other Comprehensive Loss included in Stockholders’ Equity.

New Accounting Pronouncements

In February 2018, the FASB issued ASU 2018-02 to provide entities with an option to reclassify certain “stranded tax effects” resulting from the
recent US tax reform from accumulated other comprehensive income to retained earnings. It is effective for fiscal years beginning after December 15,
2018. Management is currently evaluating this new pronouncement, but it is not expected to have a material impact on the consolidated financial
statements.

In January 2018, the FASB issued ASU-2018-01 to ease the adoption of ASU 2016-02, Leases, for entities with land easements that exist or expire
before the adoption of Topic 842. This ASU will benefit entities that do not account for land easements as leases under existing GAAP. The Company
is currently evaluating the impact, if any, of this new pronouncement.

In March 2017, the FASB issued ASU 2017-07 to improve the presentation of net periodic pension cost and net periodic postretirement benefit costs
in the income statement. It is effective for years beginning after December 15, 2018 and will impact the classification of pension expense on the
income statement by moving certain costs to non-operating expense.

In January 2017, the FASB issued ASU 2017-04 simplifying the accounting for goodwill impairment for all entities. The new guidance eliminates the
requirement to calculate the implied fair value of goodwill (Step 2 of the current two-step goodwill impairment test under ASC 350). Instead, entities
will record an impairment charge based on the excess of a reporting unit’s carrying amount over its fair value (Step 1 of the current two-step goodwill
impairment test). The ASU is effective prospectively for reporting periods beginning after December 15, 2021 with early adoption permitted for
annual and interim goodwill impairment testing dates after January 1, 2017. The Company is currently evaluating the impact of the new guidance on
our goodwill impairment testing process and consolidated financial statements.
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

In November 2016, the FASB issued ASU 2016-18 amending the presentation of restricted cash within the statement of cash flows. The new guidance
requires that restricted cash be included within cash and cash equivalents on the statement of cash flows. The ASU is effective retrospectively for
reporting periods beginning after December 15, 2018, with early adoption permitted. The Company is currently evaluating the impact of the new
guidance on our consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15 clarifying how entities should classify certain cash receipts and payments on the statement of cash
flows. The new guidance addresses classification of cash flows related to the following transactions: 1) debt prepayment or debt extinguishment costs;
2) settlement of zero-coupon debt instruments or other debt instruments with coupon interest rates that are insignificant in relation to the effective
interest rate of the borrowing; 3) contingent consideration payments made after a business combination; 4) proceeds from the settlement of insurance
claims; 5) proceeds from the settlement of corporate-owned life insurance policies; 6) distributions received from equity method investees; and 7)
beneficial interests in securitization transaction. ASU 2016-15 also clarifies how the predominance principle should be applied when cash receipts and
cash payments have aspects of more than one class of cash flows. This ASU is effective for annual periods, and interim periods within those annual
periods, beginning after December 15, 2018 and requires retrospective application. Early adoption is permitted. The Company does not believe this
will have a material impact on the consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13 amending how entities will measure credit losses for most financial assets and certain other instruments
that are not measured at fair value through net income. The guidance requires the application of a current expected credit loss model which is a new
impairment model based on expected losses. Under this model, an entity recognizes an allowance for expected credit losses based on historical
experience, current conditions and forecasted information rather than the current methodology of delaying recognition of credit losses until it is
probable a loss has been incurred. This ASU is effective for interim and annual reporting periods beginning after December 15, 2020. This Company
is currently evaluating the impact of the new guidance on our consolidated financial statements and related disclosures. This ASU applies to trade
accounts receivable.

In February 2016, the FASB issued ASU 2016-02 amending the existing accounting standards for lease accounting and requiring lessees to recognize
lease assets and lease liabilities for all leases with lease terms of more than 12 months, including those classified as operating leases. Both the asset
and liability will initially be measured at the present value of the future minimum lease payments, with the asset being subject to adjustments such as
initial direct costs. Consistent with current U.S. GAAP, the presentation of expenses and cash flows will depend primarily on the classification of the
lease as either a finance or an operating lease. The new standard also requires additional quantitative and qualitative disclosures regarding the amount,
timing and uncertainty of cash flows arising from leases in order to provide additional information about the nature of an organization’s leasing
activities. This ASU is effective for annual periods, and interim periods within those annual periods, beginning after December 15, 2019 and requires
modified retrospective application. Early adoption is permitted. Management is currently evaluating the impact of this statement.

In November 2015, the FASB issued ASU 2015-17, Income Taxes - Balance Sheet Classification of Deferred Taxes, which will require the
presentation of deferred tax liabilities and asset be classified as non-current on balance sheets. The amendments in this update are effective for
financial statements issued for annual periods beginning after December 15, 2017, and interim periods within annual periods beginning after
December 15, 2018. Early application is permitted for all entities as of the beginning of an interim or annual reporting period.
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(Dollars in thousands)

The amendments may be applied prospectively or retrospectively to all periods presented. The adoption of this standard will only impacted deferred
tax presentation on our balance sheet and related disclosure.

In May 2014, the FASB issued new revenue recognition guidance under ASU 2014-09 that will supersede the existing revenue recognition guidance
under U.S. GAAP. The new standard focuses on creating a single source of revenue guidance for revenue arising from contracts with customers for all
industries. The objective of the new standard is for companies to recognize revenue when it transfers the promised goods or services to its customers
at an amount that represents what the company expects to be entitled to in exchange for those goods or services. In July 2015, the FASB deferred the
effective date by one year (ASU 2015-14). This ASU will now be effective for annual periods, and interim periods within those annual periods,
beginning on or after December 15, 2018. Since the issuance of the original standard, the FASB has issued several other subsequent updates including
the following: 1) clarification of the implementation guidance on principal versus agent considerations (ASU 2016-08); 2) further guidance on
identifying performance obligations in a contract as well as clarifications on the licensing implementation guidance (ASU 2016-10); 3) rescission of
several SEC Staff Announcements that are codified in Topic 605 (ASU 2016-11); 4) additional guidance and practical expedients in response to
identified implementation issues (ASU 2016-12); and 5) technical corrections and improvements (ASU 2016-20). The Company is currently
evaluating the impact of this statement, if any, on the consolidated financial statements.

Subsequent Events

The consolidated financial statements and related disclosures include an evaluation of events up to and through July 13, 2018, which is the date the
consolidated financial statements were available to be issued. On May 1, 2018, the Company closed on its previously announced definitive agreement
to be acquired by U.S. Silica Holdings, Inc., a producer of commercial silica used in the oil and gas industry for $750 million, subject to working
capital adjustments.

3.    Inventories

Inventories consisted of the following:

November 30, 2017   
   

Raw materials  $ 17,072
Finished goods  13,215
Supplies  13,277
   

  $ 43,564
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EP Acquisition Parent, Inc.

Notes to Consolidated Financial Statements

(Dollars in thousands)

4.    Property, Plant, Equipment and Mineral Interests – Net

Property, plant, equipment and mineral interests consisted of the following:

November 30, 2017   
   

Land  $ 15,449
Mineral interests  108,144
Buildings  16,281
Machinery and equipment  120,661
Transportation equipment  2,056
Asset retirement obligation  2,261
Furniture and fixtures  3,778
Construction-in-process (estimate to complete $9,340)  23,003
Subtotal  291,633
Less: accumulated depreciation and depletion  (73,559)
  $ 218,074

Depreciation expense was approximately $14,223 for the year ended November 30, 2017. Depletion of mineral interests was $1,595 for the year
ended November 30, 2017.
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5.    Intangible Assets, Net

Intangible assets consisted of the following:

November 30, 2017  
Useful

Life in Years  

Gross
Carrying
Amount  

Accumulated
Amortization  Net

         

Amortized Intangible Assets         
   Customer relationships  10  $ 7,903  $ (5,006)  $ 2,897
   Customer relationships - Moltan  10  410  (194)  216
   Customer relationships - EPECC  2  3,800  (713)  3,087
   Permits  68  7,508  (699)  6,809
   Permits – Moltan  30  255  (40)  215
   Permits – EPECC  5  130  (11)  119
   Trademarks - EPECC  19  45  (1)  44
   Patents – EPECC  6  330  (21)  309
   Technology  14  361  (160)  201
   Website  5  11  (11)  -
   Website - EPECC  3  20  (3)  17
Subtotal    20,773  (6,859)  13,914
   Tradenames    1,675  -  1,675
Total Intangible Assets, Net    $ 22,448  $ (6,859)  $ 15,589

Aggregate amortization expense, including for other assets for the year ended November 30, 2017 was approximately $1,913.

