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PROSPECTUS SUPPLEMENT

(To Prospectus dated March 8, 2013)

4,526,471 SHARES

U.S. Silica Holdings, Inc.

Common Stock

The selling stockholders identified in this prospectus supplement are offering 4,526,471 shares of our common stock. We will not receive any
proceeds from the sale of shares offered by the selling stockholders. See Selling Stockholders.

Our common stock is traded on the New York Stock Exchange under the symbol SLCA. On December 6, 2013, the last reported sale price for
our common stock on the New York Stock Exchange was $35.24 per share.

We are an emerging growth company as that term is used in the Jumpstart OQur Business Startups Act of 2012 and, as such, we have elected
to comply with certain reduced public company reporting requirements in our public filings.
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Investing in the common stock involves risks that are described in the _Risk Factors section beginning on page S-3
of this prospectus supplement.

The underwriter has agreed to purchase the shares of our common stock from the selling stockholders at a price of $34.70 per share, which will
result in approximately $157,068,543.70 of proceeds to the selling stockholders. The underwriter proposes to offer our shares of common stock
Jfrom time to time for sale in one or more transactions on the New York Stock Exchange, in the over-the-counter market, through negotiated
transactions or otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices,
subject to receipt and acceptance by it and subject to its right to reject any order in whole or in part. The underwriter will receive

reimbursement for certain expenses in addition to the underwriting discounts and commissions. See Underwriting beginning on page S-10 of this
prospectus supplement for more information.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities, or determined if
this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriter expects to deliver the shares of common stock to purchasers on December 11, 2013.

MORGAN STANLEY

December 5, 2013
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which contains more general information, some of which may not apply to this offering. You should read
both this prospectus supplement and the accompanying prospectus, together with additional information described in the accompanying
prospectus under the headings Where You Can Find More Information and Incorporation by Reference of Certain Documents.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus or in any document incorporated
by reference that was filed with the Securities and Exchange Commission (the Commission or the SEC ) before the date of this prospectus
supplement, you should rely on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a
statement in another document having a later date for example, a subsequently filed document deemed incorporated by reference in this
prospectus supplement and the accompanying prospectus the statement in the document having the later date modifies or supersedes the earlier
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement.

We and the selling stockholders have not authorized anyone to provide you with any different or additional information other than that contained
in or incorporated by reference into this prospectus supplement and the accompanying prospectus. We, the selling stockholders and the
underwriter take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may provide.

Neither we, the selling stockholders, nor the underwriter is making an offer to sell our common stock in any jurisdiction where the offer or sale
is not permitted. You should not assume that the information appearing in this prospectus supplement, the accompanying prospectus, any free
writing prospectus we have authorized for use in connection with this offering or any document incorporated by reference therein is accurate as
of any date other than the date of the applicable document. Our business, financial condition, results of operations, and prospects may have
changed since that date. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on our behalf
or on behalf of the underwriter, to subscribe for and purchase any of the securities, and may not be used for or in connection with an offer or
solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make
such an offer or solicitation.

Table of Contents 4



Edgar Filing: U.S. SILICA HOLDINGS, INC. - Form 424B7

Table of Conten

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We are incorporating by reference specified documents that we file with the SEC, which means that we can disclose important information to
you by referring you to those documents that are considered part of this prospectus supplement. Later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference into this prospectus the documents listed below and any future
filings (other than pursuant to Items 2.02 and 7.01 of Form 8-K) made with the SEC (other than any portion of such filings that are furnished
under applicable SEC rules rather than filed) under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, including filings made after the date
of this prospectus and prior to the termination of this offering:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012;

our Quarterly Reports on Form 10-Q for the three months ended March 31, 2013, June 30, 2013 and September 30, 2013;

our Current Reports on Form 8-K filed on January 4, 2013, February 11, 2013, March 19, 2013, April 1, 2013, April 30, 2013 (only
with respect to Item 5.07), June 11, 2013, July 29, 2013, October 11, 2013 and November 14, 2013; and

our Registration Statement on Form 8-A filed on January 31, 2012.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus supplement will be deemed
to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or
any other subsequently filed document that is deemed to be incorporated by reference into this prospectus supplement modifies or supersedes the
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement. Our Commission File Number is 001-35416.

Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to those reports, are available free of charge on our website at http://www.ussilica.com as soon as reasonably practicable after they
are filed with, or furnished to, the SEC. Our website and the information contained on that site, or connected to that site, are not incorporated
into and are not a part of this prospectus. You may also obtain a copy of these filings at no cost by writing or telephoning us at the office of our
Corporate Secretary, U.S. Silica Holdings, Inc., (301) 682-0600.

S-iii
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SUMMARY

This summary highlights material information regarding the offering contained elsewhere in this prospectus supplement, but may not contain all

of the information that may be important to you. You should read this entire prospectus supplement and the accompanying prospectus carefully,
including the matters discussed under the caption Risk Factors in this prospectus supplement and in our Annual Report on Form 10-K for the

year ended December 31, 2012 and the more detailed information and financial statements and related notes appearing in the documents
incorporated by reference herein. As used herein, the Company, U.S. Silica, we, us and our referto U.S. Silica Holdings, Inc. and its
consolidated subsidiaries.

Company Overview

We are one of the largest domestic producers of commercial silica, a specialized mineral that is a critical input into a variety of attractive end
markets. During our 113-year history, we have developed core competencies in mining, processing, logistics and materials science that enable us
to produce and cost-effectively deliver over 250 products to customers across these markets. In our largest end market, oil and gas proppants,
our frac sand is used to stimulate and maintain the flow of hydrocarbons in horizontally drilled oil and natural gas wells. This segment of our
business is experiencing rapid growth due to recent technological advances in the hydraulic fracturing process, which have made the extraction
of large volumes of oil and natural gas from U.S. shale formations economically feasible. Our commercial silica is also used as an economically
irreplaceable raw material in a wide range of industrial applications, including glassmaking and chemical manufacturing. Additionally, in recent
years a number of attractive new end markets have developed for our high-margin, performance silica products, including high performance
glass, specialty coatings, polymer additives and geothermal energy systems.

We were incorporated as a Delaware corporation in 2008 in connection with our acquisition by an affiliate of Golden Gate Private Equity, Inc.
( Golden Gate Capital ). We began operations 113 years ago in Ottawa, Illinois. Since that time, we have merged with and acquired many
additional commercial silica mining and production facilities.

Our corporate headquarters is located at 8490 Progress Drive, Suite 300, Frederick, Maryland 21701. Our telephone number is (301) 682-0600.
Our website address is http://www.ussilica.com. The information on our website is not deemed to be part of this prospectus supplement.