The weighted average remaining life for amortized intangible assets is approximately 31 years at November 30, 2017. At November 30, 2017,
estimated annual amortization expense through 2022 and thereafter related to its intangible assets is as follows:

2018  $ 2,965
2019  2,252
2020  1,065
2021  794
2022  258
Thereafter  6,580
   

  $ 13,914
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6.    Other Accrued Liabilities

Other accrued liabilities consisted of the following:

November 30, 2017   
Compensation and employee benefits  $ 5,535
Interest  81
Other  3,493
Total Other Accrued Liabilities  $ 9,109

7.    Income Taxes

The following is a summary of the sources of income before the income tax provision:

November 30, 2017   
   

United States  $ 3,485
Foreign  1,543
Income Before Income Taxes  $ 5,028

The following is a summary of the components of the income tax provision:

November 30, 2017   
   

Current   
   Federal and state  $ 3,240
   Foreign  224
Total Current  3,464
Deferred  (2,420)
  $ 1,044
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The following is a reconciliation of the Company’s tax provision to the federal statutory rate (in thousands of dollars):

November 30, 2017   
   

Income Before Tax  $ 5,028
Statutory rate  35%
Expense at Statutory Rate  1,760
U.S. Permanent items  (1,248)
State taxes  112
Foreign rate differential  (316)
Other  736
Income Tax Expense  $ 1,044

Components of the deferred tax balances are as follows:

November 30, 2017   
   

Current Deferred Tax Assets Attributed To:   
   Reserves, accruals and inventories  $ 1,785
Current Deferred Tax Assets  1,785
Noncurrent Deferred Tax Assets (Liabilities) Attributed To:   
   Stock options  1,046
   Intangible assets  (5,201)
   Pension and other benefits  3,454
   Property, plant, equipment and mineral interests  (44,790)
Net Noncurrent Deferred Liabilities  $ (45,491)
Total Deferred Tax Liabilities, Net  $ (43,706)

As of November 2017, the Company has not provided for U.S. deferred income taxes and foreign withholding tax on the unremitted earnings of the
Company’s international subsidiaries because such earnings are considered permanently reinvested and it is not practical to estimate the amount of
income taxes that may be payable upon distribution. The Company has generated a $2.6 million alternative minimum tax (“AMT”) credit due to
preference differences related to tax depletion. As the Company intends to generate permanent preference adjustments for depletion for AMT
purposes indefinitely, a full valuation allowance has been applied towards the AMT tax credit carryforward.
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The Company’s income tax returns are subject to review and examination by federal, state, and international government authorities. The years open
to examination by federal, state, and international government authorities varies by jurisdiction.

The Tax Cuts and Jobs Act (the Tax Act) was signed into law on December 22, 2017. The Tax Act changed many aspects of U.S. corporate income
taxation and included reduction of the corporate income tax rate from 35% to 21%, implementation of a territorial tax system and imposition of a
transition tax on deemed repatriated earnings of foreign subsidiaries.

8.    Pension Plans

Pension and Other Post-Retirement Benefit Plans

Certain of the Company’s employees are covered by various pension or profit sharing retirement plans. The Company’s funding policy for defined
benefit plans is to fund amounts on an actuarial basis to provide for current and future benefits in accordance with the funding guidelines of ERISA.

Plan benefits for salaried employees were based primarily on an employee’s final average earnings through January 1, 2004 and a percentage of
annual pensionable pay from January 1, 2004 through December 31, 2006. Plan benefits for hourly employees were typically based on a dollar unit
multiplied by the number of service years, although the benefits changed to a flat dollar amount plus interest for some hourly employees for the period
January 1, 2004 through December 31, 2006.

Effective January 1, 2007, all pension plans were closed to new entrants.

Weighted average assumptions for pension and post-retirement benefits for the years ended November 30, 2017 were as follows:

To Determine Net Periodic Costs    2017
     

Discount rate    4.10%
Expected rate of return on plan assets    7.15
Rate of compensation increase    3.00

To Determine Benefit Obligations    2017
     

Discount rate    3.65%
Expected rate of return on plan assets    7.15
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The following table contains the accumulated benefit obligation and reconciliations of the changes in the projected benefit obligations and the funded
status:

November 30, 2017  
Pension
Benefits

   

Changes in Benefit Obligation, beginning of year  $ 29,399
   Service cost  282
   Interest cost  959
   Actuarial loss  1,272
   Benefits paid  (1,250)
Benefit Obligation, end of year  $ 30,662
Change in Plan Assets Fair Value of Plan Assets, beginning of year  $ 19,932
   Actual return on Plan Assets  1,796
   Employer contributions  1,435
   Benefits paid  (1,250)
Fair Value of Plan Assets, end of year  $ 21,913
Underfunded Status  $ 8,749

Amounts recognized in the consolidated balance sheet consisted of:

November 30, 2017  
Pension
Benefits

   

Pension Liability (current)  $ (1,017)
Pension Liability (non-current)  $ (7,732)
Total Accumulated Other Comprehensive Loss, Before Tax Effect  $ (7,333)
Total Accumulated Other Comprehensive Loss, Net of Tax  $ (4,177)

Net periodic pension costs are based on valuations performed by its actuary as of measurement dates on November 30, 2017. The components of the
costs are as follows:
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Year ended November 30, 2017  
Pension
Benefits

   

Service cost-benefits earned during the year  $ 282
Interest cost on projected benefit obligations  959
Expected return on plan assets  (1,385)
Amortization of net loss  366
Net Periodic Benefit Expense  $ 222
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Other changes in plan assets and benefit obligations recognized in Other Comprehensive Loss are as follows:

Year ended November 30, 2017  
Pension
Benefits

   

Current Year Actuarial Loss/Total Recognized in Other Comprehensive
   Loss, Before Tax Effect  $ (496)
   

Total Recognized in Net Periodic Benefit Cost and Other Income
   Comprehensive Loss, After Tax  $ (305)

The overall expected long-term rate of return on plan assets assumption is based on: (1) the target asset allocation for plan assets, (2) long-term
forecasts for asset classes employed, and (3) the active management of all returns greater than its expected long-term rate of return. The Company also
compares its expected rate of return on plan assets with its historical returns for reasonableness.

Pension plan assets are invested in a diversified mix of traditional asset classes. Investments in U.S. and foreign equity securities, fixed income
securities, treasury inflation protected securities, and cash are made to maximize long-term returns while recognizing the need for adequate liquidity
to meet on-going benefit and administrative obligations. Risk tolerance of unexpected investment and actuarial outcomes is continually evaluated by
understanding the pension plan’s liability characteristics.

The following table presents, for each of the fair value hierarchy levels, pension plan assets that are measured at fair value at November 30, 2017:

November 30, 2017  Level 1  Level 2  Level 3  Total
         

Vanguard Mutual Funds (A)         
   Long duration fixed income  $ 12,631  -  -  $ 12,631
   Large cap equity  1,075  -  -  1,075
   Global equity  1,539  -  -  1,539
   Small cap equity  622  -  -  622
Cash and Equivalents  563  -  -  563
         

Assets Measured by Fair Value Hierarchy  $ 16,430  -  -  $ 16,430
         

Assets Measured at Net Asset Value         
   Skybridge Multi-advisor Fund (B)        $ 5,483
         

Total        $ 21,913

The Company expects to contribute approximately $1,017 into its pension plans in 2018.
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The following summarizes the current year investments held by the pension plans:

(A) Vanguard Mutual Funds

The Company’s mutual funds hold a diverse range of underlying investments, including fixed income securities, such as bonds, and equity securities,
such as foreign and domestic common stock of both small and large market capitalization companies.

There are no restrictions on the liquidity of these investment funds, they are traded on a daily basis, and are classified as Level 1 in the fair value
hierarchy.

(B) Skybridge Multi-advisor Fund

The investment objective of the Company’s hedge fund is to achieve capital appreciation principally through investing in investment funds managed
by third-party investment managers that employ a variety of alternative investment strategies.

The Company’s investment in the hedge fund is carried at fair value as determined by the Company’s pro-rata interest in the net assets of the hedge
fund. The hedge fund’s net asset value is computed as of the last business day of each month. Fair value as of each month-end is ordinarily the value
determined as of month-end for each investment fund within the hedge fund in accordance with the investment fund’s valuation policies and reported
at the time of the hedge fund’s valuation, but may be subject to certain adjustments. In general, the hedge fund’s interest in an investment fund
represents the amount that the Company could reasonably expect to receive from an investment fund if the interest owned by the hedge fund were
redeemed at the time of valuation.

This investment is redeemable on a quarterly basis with 65 days’ notice and there is no lock up on redemptions. On December 31, 2017, the Company
redeemed its holdings in this fund and transferred the balance to a PIMCO mutual fund.

The following table summarizes expected benefit payments from the pension and post-retirement plans through fiscal year 2027. Actual benefit
payments may differ from expected benefit payments.

  
Pension
Benefits

   

2018  $ 1,653
2019  1,693
2020  1,780
2021  1,814
2022  1,864
2023 - 2027  9,875
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The following amounts relate to pension plans with an accumulated benefit obligation in excess of plan assets:

November 30, 2017   
   

Projected benefit obligation (PBO)  $ 30,662
Accumulated benefit obligation (ABO)  30,573
Fair value of plan assets  21,913

Compensation Plans

The Company offers 401(k) savings plans to certain employees. Participants may contribute a portion of their earnings. The Company matches a
percentage of these contributions, up to limits as defined by the plans. The Company’s matching cost for these plans for the year ended November 30,
2017 was approximately $1,018.

9.    Long-Term Debt

Long-term debt consisted of the following:

November 30, 2017   
   

1st Lien loan  $ 232,433
2nd Lien loan  70,000
Capital leases  165
Less: unamortized discount and debt issuance costs  (4,568)
Long-Term Debt  298,030
Less: current portion  (694)
Long-Term Debt, Net of Current Portion  $ 297,336

1st Lien Credit Agreement

In August 2014, the Company entered into a 1st Lien Credit Agreement comprised of $180,000 Term Loan facility and a $25,000 Revolving Loan
facility. The facilities were issued with an aggregate original issue discount of $1,025 which is being amortized to interest expense over the term of the
loan. In April 2017, the Company made a 1st Lien Debt principal payment of $5,255, resulting from the 2016 Excess Cash Flow calculation in its
Credit Agreement.

In July 2017, the Company entered into an amendment to the 1st Lien Credit Agreement to borrow an additional $62,500 under the Term Loan facility.
The proceeds from this borrowing were used to complete the acquisition of certain assets from BASF Corporation, including the Jackson, MS
operation for EPECC. This facility was issued with an original issue discount of $156, which is being amortized to interest expense over the remaining
term of the loan.
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The Credit Agreement is secured by substantially all assets of the Company. The Credit Agreement permits the issuance of letters of credit totaling up
to $15,000, of which $500 were outstanding at November 30, 2017. No amounts were outstanding under the revolving loan facility at November 30,
2017. The Company pays a 0.5% commitment fee on unused borrowings and 4.5% on outstanding letters of credit.

The Credit Agreement bears interest at either a Prime based or LIBOR based rate, at the Company’s option. The LIBOR based rate has a rate floor of
1.0%. The effective interest rate was 6.0% at November 30, 2017. The 1st Lien loan requires quarterly amortization payments of $156 until February
2020, and then quarterly amortization payments of $606 until maturity in August 2020. The Credit Agreement has certain affirmative and negative
covenants, including Consolidated Leverage Ratio. The Company was in compliance with all covenants at November 30, 2017.

2nd Lien Credit Agreement

In August 2014, the Company entered into a 2nd Lien Credit Agreement totaling $70,000, with an original discount of $1,050, which is being
amortized to interest expense over the term of the loan, maturing in August 2021. The 2nd Lien Credit Agreement bears interest at either a Prime
based on LIBOR based rate, at the Company’s option. The LIBOR rate has a rate floor of 1.0%. The effective interest rate was 9.0% at November 30,
2017.

Future Payments

Future long-term debt maturities, as of November 30, 2017 are as follows:

2018  $ 694
2019  721
2020  231,183
2021  70,000
Total Future Maturities  302,598
Less unamortized original issue discount and debt issuance costs  (4,568)
Total Long-Term Debt  $ 298,030

10.    Stock Option Plan

The Company has a stock option plan (the “Plan”) which provides for the grant of stock options to officers, employees, and directors of the Company.
There are 60,000 shares authorized for issuance under the Plan at November 30, 2017. There are two tranches of stock options. The first have an
exercise price of $88.50 per share. The second tranche exercise price is at $221.25 per share. The options vest evenly at each of the annual anniversary
dates of the option grants and become fully vested in four years. The majority of the options were granted in 2011.
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The Company estimates the fair value of stock options using the Black-Scholes pricing model. The Black-Scholes model requires various judgments
and inputs, including time period the options are expected to remain outstanding, stock price, future volatility, dividend yield, risk-free interest rate,
and forfeiture rate. The fair value of the awards is recorded as compensation expense, within General and administrative expenses in the Consolidated
Statements of Operations, over the respective vesting period.

11.    Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss are as follows:

Year ended November 30, 2017  
Before Tax

Amount  
Tax Expense

(Benefit  
Net-of-Tax

Amount
       

Foreign currency translation adjustments  $ (671)  -  $ (671)
Changes in pension and post-retirement benefits  (7,333)  3,156  (4,177)
Accumulated Other Comprehensive Loss  $ (8,004)  $ 3,156  $ (4,848)

12.    Related Party Transactions

The Company’s shareholder group charged management fees of $1,989 during the year ended November 30, 2017, exclusive of the $0.6 million of
related party fees charged as part of the Company’s 2017 acquisition. In addition, the Company has a $1.1 million payable to the shareholder group at
November 30, 2017.

13.    Commitments and Contingencies

Environmental Matters

The Company is subject to extensive and evolving federal, state, local, and international environmental laws and regulations. Compliance with such
laws and regulations can be costly. Governmental authorities may enforce these laws and regulations with a variety of enforcement measures,
including monetary penalties and remediation requirements. The Company has policies and procedures in place to ensure that its operations are
conducted in compliance with such laws and regulations and with a commitment to the protection of the environment.

Operating Leases

Future minimum rental commitments over the next five years as of November 30, 2017, under noncancellable operating leases, which expire at
various dates, are approximately as follows: $2.1 million in 2018, $1.6 million in 2019, $1.3 million in 2020, $1.1 million in 2021; and $5.0 million
thereafter. Rent expense was approximately $2,855 for the year ended November 30, 2017. The Company leases a portion of its mines under
evergreen leases.
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Other

From time to time, the Company may be a party to lawsuits and legal proceedings arising in the ordinary course of business. In the opinion of the
Company’s management, these matters, individually and in the aggregate, are not expected to have a material adverse effect on the financial condition
and the results operations and cash flows of the Company. Based on changes in circumstances or unforeseen future events, actual results could
materially differ from these estimates.
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EP Acquisition Parent, Inc.

Condensed Consolidated Balance Sheets (Unaudited)

(Dollars in thousands)

  
February 28,

2018  
November 30,

2017

     
Assets     
     
Current Assets     
   Cash  $ 17,520  $ 15,258

   Accounts receivable, net  43,415  44,037

   Inventories, net  45,097  43,564

   Prepaid expenses and other assets  4,796  4,315

     
Total Current Assets  110,828  107,174

     
Property, Plant, Equipment and Mineral Interests, Net  214,519  218,074

Goodwill  57,906  57,906

Intangible Assets, Net  14,852  15,589

Other  13,353  11,546

     
Total Assets  $ 411,458  $ 410,289

     
Liabilities and Stockholders’ Equity     
     
Current Liabilities     
   Accounts payable  $ 12,920  $ 11,865

   Current portion of long-term debt  704  694

   Other accrued liabilities  9,201  10,126

     
Total Current Liabilities  22,825  22,685

     
Long-Term Debt  297,599  297,336

Deferred Income Taxes  29,003  45,491

Payable to Related Party  1,106  1,098

Other Long-Term Liabilities  17,597  17,614

Total Liabilities  368,130  384,224

     
Stockholders’ Equity     
   Additional paid-in-capital  104,388  104,388

   Accumulated other comprehensive loss  (4,488)  (4,848)

   Retained earnings     
      Dividends  (116,968)  (116,968)

      Retained earnings  60,396  43,493

Total Stockholders’ Equity  43,328  26,065

Total Liabilities and Stockholders’ Equity  $ 411,458  $ 410,289

See accompanying notes to consolidated financial statements.

2



EP Acquisition Parent, Inc.

Condensed Consolidated Statements of Income (Unaudited)

(Dollars in thousands)

Three Months ended February 28,  2018  2017
     

Net Sales  $ 58,614  $ 43,826
     

Cost of Sales  43,819  32,306
     

Gross Margin  14,795  11,520
     

Operating Expenses     
   General and administrative  4,764  3,921
   Selling  3,406  2,628
   Research and development  521  412
   Amortization of intangible assets  738  326
   Depreciation  148  138
     

Total Operating Expenses  9,577  7,425
     

Operating Income  5,218  4,095
     

Interest expense, net  5,811  4,285
Other expense (income), net  (16)  (6)
     

Total Non-Operating Expenses  5,795  4,279
     

Income (Loss) Before Income Taxes  (577)  (184)
     

Income Tax Benefit  17,480  326
     

Net Income  $ 16,903  $ 142

See accompanying notes to consolidated financial statements.
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Condensed Consolidated Statements of Comprehensive Income (Unaudited)

(Dollars in thousands)

Three Months ended February 28,  2018  2017
     

Net Income  $ 16,903  $ 142
     

Other Comprehensive Income (Loss)     
   Foreign currency translation adjustments  252  85
   Changes in pension and post-retirement benefits, net of tax  108  (76)
     

Total Other Comprehensive Income  360  9
     

Comprehensive Income  $ 17,263  $ 151

See accompanying notes to consolidated financial statements.
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EP Acquisition Parent, Inc.