S-1
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Common stock offered by the selling stockholders
Selling stockholders

Common stock outstanding immediately after this offering

Use of proceeds

Dividend policy

Risk factors

Symbol for trading on the New York Stock Exchange

THE OFFERING

4,526,471 shares

GGC USS Holdings, LLC ( GGC Holdings ) and Fidelity
Investments Charitable Gift Fund

53,454,600 shares

We will not receive any proceeds from this offering. See Use of
Proceeds.

We have paid special dividends in the past, and recently declared a
quarterly cash dividend of $0.125 per share to stockholders of
record at close of business on December 16, 2013. We may pay
additional dividends in the future, but any determination will be at
the discretion of our board of directors. In addition, because we are
a holding company, our ability to pay dividends on our common
stock may be limited by restrictions on the ability of our
subsidiaries to pay dividends or make distributions to us, including
restrictions under the terms of the agreements governing our
indebtedness.

Investing in our common stock involves a high degree of risk. See

Risk Factors beginning on page S-3 of this prospectus supplement
for a discussion of factors you should carefully consider before
deciding to invest in our common stock.

SLCA

Unless otherwise indicated, all information in this prospectus supplement relating to the number of shares of our common stock to be

outstanding immediately after this offering:

includes 76,000 shares of currently unvested restricted stock granted pursuant to the 2011 Incentive Compensation Plan (the 2011

Plan );

excludes 1,262,969 shares of our common stock issuable upon the exercise of options outstanding as of December 5, 2013 pursuant
to the 2011 Plan, of which 309,550 options are currently exercisable;

excludes 152,403 shares of our common stock issuable upon the vesting of restricted stock units and performance share units
(assuming at target performance) outstanding as of December 5, 2013 pursuant to the 2011 Plan;

excludes 5,016,111 shares of our common stock reserved for future grants under the 2011 Plan.

Table of Contents
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RISK FACTORS

Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information included and incorporated by
reference into this prospectus supplement and the accompanying prospectus, including the risk factors under the caption Risk Factors
incorporated by reference to our Annual Report on Form 10-K for the fiscal year ended December 31, 2012. Our business, financial condition,
liquidity or results of operations could be materially adversely affected by any of these risks.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein contain forward-looking

statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), that are based on current expectations, estimates, forecasts and projections about us, our future performance, our liquidity, the

commercial silica industry, our beliefs and management s assumptions. Words such as anticipate, assume, believe, estimate, expect, intenc
seek, project, target, goal and variations of such words and similar expressions are intended to identify such forward-looking statements. All

statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein regarding our

business strategy, future operations, financial position, cost savings, prospects, plans and objectives, as well as information concerning industry

trends and expected actions of third parties, are forward-looking statements, including statements about our current Greenfield expansion. All

forward-looking statements speak only as of the date on which they are made. These statements are not guarantees of future performance and

involve certain risks, uncertainties and assumptions concerning future events that are difficult to predict. Therefore, actual future events or

results may differ materially from these statements. We believe that the factors that could cause our actual results to differ materially include the

factors that we describe under the caption Risk Factors. These factors, risks and uncertainties include, but are not limited to, the following:

fluctuations in demand for commercial silica;

the cyclical nature of our customers businesses;

operating risks that are beyond our control, such as changes in the price and availability of transportation, natural gas or electricity;
unusual or unexpected geological formations or pressures; pit wall failures or rock falls; or unanticipated ground, grade or water
conditions;

our dependence on two of our plants for a significant portion of our sales;

the level of activity in the natural gas and oil industries;

decreased demand for frac sand or the development of either effective alternative proppants or new processes to replace hydraulic
fracturing;

federal, state and local legislative and regulatory initiatives relating to hydraulic fracturing and the potential for related regulatory
action or litigation affecting our customers operations;
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our rights and ability to mine our properties and our renewal or receipt of the required permits and approvals from governmental
authorities and other third parties;

our ability to implement our capacity expansion plans, including Greenfield developments, within our current timetable and budget
and our ability to secure demand for our increased production capacity, and the actual operating costs once we have completed the
capacity expansion;

our ability to succeed in competitive markets;

loss of, or reduction in, business from our largest customers;

increasing costs or a lack of dependability or availability of transportation services or infrastructure

increases in the prices of, or interruptions in the supply of, natural gas and electricity, or any other energy sources;

S-3
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increases in the price of diesel fuel;

diminished access to water;

our ability to effectively integrate the manufacture of resin-coated sand with our existing processes;

our ability to successfully complete acquisitions or integrate acquired businesses;

our ability to make capital expenditures to maintain, develop and increase our asset base and our ability to obtain needed capital or

financing on satisfactory terms;

substantial indebtedness and pension obligations;

restrictions imposed by our indebtedness on our current and future operations;

the accuracy of our estimates of mineral reserves and resource deposits;

a shortage of skilled labor and rising costs in the mining industry;

our ability to attract and retain key personnel;

our ability to maintain satisfactory labor relations;

our reliance on trade secrets and contractual restrictions, rather than patents, to protect our proprietary rights;

our significant unfunded pension obligations and post-retirement health care liabilities;

our ability to maintain effective quality control systems at our mining, processing and production facilities;

seasonal and severe weather conditions;

fluctuations in our sales and results of operations due to seasonality and other factors;

interruptions or failures in our information technology systems;

the impact of a terrorist attack or armed conflict;

Table of Contents
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our failure to maintain adequate internal controls;

extensive and evolving environmental, mining, health and safety, licensing, reclamation and other regulation (and changes in their
enforcement or interpretation);

silica-related health issues and corresponding litigation;

our ability to acquire, maintain or renew financial assurances related to the reclamation and restoration of mining property; and

other risk factors disclosed in our Annual Report on Form 10-K for the year ended December 31, 2012.

These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements included in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein. These risks and uncertainties, as well
as other risks of which we are not aware or which we currently do not believe to be material, may cause our actual future results to be materially
different than those expressed in our forward-looking statements. We caution you not to place undue reliance on these forward-looking
statements. We do not undertake any obligation to make any revisions to these forward-looking statements to reflect events or circumstances
after the date made or to reflect the occurrence of unanticipated events, except as required by law, including the securities laws of the United
States and rules and regulations of the SEC.
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USE OF PROCEEDS

All shares of our common stock offered by this prospectus supplement and the accompanying prospectus will be sold by the selling
stockholders. We will not receive any proceeds from this offering. We will pay transaction expenses, other than the underwriting discounts and
commissions, associated with the sale of shares of common stock by the selling stockholders estimated at $0.3 million.