Condensed Consolidated Statements of Cash Flows (Unaudited)

(Dollars in thousands)

Three months ended February 28,  2018  2017
     

Operating Activities     
   Net income  $ 16,903  $ 142
   Adjustments to reconcile net income to net cash provided by
      (used in) operating activities     
         Depreciation, depletion and amortization  5,680  3,480
         Deferred stripping  42  56
         Accretion of debt discount  93  80
         Amortization of deferred financing costs  321  186
         Provision for bad debts and inventory reserve  14  (254)
         Deferred taxes  (15,665)  (571)
   Changes in operating assets and liabilities     
      Accounts receivable  613  1,025
      Inventories  (1,533)  (747)
      Prepaid expenses and other  (3,191)  (166)
      Accounts payable  1,047  74
      Accrued expenses and other  (945)  (4,048)
     

Net cash provided by (used in) operating activities  3,379  (743)
     

Investing Activities     
   Purchase of fixed assets  (1,332)  (1,990)
     

Net cash used in investing activities  (1,332)  (1,990)
     

Financing Activities     
   Repayments of long-term debt, net of original discount  (156)  (450)
   Repayments of capital leases, net of original discount  (19)  (12)
   Payments for deferred financing costs  34  -
     

Net cash used in financing activities  (141)  (462)
     

Effect of Exchange Rates on Cash  356  22
     
Net Change in Cash  2,262  (3,173)
     
Cash, beginning of period  15,258  20,637
     

Cash, end of period  $ 17,520  $ 17,464

See accompanying notes to consolidated financial statements.
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1.    Business

Business

EP Acquisition Parent, Inc. and Subsidiaries (the “Company”) is headquartered in Reno, Nevada and is the world’s second-largest producer of
diatomaceous earth (“DE”) as well as a leading producer of perlite filter aids, clay and absorbents. These products are used in a broad range of
filtration, functional additives, absorbent and adsorbent applications. Since establishing its operations in 1945, the Company has grown to a number of
production facilities located near some of the world’s best DE, perlite and clay deposits. The operations include (i) Lovelock, Nevada, the Company’s
largest facility which produces DE and perlite for filter aid and functional additive applications; (ii) Clark, Nevada, which focuses on DE absorbents
and functional additive products; (iii) Fernley, Nevada, which focuses on DE absorbents; (iv) Vale, Oregon, which focuses on DE filter aid and
functional additive products; (v) Middleton, Tennessee, which focuses on clay absorbents; (vi) Blair, Nebraska, which focuses on perlite filter aids;
and (vii) the recent acquisition of Jackson, Mississippi, which focuses on bleaching clays, activated clay catalysts and adsorbents.

During 2017, the Company formed EP Engineered Clays Corporation (“EPECC”) and in July 2017 it completed the acquisition of certain assets from
BASF Corporation that produces bleaching clay, activated clay catalysts and adsorbents. This transaction included a Jackson, MS production site, a
clay mine in Aberdeen, MS, and the mineral rights associated with a mine located in the Navajo Nation near Sanders, Arizona. There were no
measurement period adjustments during the three months ended February 28, 2018.

The Company’s shareholder group charged management fees of $563 and $435 during the three months ended February 28, 2018 and 2017,
respectively. In addition, the Company has $1.1 million due to the shareholder group at February 28, 2018 and November 30, 2017.

2.    Summary of Significant Accounting Policies

Use of Estimates

The preparation of financial statements, in conformity with accounting principles generally accepted in the United States of America, requires us to
make estimates and assumptions that affect amounts reported in the consolidated financial statements. Actual results could differ from those estimates.

Consolidated Financial Statements

The consolidated financial statements include the accounts of EP Acquisition Parent, Inc. and its wholly owned subsidiaries. All significant
intercompany accounts and transactions have been eliminated.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

Interim Financial Information

The unaudited condensed consolidated financial statements of the Company are prepared in conformity with accounting principles generally accepted
in the United States of America, or GAAP, for interim financial reporting. Certain information and footnote disclosures normally included in annual
financial statements prepared in accordance with GAAP have been condensed or omitted. Therefore, these condensed consolidated financial
statements should be read along with the annual audited consolidated financial statements and notes thereto for the year ended November 30, 2017.
The balances as of November 30, 2017, were derived from the audited consolidated balance sheet. In management’s opinion, all adjustments
necessary for a fair statement are reflected in the interim periods presented. Interim results for the three months ended February 28, 2018 may not be
indicative of results that will be realized for the full year ending November 30, 2018.

Revenue Recognition

Revenue is recognized when persuasive evidence of an arrangement exists, delivery has occurred, the fee is fixed and determinable, and collectability
is reasonably assured. These conditions are generally met at the time of shipment. Net Sales and Cost of Sales include transportation costs that are
billed to customers.

For the interim period ended February 28, 2018, the Company has not adopted the provisions of ASU 2014-09, and its related amendments, and
continues to apply the ASU’s effective dates for non-public business entities. This ASU, as amended, is effective for non-public business entities for
annual periods, and interim periods within those annual periods, beginning on or after December 15, 2018.

Concentrations of Credit Risk

Concentrations of credit risk consist primarily of cash, trade accounts receivable, and sales concentrations with certain customers. As part of the
ongoing control procedures, the Company monitors concentrations of credit risk associated with financial institutions with which they conduct
business. Credit risk with financial institutions is considered minimal as the Company utilizes only high quality financial institutions. The Company
conducts periodic credit evaluations of its customers’ financial condition and generally do not require collateral. At February 28, 2018 and November
30, 2017, the Company had an allowance for doubtful accounts of $567 and $559, respectively.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

Fair Value of Financial Instruments

FASB ASC Topic 820 established a three-level hierarchy for fair value measurements that distinguishes between market participant assumptions
developed based on market data obtained from sources independent of the reporting entity (“observable inputs”) and the reporting entity’s own
assumptions about market participant assumptions developed based on the best information available in the circumstances (“unobservable inputs”).
The hierarchy level assigned to financial instruments recorded at fair value is based on the Company’s assessment of the transparency and reliability
of the inputs used in the valuation of such instrument at the measurement date. Level 1 inputs are based on quoted market prices. Level 2 are based on
observable inputs, while Level 3 are based on unobservable inputs and management judgment. The Company’s $4.8 million contingent consideration
liability related to its July 2017 EPECC acquisition is a Level 3 measurement based on estimates of revenues during the earn-out period. There was no
change to this liability during the three months ended February 28, 2018.

The Company’s financial instruments consist primarily of investments in cash, receivables and certain other assets, as well as obligations under
accounts payable and long-term debt. The carrying values of these financial instruments approximate its fair value due to their short-term nature or
variable interest rates.

Income Taxes

The income tax benefit in the first quarter ended February 28, 2018 was $17.5 million compared to a benefit of $326 in the same period ended
February 28, 2017. The three months ended February 28, 2018 include $15.4 million of non-cash tax benefit related to the revaluation of our deferred
tax assets and liabilities as of December 31, 2017 as a result of the U.S. tax reform and $0.2 million of tax expense related to the one-time deemed
repatriation of accumulated foreign earnings. Also, during the quarter ended February 28, 2018, the Company released a previously established
valuation allowance recorded against its Federal Alternative Minimum Tax (“AMT”) Credit that the Company now expects to realize due to repeal of
the corporate AMT associated with U.S. tax reform. This resulted in an income tax benefit of $2.6 million during the quarter.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

US Tax Reform

The tax expense for the quarter ended February 28, 2018 was impacted by the enactment of The Tax Cuts and Jobs Act (the “Act”) on December 22,
2017. The Act reduces the U.S. federal corporate tax rate from 35% to 21%, requires companies to pay a one-time transition tax on all offshore
earnings that were previously tax deferred and creates new taxes on certain foreign sourced earnings. In conjunction with the signing of the Act on
December 22, 2017, Staff Accounting Bulletin No. 118 (“SAB 118”) was issued by the Securities and Exchange Commission (“SEC”) to address the
application of U.S. GAAP in situations when a company does not have the necessary information available, prepared, or analyzed (including
computations) in reasonable detail to complete the accounting for certain income tax effects of the Act. Further, in January 2018, the FASB issued
guidance stating that companies that are not SEC registrants may apply SAB 118 to their financial statements. SAB 118 provides a measurement
period that should not extend beyond one year from the Act enactment date for companies to complete the accounting under ASC 740. To the extent
that a company’s accounting for certain income tax effects of the Act is incomplete but it is able to determine a reasonable estimate, it must record a
provisional estimate in the financial statements. The Company has included estimates of the impact of the Act in its financial results for the quarter
ended February 28, 2018.

For the quarter ended February 28, 2018, the provision for income taxes includes provisional income tax benefit of $15.2 million related to items for
which the Company could determine a reasonable estimate. The Company will monitor regulatory guidance issued with respect to the Act and refine
the calculations as appropriate. Pursuant to SAB 118, adjustments to the provisional amounts recorded by the Company as of February 28, 2018 and
identified within a subsequent measurement period of up to one year from the enactment date will be included as an adjustment to tax expense from
continuing operations in the period the amounts are determined.

Provisional Amounts

Deferred tax assets and liabilities: The Company remeasured its U.S. deferred tax assets and liabilities at 21% during the quarter ended February 28,
2018. The Company is still analyzing certain aspects of the Act and calculations, which could affect the measurement of the balances or give rise to
new deferred tax amounts. For the quarter ended February 28, 2018, the provision for income taxes includes provisional income tax benefit of $15.4
million related to the re-measurement of U.S. deferred tax balances.

Transition Tax on Deferred Foreign Earnings: The one-time transition tax is based on post-1986 earnings and profits that were previously deferred
from U.S. income taxes. For the quarter ended February 28, 2018, the provision for income taxes includes provisional income tax expense of $0.2
million related to the one-time transition tax liability.

No additional income or withholding tax have been provided for any remaining undistributed foreign earnings or outside basis differences as the
earnings were subject to the one-time transition tax and are either indefinitely reinvested or not material. As of February 28, 2018, determining the
amount of the unrecognized deferred tax liability related to outside basis differences in these entities is not practicable. The Company is still in the
process of analyzing the impact of the Act on our indefinite reinvestment assertion.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

Inventories

Inventories are stated at the lower of cost or net realizable value using the first-in, first-out (“FIFO”) and average cost methods. The Company writes
down inventories for estimated obsolescence or unmarketable inventory to estimated market value based upon assumptions about future demand and
market conditions.

Property, Plant, Equipment and Mineral Interests

Property, plant, equipment and mineral interests are recorded at cost. The Company provides for depreciation, depletion or amortization on property,
plant, equipment and mineral interests using the straight-line method over the estimated useful lives of the assets, which are generally 29-90 years for
mineral interests, 20 to 30 years for buildings, 3 to 10 years for machinery and equipment, and 3 to 7 years for software. Leasehold improvements are
depreciated over the shorter of the lease term or the estimated life of the improvement. Improvements which extend the useful life of property are
capitalized, while repair and maintenance costs are charged to operations as incurred.

Depreciation expense was approximately $4,449 and $2,822 for the three months ended February 28, 2018 and 2017, respectively. Depletion of
mineral interests was $493 and $332 for the three months ended February 28, 2018 and 2017, respectively.

Reclamation Costs

The fair value of a liability for an asset retirement obligation is recognized in the period in which it is incurred. Accounting principles require the
Company to record a liability for the present value of the estimated reclamation costs and the related asset created with it. The liability is accreted and
the asset is depreciated over the life of the related asset. Adjustments for changes resulting from the passage of time and changes to either the timing
or the amount of the original present value estimate underlying the obligation will be made when appropriate.

Impairment of Long-Lived Assets and Goodwill

The Company regularly assesses long-lived assets for impairment when events or circumstances indicate their carrying amounts may not be
recoverable. Recoverability of amortizing intangibles, property, plant, equipment and mineral interests is evaluated by comparing the carrying amount
of the asset or group of assets against the estimated undiscounted future cash flows expected to result from the use of the asset or group of assets and
its eventual disposition. If the undiscounted cash flows are less than the carrying value of the asset or group of assets being evaluated, an impairment
loss is recorded. An impairment loss is measured as the difference between the fair value and carrying value of the asset or group of assets being
evaluated. The estimated fair value is based on the best information available under the circumstances, including prices for similar assets or the results
of valuation techniques, including the present value of expected future cash flows using a discount rate commensurate with the risks involved. Assets
to be disposed of are reported at the lower of the carrying amount or the fair value less cost to sell.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

Aggregate amortization expense, including for other assets for the three months ended February 28, 2018 and 2017 was approximately $738 and $326,
respectively.

Goodwill and tradenames are not amortized, but rather tested for impairment, at least annually or more frequently, if indicators of impairment exist.
Recoverability of goodwill is measured in the fourth quarter each year by comparing the fair value of the reporting unit to its carrying value, including
goodwill. If the fair value of the reporting unit is less than its carrying amount, an indication of goodwill impairment exists and the Company must
perform step two of the impairment test. Under step two, an impairment loss is recognized for any excess of the carrying amount of the reporting
unit’s goodwill over the implied fair value of that goodwill. The implied fair value of goodwill is determined by allocating the fair value of the
reporting unit in a manner similar to a purchase price allocation and the residual fair value after this allocation is the implied fair value of the reporting
unit goodwill. The process of evaluating the potential impairment is highly subjective and requires significant judgment at many points during the
analysis. In estimating the fair value, the Company makes estimates and judgments about the future cash flows. The Company’s cash flow forecasts
are based on assumptions that are consistent with the plans and estimates used by the Company to manage the underlying business. Tradenames are
measured for recoverability by comparing estimated fair value to its carrying value. If the fair value of the tradenames is less than its carrying value,
an impairment is recorded for the difference. There were no impairment indicators during the quarters ended February 28, 2018 and 2017.

Foreign Currency Translation

The financial statements of the Company’s non-U.S. subsidiaries are translated into U.S. dollars. Foreign assets and liabilities recorded in the local
currency are translated into U.S. dollars using the exchange rates in effect at each balance sheet date. Results of operations are translated using the
average exchange rates throughout the period. The effects of exchange rate fluctuations on translation of assets and liabilities are reported as a
separate component of Accumulated Other Comprehensive Loss included in Stockholders’ Equity.

Subsequent Events

The condensed consolidated financial statements and related disclosures include an evaluation of events up to and through July 13, 2018, which is the
date the condensed consolidated financial statements were available to be issued. On May 1, 2018, the Company closed on its previously announced
agreement to be acquired by U.S. Silica Holdings, Inc., a producer of commercial silica used in the oil and gas industry, for $750 million, subject to
working capital adjustments.
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

3.    Long-Term Debt

Long-term debt consisted of the following:

  
February 28,

2018  
November 30,

2017
     

1st Lien loan  $ 232,277  $ 232,433
2nd Lien loan  70,000  70,000
Capital leases  180  165
Less: unamortized discount and debt issuance costs  (4,154)  (4,568)
     

Long-Term Debt  298,303  298,030

Less: current portion  (704)  (694)
     

Long-Term Debt, Net of Current Portion  $ 297,599  $ 297,336

4.    Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss are as follows:

February 28, 2018  Before Tax Amount  
Tax Expense

(Benefit)  Net-of-Tax Amount
       

Foreign currency translation adjustments  $ (419)  -  $ (419)
Changes in pension and post-retirement benefits  (6,838)  2,769  (4,069)
       

Accumulated Other Comprehensive Loss  $ (7,257)  $ 2,769  $ (4,488)

November 30, 2017  Before Tax Amount  
Tax Expense

(Benefit)  Net-of-Tax Amount
       

Foreign currency translation adjustments  $ (671)  -  $ (671)
Changes in pension and post-retirement benefits  (7,333)  3,156  (4,177)
       

Accumulated Other Comprehensive Loss  $ (8,004)  $ 3,156  $ (4,848)
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EP Acquisition Parent, Inc.

Notes to Condensed Consolidated Financial Statements (Unaudited)

(Dollars in thousands)

5.    Commitments and Contingencies

Environmental Matters

The Company is subject to extensive and evolving federal, state, local, and international environmental laws and regulations. Compliance with such
laws and regulations can be costly. Governmental authorities may enforce these laws and regulations with a variety of enforcement measures,
including monetary penalties and remediation requirements. The Company has policies and procedures in place to ensure that its operations are
conducted in compliance with such laws and regulations and with a commitment to the protection of the environment.

Other

From time to time, the Company may be a party to lawsuits and legal proceedings arising in the ordinary course of business. In the opinion of the
Company’s management, these matters, individually and in the aggregate, are not expected to have a material adverse effect on the financial condition
and the results operations and cash flows of the Company. Based on changes in circumstances or unforeseen future events, actual results could
materially differ from these estimates.
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Exhibit 99.3

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

On May 1, 2018, U.S. Silica Company, a Delaware corporation (“Buyer” or “U.S. Silica”) and a wholly-owned subsidiary of U.S. Silica Holdings, Inc.
(the “Company”), completed the acquisition (the “Acquisition”) of all of the outstanding capital stock of EP Acquisition Parent, Inc. (“EPAP”), a Delaware
corporation, pursuant to the terms of that certain Agreement and Plan of Merger, dated as of March 22, 2018, by and among Buyer, EPAP, Tranquility
Acquisition Corp., a Delaware corporation and a wholly-owned subsidiary of Buyer, EPMC Parent LLC, a Delaware limited liability company, solely in its
capacity as representative of the stockholders of EPAP, and solely for the purposes of Section 11.17 therein, Golden Gate Private Equity, Inc., a Delaware
corporation (the “Merger Agreement”). Contemporaneous with the Acquisition, EPAP was renamed EP Minerals Holdings, Inc.