SELLING STOCKHOLDERS

The selling stockholders are offering to sell 4,526,471 shares of our common stock.

The table below sets forth information regarding the beneficial ownership of our common stock by the selling stockholders as of the date of this
prospectus supplement.

Shares Shares to be Shares
Beneficially Sold in Beneficially
Owned Prior to This Owned after this
this Offering Offering Offering
Name # % # # %
GGC USS Holdings, LLC® 4,517,582 8.5 4,517,582
Fidelity Investments Charitable Gift Fund®® 8,889 * 8,889

(1)  Interests in GGC Holdings are held directly or indirectly by a private investor group, including funds managed by Golden Gate
Capital; Charles Shaver, the chairman of our board of directors; and Bryan A. Shinn, our President and Chief Executive
Officer. Although Messrs. Shaver and Shinn do not have voting or dispositive power over securities owned by GGC Holdings,
each owns interests of GGC Holdings with varying rights to participate in distributions by GGC Holdings. The following table
sets forth information as of the date of this prospectus supplement regarding the beneficial ownership of our common stock if
GGC Holdings were to distribute the common stock to its members.

Shares Shares
Beneficially Shares to be Beneficially
Owned Prior to Sold in this Owned after this
this Offering Offering Offering
Name # % # # %
Funds managed by Golden Gate Capital 4,215,502 7.9 4,215,502
Charles Shaver 10,587 * 10,587
Bryan A. Shinn® 54,336 i 54,336
Other Investors 237,157 * 237,157

(*) Represents beneficial ownership of less than one percent (1%) of our common stock.
(a) Does not include 14,250 shares of restricted stock and 3,035 shares of common stock that Mr. Shinn directly beneficially owns
and will continue to beneficially own immediately following this offering.

Table of Contents 12



(@3]
3)

Edgar Filing: U.S. SILICA HOLDINGS, INC. - Form 424B7

Represents shares received on December 5, 2013 as a result of charitable contributions by partners of one or more of the funds
managed by Golden Gate Capital, which own interests in GGC Holdings.
The address of Fidelity Investments Charitable Gift Fund is 200 Seaport Boulevard, ZE7, Boston, Massachusetts 02110.

S-5
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a summary of material U.S. federal income tax consequences of the ownership and disposition of our common stock to a
non-U.S. holder that purchases shares of our common stock in this offering. For purposes of this summary, a non-U.S. holder means a beneficial
owner of our common stock that is, for U.S. federal income tax purposes:

a nonresident alien individual;

a foreign corporation (or entity treated as a foreign corporation for U.S. federal income tax purposes); or

a foreign estate or foreign trust.

A non-U.S. holder does not include an individual who is present in the United States for 183 days or more in the taxable year of disposition and
is not otherwise a resident of the United States for U.S. federal income tax purposes. Such an individual is urged to consult his or her own tax
adviser regarding the U.S. federal income tax consequences of the sale, exchange or other disposition of common stock. In the case of a holder
that is classified as a partnership for U.S. federal income tax purposes, the tax treatment of a partner in such partnership generally will depend on
the status of the partner and the activities of the partner and the partnership. If you are a partner in a partnership holding our common stock, then
you should consult your own tax adviser.

This summary is based upon the provisions of the Internal Revenue Code of 1986, as amended, the Treasury regulations promulgated thereunder
and administrative and judicial interpretations thereof, all as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to
result in U.S. federal income tax consequences different from those summarized below. We cannot assure you that a change in law, possibly
with retroactive application, will not alter significantly the tax considerations that we describe in this summary. We have not sought and do not
plan to seek any ruling from the U.S. Internal Revenue Service (the IRS ), with respect to statements made and the conclusions reached in the
following summary, and there can be no assurance that the IRS or a court will agree with our statements and conclusions.

This summary does not address all aspects of U.S. federal income taxes that may be relevant to non-U.S. holders in light of their personal
circumstances, and does not deal with federal taxes other than the U.S. federal income tax or with non-U.S., state or local tax considerations.
Special rules, not discussed here, may apply to certain non-U.S. holders, including:

U.S. expatriates;

controlled foreign corporations;

passive foreign investment companies; and

investors in pass-through entities that are subject to special treatment under the Code.

Table of Contents 14



Edgar Filing: U.S. SILICA HOLDINGS, INC. - Form 424B7

Such non-U.S. holders should consult their own tax advisers to determine the U.S. federal, state, local and other tax consequences that may be
relevant to them.

This summary applies only to a non-U.S. holder that holds our common stock as a capital asset (within the meaning of Section 1221 of the
Code).

If you are considering the purchase of our common stock, you should consult your own tax adviser concerning the particular U.S. federal income
tax consequences to you of the ownership and disposition of our common stock, as well as the consequences to you arising under U.S. tax laws
other than the federal income tax law or under the laws of any other taxing jurisdiction.

S-6
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Dividends

In the event that we make a distribution of cash or property (other than certain stock distributions) with respect to our common stock (or certain
redemptions that are treated as distributions with respect to common stock), any such distributions will be treated as a dividend for U.S. federal
income tax purposes to the extent paid from our current or accumulated earnings and profits (as determined for U.S. federal income tax
purposes). Dividends paid to you generally will be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business by you
within the United States and, where a tax treaty applies, are generally attributable to a U.S. permanent establishment, are not subject to the
withholding tax, but instead are subject to U.S. federal income tax on a net income basis at applicable graduated individual or corporate rates.
Certain certification and disclosure requirements including delivery of a properly executed IRS Form W-8ECI must be satisfied for effectively
connected income to be exempt from withholding. Any such effectively connected dividends received by a foreign corporation may be subject to
an additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

If the amount of a distribution paid on our common stock exceeds our current and accumulated earnings and profits, such excess will be
allocated ratably among each share of common stock with respect to which the distribution is paid and treated first as a tax-free return of capital
to the extent of your adjusted tax basis in each such share, and thereafter as capital gain from a sale or other disposition of such share of common
stock treated as described below under the heading Gain on Disposition of Common Stock. Your adjusted tax basis is generally the purchase
price of such shares, reduced by the amount of any such tax-free returns of capital.

If you wish to claim the benefit of an applicable treaty rate to avoid or reduce withholding of U.S. federal income tax for dividends, then you
must (a) provide the withholding agent with a properly completed IRS Form W-8BEN (or other applicable form) and certify under penalties of
perjury that you are not a U.S. person and are eligible for treaty benefits, or (b) if our common stock is held through certain foreign
intermediaries, satisty the relevant certification requirements of applicable U.S. Treasury regulations. Special certification and other
requirements apply to certain non-U.S. holders that act as intermediaries (including partnerships).