The consideration paid by the Buyer to the stockholders of EPAP at the closing of the Acquisition consisted of $742,841,000, net of cash acquired of
$19,109,000, subject to customary closing adjustments.

In connection with the Acquisition, on May 1, 2018, the Company through its subsidiaries, USS Holdings, Inc., as guarantor, and U.S. Silica, as
borrower, and certain of U.S. Silica's subsidiaries as additional guarantees entered into the Third Amended and Restated Credit Agreement) with BNP
Paribas, as administrative agent and the lenders named therein (the “Credit Agreement”). The Credit Agreement increases U.S. Silica’s existing senior debt
by entering into a new $1.38 billion senior secured credit facility, consisting of a $1.28 billion term loan and a $100 million revolving credit facility that
may also be used for swingline loans or letters of credit, and U.S. Silica may elect to increase the term loan as defined in the Credit Agreement. The Credit
Agreement is secured by substantially all of the assets of U.S. Silica and U.S. Silica’s domestic subsidiaries and a pledge of the equity interests in such
entities. The term loan matures on May 1, 2025 and the revolving credit facility commitment expires May 1, 2023. A portion of the term loan proceeds were
used to finance the Acquisition, pay fees and expenses associated with the transactions, and for general corporate purposes. The additional proceeds
available from the term loan and the revolving credit facility will be available for general corporate purposes, which can be used for acquisitions,
investments, dividends, and share repurchases, and for other general corporate purposes. Borrowings under the Credit Agreement bear interest at variable
rates as determined at U.S. Silica’s election, at LIBOR or a base rate, in each case, plus an applicable margin. In addition, under the Credit Agreement, U.S.
Silica is required to pay a per annum facility fee and fees for letters of credit.

The unaudited pro forma condensed combined financial statements have been prepared using the acquisition method of accounting in accordance with
Accounting Standards Codification ("ASC") 805, "Business Combinations", with the Company treated as the legal and accounting acquirer. The following
tables set forth unaudited pro forma combined financial data as of March 31, 2018, for the three months ended March 31, 2018, and for the year ended
December 31, 2017. The unaudited pro forma condensed combined balance sheet as of March 31, 2018 gives effect to the Acquisition as if it had occurred
on that date. The unaudited pro forma condensed combined balance sheet data is derived from the unaudited historical financial statements of the Company
and EPAP as of March 31, 2018 and February 28, 2018, respectively. The unaudited pro forma combined statement of operations for the year ended
December 31, 2017, and for the three months ended March 31, 2018 have been prepared to illustrate the effects of the Acquisition, as if it had occurred on
January 1, 2017. The unaudited pro forma combined statements of operations data is derived from the audited financial statements of the Company for the
year ended December 31, 2017, the unaudited financial statements of the Company for the three months ended March 31, 2018, the audited financial
statements of EPAP for the year ended November 30, 2017, and the unaudited financial statements of EPAP for the three months ended February 28, 2018.

The historical financial statements have been adjusted in the unaudited pro forma condensed combined financial statements to give effect to events that
are (i) directly attributable to the Acquisition, (ii) factually supportable, and (iii) with respect to the statements of operations, expected to have a continuing
impact on the combined company. The unaudited pro forma combined statements of operations do not reflect any non-recurring charges directly related to
the Acquisition that the combined company may have incurred upon completion of the Acquisition. Further, the tax rate used for these unaudited pro forma
condensed combined financial statements is an estimated effective tax rate, which will likely vary from the actual effective rate in periods subsequent to the
completion of the Acquisition.



The unaudited pro forma condensed combined financial statements have been prepared for informational purposes only and are not necessarily
indicative of what the combined company's condensed consolidated financial position or results of operations actually would have been had the Acquisition
been consummated prior to March 31, 2018, nor are they necessarily indicative of our future results of operations. In addition, the unaudited pro forma
condensed combined financial statements do not purport to project the future financial position or operating results of the combined company. The fair value
of EPAP’s identifiable tangible and intangible assets acquired and liabilities assumed are based on preliminary estimates. As of the date of filing of the
Current Report on Form 8-K/A to which the following unaudited pro forma combined financial statements are attached, the Company has not completed the
detailed valuation work necessary to finalize the required estimated fair values of the EPAP assets acquired and EPAP liabilities assumed and related
allocation of purchase price. The purchase price allocation and related depreciation, depletion and amortization included in the unaudited pro forma
condensed combined financial statements are preliminary and have been made solely for purposes of preparing these unaudited pro forma condensed
combined financial statements. Management anticipates that the values assigned to the assets acquired and liabilities assumed will be finalized during the
one-year measurement period following the date of completion of the Acquisition. Differences between these preliminary estimates and the final acquisition
accounting may occur and these differences could have a material impact on the unaudited pro forma condensed combined financial statements and the
combined company's future results of operations and financial position. In addition, certain reclassifications have been made to EPAP’s historical financial
statements to conform to the presentation used in the Company's historical financial statements. Such reclassifications had no effect on EPAP’s previously
reported financial position or results of operations.

The unaudited pro forma condensed combined financial statements do not include any adjustments for the anticipated benefits from cost savings or
synergies of U.S. Silica and EPAP operating as a combined company or for liabilities resulting from integration planning, as management is in the process
of making these assessments. However, liabilities ultimately may be recorded for additional costs in subsequent periods related to both companies, including
severance, relocation or retention costs related to employees of both companies, as well as other costs associated with integrating and/or restructuring the
companies. The ultimate recognition of such costs and liabilities would affect amounts in the unaudited pro forma combined financial statements, and such
costs and liabilities could be material.

The unaudited pro forma condensed combined financial statements should be read in conjunction with the:
 

 
•

 accompanying notes to the unaudited pro forma condensed combined financial statements;
 

 

•

 
audited historical consolidated financial statements of the Company as of and for the years ended December 31, 2017 and 2016,
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017;

 

 

•

 
unaudited historical consolidated financial statements of the Company as of and for the three months ended March 31, 2018,
included in the Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2018 and 2017;

 

 

•

 
audited historical consolidated financial statements of EPAP as of and for the year ended November 30, 2017, included in this Form
8-K/A as Exhibit 99.1; and,

 

 

•

 
unaudited historical consolidated financial statements of EPAP as of February 28, 2018 and November 30, 2017 and for the three
months ended February 28, 2018 and 2017, included in this Form 8-K/A as Exhibit 99.2.



UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET AS OF MARCH 31, 2018
(dollars in thousands)

 
US Silica Holdings,

Inc. Historical
March 31, 2018  

EP Acquisition
Parent, Inc.
Historical

February 28, 2018  
Pro Forma

Adjustments  Note  
Pro Forma
Combined
Company

 (Unaudited)  (Unaudited)       
ASSETS       
Current Assets:          

Cash and cash equivalents $ 329,512  $ 17,520  $ 1,589  4(a)(1)  $ 348,621
Accounts receivable, net 251,275  43,415  (61)  4(b)(1)  294,629
Inventories, net 76,579  45,097  39,298  4(b)(2)  160,974
Prepaid expenses and other current assets 13,023  4,796  (2,742)  4(b)(3)  15,077

Total current assets 670,389  110,828  38,084    819,301
Property, plant and mine development, net 1,195,722  214,519  370,617  4(b)(4)  1,780,858
Goodwill 274,879  57,906  81,472  4(b)(5)  414,257
Intangible assets, net 148,702  14,852  31,248  4(b)(6)  194,802
Other assets 17,346  13,353  (9,264)  4(b)(7)  21,435

Total assets $ 2,307,038  $ 411,458  $ 512,157    $ 3,230,653
LIABILITIES AND STOCKHOLDERS’ EQUITY       
Current Liabilities:          

Accounts payable and accrued expenses $ 154,148  $ 22,121  $ (431)  4(b)(8)  $ 175,838
Current portion of long-term debt 4,305  704  (704)  4(b)(9)  4,305
Current portion of capital leases 631  —  —    631
Current portion of deferred revenue 52,305  —  —    52,305
Income tax payable 605  —  —    605

Total current liabilities 211,994  22,825  (1,135)    233,684
Long-term debt, net 506,607  297,599  464,351  4(b)(10)  1,268,557
Deferred revenue 69,670  —  —    69,670
Liability for pension and other post-retirement benefits 50,167  —  —    50,167
Deferred income taxes, net 38,371  29,003  101,206  4(c)(1)  168,580
Payable to Related Party —  1,106  (1,106)  4(b)(11)  —
Other long-term obligations 77,246  17,597  (7,831)  4(b)(12)  87,012

Total liabilities 954,055  368,130  555,485    1,877,670
Stockholders’ Equity:          
Preferred stock —  —  —    —
Common stock 814  —  —    814
Additional paid-in capital 1,153,336  104,388  (104,388)  4(d)(1)  1,153,336
Retained earnings 314,405  (56,572)  56,572  4(d)(2)  314,405
Treasury stock (103,940)  —  —    (103,940)
Accumulated other comprehensive loss (11,632)  (4,488)  4,488  4(d)(3)  (11,632)

Total stockholders’ equity 1,352,983  43,328  (43,328)    1,352,983
Total liabilities and stockholders’ equity $ 2,307,038  $ 411,458  $ 512,157    $ 3,230,653



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31,
2018

(dollars in thousands)
 

 

US Silica Holdings,
Inc. Historical

March 31, 2018  

EP Acquisition
Parent, Inc.
Historical

February 28, 2018  
Reclassification

Adjustments  
Pro Forma

Adjustments  Note  
Pro Forma
Combined
Company

 (Unaudited)  (Unaudited)  Note 1       
Sales:            

Product $ 294,788  $ 58,614  $ —  $ —    $ 353,402
Service 74,525  —  —  —    74,525

Total sales 369,313  58,614  —  —    427,927
Cost of sales (excluding depreciation, depletion and
amortization):            

Product 207,239  43,819  (4,794)  —    246,264
Service 53,671  —  —  —    53,671

Total cost of sales (excluding depreciation,
depletion and amortization) 260,910  43,819  (4,794)  —    299,935

Operating expenses:            
Selling, general and administrative 34,591  8,691  —  (2,227)  5(a)  41,055
Depreciation, depletion and amortization 28,592  886  4,794  (2,372)  5(b)  31,900

Total operating expenses 63,183  9,577  4,794  (4,599)    72,955
Operating income 45,220  5,218  —  4,599    55,037

Other (expense) income:            
Interest expense (7,070)  (5,811)  —  (5,449)  5(c)  (18,330)
Other income, net, including interest income 665  16  —  —    681

Total other expense (6,405)  (5,795)  —  (5,449)    (17,649)
Income (loss) before income taxes 38,815  (577)  —  (850)    37,388

Income tax (expense) benefit (7,521)  17,480    (17,203)  5(d)  (7,244)
Net income $ 31,294  $ 16,903  $ —  $ (18,053)    $ 30,144

Earnings per share:            
Basic $ 0.39          $ 0.38
Diluted $ 0.39          $ 0.38

Weighted average shares outstanding:            
Basic 79,496          79,496
Diluted 80,309          80,309

Dividends declared per share $ 0.06          $ 0.06



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2017
(dollars in thousands)

 

 

US Silica Holdings,
Inc. Historical

December 31, 2017  

EP Acquisition
Parent, Inc.
Historical

November 30,
2017  

Reclassification
Adjustments  

Pro Forma
Adjustments  Note  

Pro Forma
Combined
Company

 
(Unaudited)

 (Unaudited)  Note 1       
Sales:            

Product $ 1,057,553  $ 213,219  $ —  $ —    $ 1,270,772
Service 183,298  —  —  —    $ 183,298

Total sales 1,240,851  213,219  —  —    1,454,070
Cost of sales (excluding depreciation, depletion and
amortization):            

Product 720,312  151,375  (15,058)  —    856,629
Service 147,203  —  —  —    147,203

Total cost of sales (excluding depreciation,
depletion and amortization) 867,515  151,375  (15,058)  —    1,003,832

Operating expenses:            
Selling, general and administrative 107,592  35,247  —  —    142,839
Depreciation, depletion and amortization 97,233  2,460  15,058  (4,285)  5(b)  110,466

Total operating expenses 204,825  37,707  15,058  (4,285)    253,305
Operating income 168,511  24,137  —  4,285    196,933

Other (expense) income:            
Interest expense (31,342)  (19,217)  —  (20,679)  5(c)  (71,238)
Other income (expense), net, including interest
income (643)  108  —  —    (535)

Total other expense (31,985)  (19,109)  —  (20,679)    (71,773)
Income before income taxes 136,526  5,028  —  (16,394)    125,160

Income tax (expense) benefit 8,680  (1,044)  —  321  5(d)  7,957
Net income $ 145,206  $ 3,984  $ —  $ (16,073)    $ 133,117

Earnings per share:            
Basic $ 1.79          $ 1.64
Diluted $ 1.77          $ 1.62

Weighted average shares outstanding:            
Basic 81,051          81,051
Diluted 81,960          81,960

Dividends declared per share $ 0.25          $ 0.25



NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
 

1. Basis of Presentation

The unaudited pro forma condensed combined financial statements are prepared in accordance with Article 11 of Regulation S-X ("Regulation S-X")
of the Securities and Exchange Commission (the "SEC"). The historical financial information has been adjusted to give effect to the events that are (i)
directly attributable to the Acquisition, (ii) factually supportable and (iii) with respect to the unaudited pro forma condensed combined statements of
income, expected to have a continuing impact on the operating results of the combined company. The historical financial information of U.S. Silica and
EPAP is presented in accordance with generally accepted accounting principles in the United States of America ("U.S. GAAP").

The acquisition accounting adjustments relating to the Acquisition are preliminary and subject to change, as additional information becomes available
and as additional analyses are performed. There can be no assurances that the final valuations will not result in material changes to this preliminary purchase
price allocation. The unaudited pro forma condensed combined financial statements do not give effect to the potential impact of any anticipated benefits
from cost savings or synergies that may result from the Acquisition or to any future integration costs. The unaudited pro forma condensed combined
financial statements do not purport to project the future operating results or financial position of the combined company following the Acquisition.

Reclassifications

Certain reclassifications have been made to EPAP’s historical financial statements to conform to the presentation used in the Company's historical
consolidated financial statements, including depreciation, depletion and amortization. Such reclassifications had no effect on EPAP’s previously reported
financial position or results of operations.

Comparative Periods

EPAP’s fiscal year end is November 30 and the Company's fiscal year end is December 31. Under Article 11 of Regulation S-X, if a target's fiscal year
end varies by more than 93 days from the acquirer's fiscal year end, it is required to adjust interim periods until it is within 93 days. Since EPAP’s fiscal year
end is within 93 days of the Company's fiscal year end, no adjustment is necessary and EPAP’s fiscal year end and interim period end are used as if they
coincided with the Company's fiscal year end and interim period end.

Implementation of ASC 606

EPAP has been reviewed for ASC 606 compliance with the Company's accounting policies for revenue recognition. No material adjustments were
necessary for the two months ending February 28, 2018, or at the transition date of January 1, 2018.

2. Calculation of Purchase Price

Pursuant to the Merger Agreement, U.S. Silica paid $742,841, net of cash acquired of $19,109, in cash consideration to acquire EPAP. The calculation
of the purchase price is as follows:

(In thousands)  
As of May 1,

2018

Purchase price     
Cash consideration paid for EPAP's common shares  $ 761,950
Less cash acquired  (19,109)

Total purchase price, net  $ 742,841

3. Preliminary Estimated Purchase Price Allocation

The following table sets forth a preliminary allocation of the purchase price to EPAP’s identifiable tangible and intangible assets acquired and
liabilities assumed by the Company:

 



Allocation of Purchase price: (in thousands)
Accounts receivable, net $ 43,354
Inventories 84,395
Property, plant and mine development 123,086
Mineral rights 462,050
Identifiable intangible assets - finite lived 21,050
Identifiable intangible assets - indefinite lived 25,050
Prepaids and deposits 2,054
Other assets 4,089
Goodwill 139,378

Total assets acquired 904,506
Accounts payable 13,435
Accrued expenses and other current liabilities 8,255
Deferred tax liabilities 130,209
Long term obligations 9,766

Total liabilities assumed 161,665

Net assets acquired $ 742,841

Property, plant and mine development

Property, plant and mine development has been adjusted to its estimated fair value as discussed further in Note 4 below. The related depreciation and
depletion costs are reflected as a pro forma adjustment in the unaudited pro forma condensed combined statements of operations, as further described in
Note 5(b).