You should consult your tax adviser regarding the certification requirements for non-U.S. persons.

If you are eligible for a reduced rate of U.S. federal income tax pursuant to an income tax treaty, then you may obtain a refund or credit of any
excess amounts withheld by filing timely an appropriate claim with the IRS.

Gain on Disposition of Common Stock

You generally will not be subject to U.S. federal income tax with respect to gain realized on the sale or other taxable disposition of our common
stock, unless:

the gain is effectively connected with a trade or business you conduct in the United States, and, in cases in which certain tax treaties
apply, is attributable to a U.S. permanent establishment; or
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we are or have been during a specified testing period a U.S. real property holding corporation ( USRPHC ) for U.S. federal income tax
purposes, and certain other conditions are met.

If you are engaged in a trade or business in the United States and the gain on disposition of the common stock is effectively connected with the
conduct of this trade or business, you will be subject to tax on the net gain derived from the sale under regular graduated U.S. federal income tax
rates. In addition, if you are a foreign corporation, you may be subject to the branch profits tax equal to 30% of your effectively connected
earnings and profits or at such lower rate as may be specified by an applicable income tax treaty.

We believe we are not currently a USRPHC for U.S. federal income tax purposes. However, because the determination of whether we are a
USRPHC depends on the fair market value of our U.S. real property interests relative to the fair market value of our other trade or business
assets and our non-U.S. real property interests from

S-7
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time to time, there can be no assurance that we are not or will not become a USRPHC. Even if we are a USRPHC, a gain arising from the sale or
other taxable disposition by you of our common stock will not be subject to tax if such class of stock is considered to be regularly traded on an
established securities market, and you own, actually or constructively, 5% or less of such class of our stock throughout the shorter of the

five-year period ending on the date of the sale or other taxable disposition of the stock or your holding period for such stock. We expect our
common stock to be regularly traded on an established securities market, although we cannot guarantee it will be so traded. If a gain on the sale
or other taxable disposition of our stock were subject to taxation due to USRPHC status, you would be subject to U.S. federal income tax with
respect to such gain in the same manner as a U.S. person (subject to any applicable alternative minimum tax and a special alternative minimum
tax in the case of nonresident alien individuals) and the person acquiring our stock from you generally would have to withhold 10% of the

amount of the proceeds of the disposition. A non-U.S. holder subject to withholding under such circumstances should consult its tax adviser as

to whether such non-U.S. holder can obtain a refund or credit for all or a portion of the withheld amounts.

Information Reporting and Backup Withholding

We must report annually to the IRS and to you the amount of dividends paid to you and the amount of tax, if any, withheld with respect to such
dividends. The IRS may make this information available to the tax authorities in the country in which you are resident

In addition, you may be subject to information reporting requirements and backup withholding with respect to dividends paid on, and the
proceeds of disposition of, shares of our common stock, unless, generally, you certify under penalties of perjury (usually on IRS Form W-8BEN)
that you are not a U.S. person or you otherwise establish an exemption. Additional rules relating to information reporting requirements and
backup withholding with respect to payments of the proceeds from the disposition of shares of our common stock are as follows:

If the proceeds are paid to or through the U.S. office of a broker, the proceeds generally will be subject to backup withholding and
information reporting, unless you certify under penalties of perjury (usually on IRS Form W-8BEN) that you are not a U.S. person or
you otherwise establish an exemption.

If the proceeds are paid to or through a non-U.S. office of a broker that is not a U.S. person and is not a foreign person with certain
specified U.S. connections (a U.S.-related person ), information reporting and backup withholding generally will not apply.

If the proceeds are paid to or through a non-U.S. office of a broker that is a U.S. person or a U.S.-related person, the proceeds
generally will be subject to information reporting (but not to backup withholding), unless you certify under penalties of perjury
(usually on IRS Form W-8BEN) that you are not a U.S. person or you otherwise establish an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against your U.S. federal income tax liability,
provided the required information is timely furnished by you to the IRS.

Legislation Affecting Taxation of Common Stock Held By or Through Foreign Entities

Legislation enacted in 2010 generally will impose a withholding tax of 30% on dividends from our common stock paid on or after July 1, 2014
and the gross proceeds of a disposition of our common stock paid on or after January 1, 2017 to a foreign financial institution, unless such
institution enters into an agreement with the U.S. government to collect and provide to the U.S. tax authorities substantial information regarding
U.S. account holders of such institution (which would include certain equity and debt holders of such institution, as well as certain account
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holders that are foreign entities with U.S. owners). Absent any applicable exception, this legislation also generally will impose a withholding tax
of 30% on dividends from our common stock paid on or after July 1, 2014 and the gross proceeds of a disposition of our common stock paid on
or after January 1, 2017 to a foreign entity that is not a foreign financial institution unless such entity provides the withholding agent with
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a certification identifying the substantial U.S. owners of the entity, which generally includes any U.S. person who directly or indirectly own
more than 10% of the entity. Under certain circumstances, a non-U.S. holder of our common stock might be eligible for refunds or credits of
such taxes, and a non-U.S. holder might be required to file a U.S. federal income tax return or other documentation as required by the IRS to
claim such refunds or credits. Investors are encouraged to consult with their own tax advisers regarding the implications of this legislation on
their investment in our common stock.

THE SUMMARY OF MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES ABOVE IS INCLUDED FOR GENERAL
INFORMATION PURPOSES ONLY. POTENTIAL PURCHASERS OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR

OWN TAX ADVISERS TO DETERMINE THE U.S. FEDERAL, STATE, LOCAL AND NON-U.S. TAX CONSIDERATIONS OF OWNING

AND DISPOSING OF OUR COMMON STOCK.

S-9
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UNDERWRITER

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus supplement, Morgan Stanley & Co.
LLC, as the sole underwriter, has agreed to purchase, and the selling stockholders have agreed to sell to it 4,526,471 shares of common stock.

The underwriter is offering the shares of common stock subject to its acceptance of the shares from the selling stockholders and subject to prior
sale. The underwriting agreement provides that the obligations of the underwriter to pay for and accept delivery of the shares of common stock
offered by this prospectus supplement are subject to the approval of certain legal matters by its counsel and to certain other conditions. The
underwriter is obligated to take and pay for all of the shares of common stock offered by this prospectus supplement if any such shares are taken.