Identifiable intangible assets

Preliminary identifiable intangible assets in the pro forma financial information consist of anticipated intangibles derived from technology and
customer relationships with an estimated useful life of 15 years. The amortization related to these identifiable intangible assets is reflected as a pro forma
adjustment in the unaudited pro forma condensed combined statements of operations, as further described in Note 5(b). The table below indicates the
estimated fair value of technology and customer relationships and their estimated useful life:

 

 Approximate Fair Value  Estimated Useful Life

 (in thousands)  (in years)
Technology and intellectual property $ 2,000  15
Customer relationships 19,050  15

 Total fair value of identifiable intangible assets $ 21,050   

Goodwill represents the excess of the purchase price over the fair value of the underlying net assets acquired. Goodwill in this transaction is
attributable to planned growth in the complementary industrial materials end markets and synergies expected to be achieved from the combined operations
of U.S. Silica and EPAP. Both technology and customer relationships are expected to be deductible for tax purposes. Goodwill will not be deductible for tax
purposes.



4. Notes to Unaudited Pro Forma Condensed Combined Balance Sheet

Pro Forma Adjustments
 

 

(a)
Represents the impact from the cash portion of the purchase price and transactions costs paid concurrent with or immediately subsequent to the
closing of the Acquisition.

 

  (in thousands)
4(a)(1) Cash consideration paid for EPAP common shares $ (750,000)
 Net working capital adjustment (11,950)
 Debt issuance costs - credit agreement (20,886)
 Debt issuance costs - letter of credit facility (515)
 Debt borrowings directly attributable to the acquisition 783,331
 Net operating cash flows for EPAP through closing of acquisition 1,609

 Net cash outflow $ 1,589

 

(b)
Reflects the application of the acquisition method of accounting based on the estimated fair value of the tangible assets of EPAP and the fair
value of intangible assets acquired as discussed in Note 3 above.

  (in thousands)
4(b)(1) Trade accounts receivable - Elimination of historical $ (43,415)
 Trade accounts receivable - Fair value 43,354

 Net adjustment $ (61)

   

4(b)(2) Inventories - Elimination of historical $ (45,097)
 Inventories - Fair value 84,395

 Net adjustment $ 39,298

   

4(b)(3) Prepaids and other current assets - Elimination of historical $ (4,796)
 Other current assets - Fair value 2,054

 Net adjustment $ (2,742)

   

4(b)(4) Property, plant and mine development - Elimination of historical $ (214,519)
 Property, plant and mine development - Mineral Rights Fair value 462,050
 Property, plant and mine development - PPE Fair value 123,086

 Net adjustment $ 370,617

   

4(b)(5) Goodwill - Elimination of historical $ (57,906)
 Goodwill on purchase acquisition 139,378

 Net adjustment $ 81,472

   

4(b)(6) Intangible assets - Definite lived - Elimination of historical $ (14,852)
 Intangible assets - Definite lived - Fair value 2,000
 Intangible assets - Customer relationships - Elimination of historical —
 Intangible assets - Customer relationships - Fair value 19,050
 Indefinite lived intangible assets - Elimination of historical —
 Indefinite lived intangible assets, net - Fair value 25,050

 Net adjustment $ 31,248

   

4(b)(7) Other assets - Elimination of historical $ (13,353)
 Other assets - Fair value 4,089

 Net adjustment $ (9,264)



   

4(b)(8) Accounts payable - Elimination of historical $ (12,920)
 Accounts payable - Fair value 13,435
 Other accrued liabilities - Elimination of historical (9,201)
 Other accrued liabilities - Fair value 8,255

 Net adjustment $ (431)

   

4(b)(9) Long-term debt - Current - Elimination of historical $ (704)
 Long-term debt - Current - Fair value —

 Net adjustment $ (704)

   

4(b)(10) Long-term debt - Long term - Elimination of historical $ (297,599)
 Long-term debt - Long term - Fair value 783,331
 Debt issuance costs - EPAP (20,866)
 Debt issuance costs - letter of credit facility - EPAP (515)

 Net adjustment $ 464,351

   

4(b)(11) Payable to Related Party - Elimination of historical $ (1,106)

 Net adjustment $ (1,106)

   

4(b)(12) Other long-term obligations - Elimination of Historical $ (17,597)
 Other long-term obligations - Fair value 9,766

 Net adjustment $ (7,831)

 

(c)
Adjustments to record deferred tax liabilities, which represent the estimated future tax effects, based on enacted tax laws, of temporary
differences between the value of assets and liabilities acquired in the Acquisition for financial reporting and for tax purposes. These adjustments
are based on estimates of the fair value of EPAP’s assets to be acquired, the liabilities to be assumed, and the related allocations of purchase
price.

 

 

  (in thousands)
4(c)(1) Deferred tax liabilities - Elimination of historical $ (29,003)
 Deferred tax liabilities - Post-merger balance 130,209

 Net adjustment $ 101,206

 
(d)

Reflects the following adjustments to shareholders’ equity applicable to the Acquisition.
 

  (in thousands)
4(d)(1) Additional Paid-in-capital - Elimination of historical $ (104,388)

 Net adjustment $ (104,388)

  (in thousands)
4(d)(2) Retained Earnings - Elimination of historical $ 56,572

 Net adjustment $ 56,572

 

  (in thousands)
4(d)(3) Accumulated Other Comprehensive Income - Elimination of historical $ 4,488

 Net adjustment $ 4,488

5. Notes to Unaudited Pro Forma Condensed Combined Statements of Operations

The unaudited pro forma condensed combined statements of operations for the year ended December 31, 2017 and for the three months ended
March 31, 2018 have not been adjusted for non-recurring transaction costs incurred after the date of these



financial statements or any other items that are expected to have a one-time impact on the pro forma combined net income in the twelve months following
the Acquisition.

Pro Forma Adjustments
 

 

(a)
Represents adjustment to eliminate $2.2 million and $32 thousand of non-recurring transaction costs incurred by U.S. Silica and EPAP,
respectively, during the three months ended March 31, 2018. There were no non-recurring transaction costs incurred by U.S. Silica or EPAP
during the year ended December 31, 2017. Non-recurring transaction costs of $11.4 and $1.6 million were incurred by U.S. Silica and EPAP,
respectively, after March 31, 2018, or are expected to be incurred within the next 12 months after the closing date of May 1, 2018, and will be
reflected in its financial reports. They are not included in this pro forma presentation.

  

 

  
Pro Forma Year

Ended December 31,
2017  

Pro Forma Three
Months Ended March

31, 2018

  (in thousands)
5(a) Non-recurring transaction costs - EP Minerals - Eliminated $ —  $ (32)
 Non-recurring transaction costs - U.S. Silica - Eliminated   (2,195)

 Total non-recurring transaction costs incurred and eliminated $ —  $ (2,227)

     
  Company  EPAP

 Costs incurred for transaction, but not recorded until after March 31, 2018 $ 11,379  $ 1,643

 

(b)
Represents adjustments to record incremental depreciation and depletion expenses related to the fair value adjustment of property, plant and
mine development, and amortization expense related to identifiable intangible assets, calculated on a straight-line basis.

 

 

  
Pro Forma Year

Ended December 31,
2017  

Pro Forma Three
Months Ended March

31, 2018

  (in thousands)
5(b) Depreciation and depletion of property, plant and mine development - Elimination of historical $ (15,605)  $ (4,942)
 Depreciation and depletion of property, plant and mine development - Fair value 11,830  2,957
 Amortization of identifiable intangible assets - Elimination of historical (1,913)  (738)
 Amortization of identifiable intangible assets - Fair value 1,403  351

 Total incremental depreciation, depletion and amortization expense $ (4,285)  $ (2,372)

 

(c)
Represents incremental interest expense from approximately $783.3 million of borrowings that was directly attributable to finance the
Acquisition, including pro rata financing costs, calculated by using the variable one-month LIBOR interest rate, plus applicable margin of
4.00%, giving a total interest rate range of 4.99% to 5.75% during the pro forma year ended December 31, 2017, and the three months ended
March 31, 2018.

 

 

  
Pro Forma Year

Ended December 31,
2017  

Pro Forma Three
Months Ended March

31, 2018

  (in thousands)
5(c) Pro forma incremental interest expense incurred from borrowings to finance acquisition $ (39,896)  $ (11,260)
 Interest expense - Elimination of historical EPAP debt repaid (19,217)  (5,811)

 Total incremental interest expense $ (20,679)  $ (5,449)
 



 

(d)
Adjustments to the pro forma combined provision for income taxes reflects estimated income tax rates applicable for each tax jurisdiction. The
estimated income tax rates are based on the applicable enacted statutory rates adjusted for certain permanent tax differences. The Company’s pro
forma effective tax rate was (6.4%) for the year ended December 31, 2017 and 19.4% for the three months ended March 31, 2018.

 

 

  
Pro Forma Year

Ended December 31,
2017  

Pro Forma Three
Months Ended March

31, 2018

  (in thousands)
5(d) Income tax benefit (expense) - Pro forma combined $ 7,957  $ (7,244)
 Income tax benefit (expense) - Historical combined 7,636  9,959

 Net adjustment $ 321  $ (17,203)