The underwriter proposes to offer our shares of common stock from time to time for sale in one or more transactions on the New York Stock
Exchange, in the over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices
related to prevailing market prices or at negotiated prices, subject to receipt and acceptance by it and subject to its right to reject any order in
whole or in part. In connection with the sale of our shares of common stock offered hereby, the underwriter may be deemed to have received
compensation in the form of underwriting discounts. The underwriter may effect such transactions by selling our shares of common stock to or
through dealers, and such dealers may receive compensation in the form of discounts or commissions from the underwriter and/or purchasers of
our shares of common stock for whom they may act as agents or to whom they may sell as principals.

The underwriter has agreed to purchase the shares of our common stock from the selling stockholders at a price of $34.70 per share, which will
result in approximately $157,068,543.70 of proceeds to the selling stockholders.

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are approximately $0.3 million. We
have agreed to reimburse the underwriter for expenses relating to clearance of this offering with the Financial Industry Regulatory Authority up
to $35,000.

Our common stock is listed on the New York Stock Exchange under the trading symbol SLCA .

We and all directors and officers and GGC Holdings have agreed that, without the prior written consent of Morgan Stanley & Co. LLC, we and
they will not, during the period ending 30 days after the date of this prospectus supplement (the restricted period ):

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any
securities convertible into or exercisable or exchangeable for shares of common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the common stock; or
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file any registration statement with the Securities and Exchange Commission relating to the offering of any shares of
common stock or any securities convertible into or exercisable or exchangeable for common stock

whether any such transaction described in the first two bullets above is to be settled by delivery of common stock or such other securities, in
cash or otherwise.
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The restrictions described in the immediately preceding paragraph do not apply to: (a) the sale of shares to the underwriter; (b) the issuance by
us of shares of common stock upon the exercise of an option or a warrant or the conversion or vesting of a security outstanding on the date of
this prospectus supplement and disclosed herein or in documents incorporated by reference herein; (c) the issuance by us of options or other
stock-based compensation pursuant to equity compensation plans in existence on the date hereof and disclosed herein or in documents
incorporated by reference herein; (d) any repurchase by us or any of our subsidiaries of any shares of common stock or any security convertible
into common stock held by any of our directors or officers pursuant to any management equity plan or stock option plan or any other
management or employee benefit plan or agreement in connection with such director s or officer s termination of employment with us, subject to
certain limitations; (e) transactions relating to shares of common stock or other securities acquired in open market transactions after the
completion of this offering, subject to certain limitations; (f) transfers of shares of common stock or any security convertible into common stock
as a gift or by will or intestacy; (g) transfers of shares of common stock or any security convertible into common stock to any trust for the direct
or indirect benefit of the lock-up agreement signatories or the immediate family of the lock-up agreement signatories; (h) distributions of shares
of common stock or any security convertible into common stock to affiliates of GGC Holdings, including general or limited partners, members,
stockholders or wholly-owned subsidiaries of GGC Holdings, with each of clauses (f), (g) and (h) subject to certain limitations; (i) shares of
common stock (1) withheld by us in connection with the exercise or vesting, as applicable, of outstanding equity awards granted under our
equity incentive plans and held by our directors or officers on the date hereof and disclosed herein or in documents incorporated by reference
herein, provided that the delivery of shares of common stock by us in connection with such exercise or vesting, as applicable, takes place on a

net basis for the limited purpose of covering any associated payment of exercise price and/or tax withholding obligation of our directors or
officers, or (2) acquired pursuant to a net exercise or cashless exercise by our directors or officers of outstanding equity awards pursuant to our
equity incentive plans in existence on the date hereof and disclosed herein or in documents incorporated by reference herein, provided that such
acquired shares shall be subject to the lock-up restrictions described above; (j) sales of shares of common stock pursuant to a trading plan
established pursuant to Rule 10b5-1 under the Exchange Act in existence on the date hereof, subject to certain limitations; (k) the establishment
or amendment of a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, for the transfer of shares of
common stock, subject to certain limitations; (1) the issuance by us of shares of common stock as consideration for bona fide acquisitions, joint
ventures, strategic partnerships or collaboration arrangements, subject to certain limitations; (m) the filing of one or more registration statements
on Form S-8 with the Securities and Exchange Commission with respect to shares of common stock issued or issuable under any equity
compensation plan or one or more registration statements on Form S-4 with respect to any shares of common stock permitted to be issued
pursuant to clause (1) above; (n) any transfer of shares of common stock or any security convertible into common stock pursuant to a bona fide
third-party tender offer, merger, consolidation or other similar transaction made to all holders of the common stock involving a change of control
of us, subject to certain limitations; (0) making any demand for, or exercising any right with respect to, the registration of any shares of common
stock or any security convertible into or exercisable or exchangeable for common stock, subject to certain limitations; (p) the exercise of any
options to purchase common stock held by lock-up agreement signatories in accordance with their terms and disclosed herein or in documents
incorporated by reference herein, subject to certain limitations; or (q) in the case of four of our officers, the sale of up to 31,118 shares of
common stock in the aggregate acquired pursuant to the exercise of options granted under our equity incentive plans (which represents
approximately 15% of such officers collective grants).

Morgan Stanley & Co. LLC, in its sole discretion, may release the common stock and other securities subject to the lock-up agreements
described above in whole or in part at any time with or without notice.

In order to facilitate the offering of the common stock, the underwriter may engage in transactions that stabilize, maintain or otherwise affect the
price of the common stock. Specifically, the underwriter may sell more shares than it is obligated to purchase under the underwriting agreement,
creating a naked short position. The underwriter must close out any naked short position by purchasing shares in the open market. A naked short
position is more likely to be created if the underwriter is concerned that there may be downward pressure on the
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price of the common stock in the open market after pricing that could adversely affect investors who purchase in this offering. As an additional
means of facilitating this offering, the underwriter may bid for, and purchase, shares of common stock in the open market to stabilize the price of
the common stock. These activities may raise or maintain the market price of the common stock above independent market levels or prevent or
retard a decline in the market price of the common stock. The underwriter is not required to engage in these activities and may end any of these
activities at any time.

We, the selling stockholders and the underwriter have agreed to indemnify each other against certain liabilities, including liabilities under the
Securities Act.

A prospectus supplement in electronic format may be made available on websites maintained by the underwriter, or selling group members, if
any, participating in this offering. The underwriter may agree to allocate a number of shares of common stock to its online brokerage account
holders. Internet distributions will be allocated on the same basis as other allocations.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ) an offer to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the
public in that Relevant Member State of any shares of our common stock may be made at any time under the following exemptions under the
Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives for any such offer; or

() in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common
stock shall result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an offer to the public in relation to any shares of our common stock in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our common
stock to be offered so as to enable an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State, the expression Prospectus Directive means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State),
and includes any relevant implementing measure in the Relevant Member State, and the expression 2010 PD Amending Directive means
Directive 2010/73/EU.
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United Kingdom

The underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 ( FSMA ))
received by it in connection with the issue or sale of the shares of our common stock in circumstances in which Section 21(1) of the
FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares
of our common stock in, from or otherwise involving the United Kingdom.

S-12
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Other Relationships

The underwriter and certain of its affiliates have engaged in, and may in the future engage in, investment banking, financial advisory and other
commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees
and commissions for these transactions. In addition, in the ordinary course of their business activities, the underwriter and its affiliates may make
or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own accounts and for the accounts of their customers.

Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriter and its affiliates
may also make investment recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

S-13
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LEGAL MATTERS

The validity of the common stock offered hereby will be passed upon for us by Kirkland & Ellis LLP, Chicago, Illinois. Certain partners of
Kirkland & Ellis LLP are members of a limited partnership that is an investor in one or more investment funds affiliated with Golden Gate
Capital. Kirkland & Ellis LLP represents entities affiliated with Golden Gate Capital in connection with legal matters. Certain legal matters will
be passed upon for the underwriters by Davis Polk & Wardwell LLP, New York, New York.

EXPERTS

The financial statements incorporated by reference herein have been so included in reliance upon the report of Grant Thornton LLP, independent
registered public accountants, upon the authority of said firm as experts in accounting and auditing in giving said reports.

S-14
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PROSPECTUS

41,176,471 Shares

U.S. Silica Holdings, Inc.

Common Stock

GGC USS Holdings, LLC (the selling stockholder or GGC Holdings ) may offer and sell shares of our common stock from time to time, in
amounts, at prices and on terms that will be determined at the time of the offering and included in a prospectus supplement. We will not receive
any proceeds from the sale of shares offered by the selling stockholder. Each time common stock is offered, the selling stockholder will describe
the specific manner in which we will offer the common stock in a supplement to this prospectus. The prospectus supplement may also
supplement, update or amend information contained in this prospectus.

You should read this prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference herein or therein,
carefully before you invest in our common stock.

Our common stock is traded on the New York Stock Exchange ( NYSE ) under the symbol SLCA.

Investing in the common stock involves risks that are described in the _Risk Factors section beginning on page 4
of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 8, 2013.
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As permitted under the rules of the Securities and Exchange Commission, this prospectus incorporates important information about
U.S. Silica Holdings, Inc. that is contained in documents that we file with the Securities and Exchange Commission but that are not
included in or delivered with this prospectus. You may obtain copies of these documents, without charge, from the website maintained
by the Securities and Exchange Commission at http://www.sec.gov, as well as other sources. See Where You Can Find More
Information.

We and the selling stockholder have not authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus or in any applicable prospectus supplement or in any free writing prospectus prepared by or on behalf of us
or to which we have referred you. We and the selling stockholder take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. These securities are not being offered in any state where the offer is not
permitted. You should not assume that the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement or any free writing prospectus is accurate as of any date other than their respective dates.

About This Prospectus
Where You Can Find More Information

1
2
Incorporation by Reference of Certain Documents 3
Risk Factors 4
Forward-Looking Statements 4
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Use of Proceeds 7

Selling Stockholder 8
Plan of Distribution 11

Legal Matters 13
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the Commission or
the SEC )usinga shelf registration process. By using a shelf registration statement, the selling stockholder may, at any time and from time to
time, in one or more offerings, sell the common stock described in this prospectus.

To understand the terms of our common stock, you should carefully read this prospectus and the applicable prospectus supplement. Together

they give the specific terms of the common stock being offered. You should also read the documents we have referred you to under Where You
Can Find More Information and Incorporation by Reference of Certain Documents below for information about us. The shelf registration
statement, including the exhibits thereto, can be read at the SEC s website or at the SEC s Public Reference Room as described under Where You
Can Find More Information. You should also carefully consider, among other things, the matters discussed in the section entitled Risk Factors.

The information contained in this prospectus, in any prospectus supplement or in any document incorporated by reference is accurate only as of
its date, regardless of the time of delivery of this prospectus or any sale of common stock.

This prospectus includes or incorporates by reference our trademarks, service marks and trade names such as  U.S. Silica, which are protected
under applicable intellectual property laws and are the property of U.S. Silica Holdings, Inc. or its subsidiaries. Solely for convenience,
trademarks, service marks and trade names referred to or incorporated by reference in this prospectus may not appear with the ® or ~ symbols, but
such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights to our
trademarks, service marks and trade names. In addition, this prospectus contains or incorporates by reference trademarks, service marks, and
trade names of other companies, which are the property of their respective owners.

This prospectus is not an offer to sell or solicitation of an offer to buy these shares of common stock in any circumstances under which or
jurisdiction in which the offer or solicitation is unlawful.

Unless the context otherwise indicates, the terms U.S. Silica, Company, we, us, and our as used in this prospectus refer to U.S. Silica Holdin
Inc. and its subsidiaries. Unless the context otherwise indicates, the phrase this prospectus refers to this prospectus and any applicable prospectus
supplement(s).
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We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended (the Securities Act ), with respect
to the common stock offered by this prospectus. This prospectus, which is a part of the registration statement, does not contain all of the
information set forth in the registration statement or the exhibits and schedules filed therewith. For further information with respect to us and the
common stock offered by this prospectus, please see the registration statement and the exhibits filed with the registration statement. Statements
contained in this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the registration statement
are not necessarily complete, and each such statement is qualified in all respects by reference to the full text of such contract or other document
filed as an exhibit to the registration statement. A copy of the registration statement and the exhibits filed with the registration statement may be
inspected without charge at the Public Reference Room maintained by the SEC, located at 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC also maintains an Internet
website that contains reports, proxy and information statements and other information regarding registrants that file electronically with the SEC.
The address of the website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ),
and, in accordance therewith, we file periodic reports, proxy statements and other information with the SEC. Such periodic reports, proxy
statements and other information are available for inspection and copying at the Public Reference Room and website of the SEC referred to
above. We maintain a website at http://www.ussilica.com. You may access our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K and amendments to those reports filed pursuant to Sections 13(a) or 15(d) of the Exchange Act with the SEC free
of charge at our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. Our website
and the information contained on that site, or connected to that site, are not incorporated into and are not a part of this prospectus, and you

should not consider the contents of our website in making an investment decision with respect to our common stock.
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INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We are incorporating by reference specified documents that we file with the SEC, which means that we can disclose important information to
you by referring you to those documents that are considered part of this prospectus. Later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference into this prospectus the documents listed below and any future
filings (other than pursuant to Items 2.02 and 7.01 of Form 8-K) made with the SEC (other than any portion of such filings that are furnished
under applicable SEC rules rather than filed) under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, including filings made after the date
of this prospectus and prior to the termination of this offering:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012;

our Current Reports on Form 8-K filed on January 4, 2013 and February 11, 2013; and

our Registration Statement on Form 8-A filed on January 31, 2012.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other subsequently filed
document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Our Commission File Number is
001-35416.

Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to those reports, are available free of charge on our website at http://www.ussilica.com as soon as reasonably practicable after they
are filed with, or furnished to, the SEC. Our website and the information contained on that site, or connected to that site, are not incorporated
into and are not a part of this prospectus. You may also obtain a copy of these filings at no cost by writing or telephoning us at the office of our
Corporate Secretary, U.S. Silica Holdings, Inc., (301) 682-0600.
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RISK FACTORS

You should consider carefully all of the information set forth in this prospectus and the documents incorporated by reference herein, unless
expressly provided otherwise, and, in particular, the risk factors described in our most recent Annual Report on Form 10-K, as updated by our
quarterly reports on Form 10-Q, current reports on Form 8-K and other filings we make with the SEC. The risks described in any document
incorporated by reference herein are not the only ones we face, but are considered to be the most material. There may be other unknown or
unpredictable economic, business, competitive, regulatory or other factors that could have material adverse effects on our future results. Past
financial performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or
trends in future periods.

FORWARD-LOOKING STATEMENTS

This prospectus, any applicable prospectus supplement and the documents incorporated by reference herein contain forward-looking statements
within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange
Act ), that are based on current expectations, estimates, forecasts and projections about us, our future performance, our liquidity, the commercial
silica industry, our beliefs and management s assumptions. Words such as anticipate, assume, believe, estimate, expect, intend,

project, target, goal and variations of such words and similar expressions are intended to identify such forward-looking statements. All
statements in this prospectus, any applicable prospectus supplement and the documents incorporated by reference herein regarding our business
strategy, future operations, financial position, cost savings, prospects, plans and objectives, as well as information concerning industry trends
and expected actions of third parties, are forward-looking statements. All forward-looking statements speak only as of the date on which they are
made. These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions concerning future
events that are difficult to predict. Therefore, actual future events or results may differ materially from these statements. We believe that the
factors that could cause our actual results to differ materially include the factors that we describe under the caption Risk Factors in our most
recent Annual Report on Form 10-K, which is incorporated by reference. These factors, risks and uncertainties include, but are not limited to, the
following:

fluctuations in demand for commercial silica;

the cyclical nature of our customers businesses;

operating risks that are beyond our control, such as changes in the price and availability of transportation, natural gas or electricity;
unusual or unexpected geological formations or pressures; pit wall failures or rock falls; or unanticipated ground, grade or water
conditions;

our dependence on two of our plants for a significant portion of our sales;

the level of activity in the natural gas and oil industries;

decreased demand for frac sand or the development of either effective alternative proppants or new processes to replace hydraulic
fracturing;

federal, state and local legislative and regulatory initiatives relating to hydraulic fracturing and the potential for related regulatory
action or litigation affecting our customers operations;
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our rights and ability to mine our properties and our renewal or receipt of the required permits and approvals from governmental
authorities and other third parties;

our ability to implement our capacity expansion plans within our current timetable and budget and our ability to secure demand for
our increased production capacity, and the actual operating costs once we have completed the capacity expansion;

our ability to succeed in competitive markets;

loss of, or reduction in, business from our largest customers;
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increasing costs or a lack of dependability or availability of transportation services or infrastructure;

increases in the prices of, or interruptions in the supply of, natural gas and electricity, or any other energy sources;

increases in the price of diesel fuel;

diminished access to water;

our ability to effectively integrate the manufacture of resin-coated sand with our existing processes;

our ability to successfully complete acquisitions or integrate acquired businesses;

our ability to make capital expenditures to maintain, develop and increase our asset base and our ability to obtain needed capital or
financing on satisfactory terms;

substantial indebtedness and pension obligations;

restrictions imposed by our indebtedness on our current and future operations;

the accuracy of our estimates of mineral reserves and resource deposits;

a shortage of skilled labor and rising costs in the mining industry;

our ability to attract and retain key personnel;

our ability to maintain satisfactory labor relations;

our reliance on trade secrets and contractual restrictions, rather than patents, to cover our proprietary rights;

our significant unfunded pension obligations and post-retirement health care liabilities;

our ability to maintain effective quality control systems at our mining, processing and production facilities;

seasonal and severe weather conditions;
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fluctuations in our sales and results of operations due to seasonality and other factors;

interruptions or failures in our information technology systems;

the impact of a terrorist attack or armed conflict;

our failure to maintain adequate internal controls;

extensive and evolving environmental, mining, health and safety, licensing, reclamation and other regulation (and changes in their
enforcement or interpretation);

silica-related health issues and corresponding litigation;

our ability to acquire, maintain or renew financial assurances related to the reclamation and restoration of mining property; and

other risk factors included and disclosed in Part I, Item 1A, Risk Factors of our most recent Annual Report on Form 10-K.
These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements included in this
prospectus, any applicable prospectus supplement and the documents incorporated by reference herein. These risks and uncertainties, as well as
other risks of which we are not aware or which we currently do not believe to be material, may cause our actual future results to be materially
different than those expressed in our forward-looking statements. We caution you not to place undue reliance on these forward-looking
statements. We do not undertake any obligation to make any revisions to these forward-looking statements to reflect events or circumstances
after the date made or to reflect the occurrence of unanticipated events, except as required by law, including the securities laws of the United
States and rules and regulations of the SEC.
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OUR COMPANY

We are the second largest domestic producer of commercial silica, a specialized mineral that is a critical input into a variety of attractive end
markets. During our 112-year history, we have developed core competencies in mining, processing, logistics and materials science that enable us
to produce and cost-effectively deliver over 250 products to customers across these end markets. In our largest end market, oil and gas
proppants, our frac sand is used to stimulate and maintain the flow of hydrocarbons in horizontally drilled oil and natural gas wells. This
segment of our business is experiencing rapid growth due to recent technological advances in the hydraulic fracturing process, which have made
the extraction of large volumes of oil and natural gas from U.S. shale formations economically feasible. Our commercial silica is also used as an
economically irreplaceable raw material in a wide range of industrial applications, including glassmaking and chemical manufacturing.
Additionally, in recent years a number of attractive new end markets have developed for our high-margin, performance silica products, including
high performance glass, specialty coatings, polymer additives and geothermal energy systems.

As of February 26, 2013, we operated 15 facilities across the United States and controlled 307 million tons of reserves. We own one of the
largest frac sand processing plants in the United States and, as of February 26, 2013, controlled approximately 144 million tons of reserves that
can be processed to meet American Petroleum Institute (  API ) frac sand size specifications. Our operations are organized into two segments
based on end markets served: (1) Oil & Gas Proppants and (2) Industrial & Specialty Products. Our segments are complementary because our
ability to sell to a wide range of customers across end markets allows us to maximize recovery rates in our mining operations, optimize our asset
utilization and reduce the cyclicality of our earnings.

We were incorporated as a Delaware corporation in 2008 in connection with our acquisition by an affiliate of Golden Gate Private Equity, Inc.
( Golden Gate Capital ). We began operations 112 years ago in Ottawa, Illinois. Since that time, we have merged with and acquired many
additional commercial silica mining and production facilities. Our corporate headquarters is located at 8490 Progress Drive, Suite 300,
Frederick, Maryland 21701. Our telephone number is (301) 682-0600. Our website address is http://www.ussilica.com. The information on our
website is not deemed to be part of this prospectus.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of common stock offered by the selling stockholder.
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SELLING STOCKHOLDER
Beneficial Ownership

The selling stockholder may sell a total of up to 41,176,471 shares of common stock under this prospectus. The tables below set forth
information regarding the beneficial ownership of our common stock by the selling stockholder as of January 30, 2013. The information
regarding the selling stockholder s beneficial ownership after the sales made pursuant to this prospectus assumes that all of the common stock
subject to sale pursuant to this prospectus will have been sold. The common stock subject to sale by the selling stockholder pursuant to this
prospectus may be offered from time to time, in whole or in part, by the selling stockholder.

Shares Beneficially
Shares Shares Subject to Sale Owned After Sale of All Shares Subject to
Beneficially Pursuant to this Sale Pursuant to this
Owned Before Any Sale Prospectus Prospectus
Name Number Percent Number Number Percent
GGC USS Holdings, LLC " 41,176,471 77.8% 41,176,471 %

(1) Interests in GGC Holdings are held directly or indirectly by a private investor group, including funds managed by Golden Gate Capital;
Charles Shaver, the chairman of our board of directors; and Bryan A. Shinn, our President and Chief Executive Officer. Although Messrs.
Shaver and Shinn do not have voting or dispositive power over securities owned by GGC Holdings, each owns interests of GGC Holdings
with varying rights to participate in distributions by GGC Holdings. The following table sets forth information as of January 30, 2013
regarding the beneficial ownership of our common stock if GGC Holdings were to distribute the common stock to its members. All of the
amounts and percentages below are calculated using $19.78 per share, the closing price of our common stock on January 30, 2013. If the
offering price is higher or lower than $19.78 per share, the amounts and percentages below could be higher or lower.

Shares Shares Beneficially
Beneficially Shares Subject to Sale Owned After Sale of All Shares Subject to
Owned Before Any Pursuant to this Sale Pursuant to this
Sale Prospectus Prospectus

Name Number Percent Number Number Percent
Funds managed by Golden Gate

Capital 38,409,890 72.6% 38,409,890 %
Charles Shaver 52,108 * 52,108 %
Bryan A. Shinn ® 485,709 * 485,709 %
Other Investors 2,228,764 4.2% 2,228,764 %

* Represents beneficial ownership of less than one percent (1%) of our common stock.
(a) Does not include 19,000 shares of restricted stock that Mr. Shinn directly beneficially owns.
Material Relationships

Advisory Agreement

On November 25, 2008, Golden Gate Capital acquired U.S. Silica Company from Harbinger Capital pursuant to an Acquisition Agreement,
dated June 27, 2008 (the Golden Gate Capital Acquisition ). In connection with the Golden Gate Capital Acquisition, we entered into an
Advisory Agreement with Golden Gate Capital (the Advisory Agreement ) whereby Golden Gate Capital agreed to provide business and
organizational strategy and financial and advisory services. Such services have included support and assistance to management with respect to
negotiating and analyzing acquisitions and divestitures, negotiating and analyzing financing alternatives, preparing financial projections,
monitoring compliance with financing agreements, marketing functions and searching for and hiring management personnel.

As compensation for these services, we agreed to pay Golden Gate Capital (1) an annual advisory fee in the aggregate amount equal to $1.3
million, payable quarterly in arrears, and (2) a transaction fee of 1.25% of the
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aggregate value of each transaction resulting in a change in control of GGC Holdings or its subsidiaries, along with each acquisition, divestiture,
recapitalization and financing. In addition to the fees described above, we also reimbursed Golden Gate Capital for all out-of-pocket costs
incurred by Golden Gate Capital in connection with its activities under the Advisory Agreement, and indemnified Golden Gate Capital from and
against all losses, claims, damages and liabilities related to the performance of its duties under the Advisory Agreement.

Advisory fees paid to Golden Gate Capital under the Advisory Agreement in 2012, 2011 and 2010 were $0, $1.3 million and $1.3 million,
respectively. On February 6, 2012, we paid $8.0 million to terminate the Advisory Agreement.

Director Designation Agreement

On January 31, 2012, we entered into a director designation agreement with GGC Holdings that provides GGC Holdings with the right to
nominate designees to our board of directors. The director designation agreement provides that, for so long as GGC Holdings has nomination
rights under the agreement, we may not take any action, including making or recommending any amendment to our certificate of incorporation

or bylaws, that (1) would decrease the size of our board of directors if such decrease would cause us to fail to satisfy the requirement under the
NYSE corporate governance standards that a majority of our board of directors consist of independent directors without the resignation of a
director nominated by GGC Holdings or (2) otherwise could reasonably be expected to adversely affect GGC Holdings s rights under the director
designation agreement, in each case without the consent of GGC Holdings.

GGC Holdings has the right to nominate individuals to our board of directors at each meeting of stockholders where directors are to be elected
and, subject to limited exceptions, we will include in the slate of nominees recommended to our stockholders for election as directors the number
of individuals designated by GGC Holdings as follows:

prior to the earlier of (1) one year after GGC Holdings owns less than 50% of our outstanding common stock or (2) GGC Holdings
owns less than 35% of our outstanding common stock, such number of individuals as are designated by GGC Holdings, so long as
we are able to comply with the requirement under the NYSE corporate governance standards that a majority of our board of directors
consist of independent directors at such time as GGC Holdings owns less than 50% of our outstanding common stock; and

during such time as GGC Holdings no longer has the unfettered right to nominate individuals to our board of directors but while
GGC Holdings still owns at least 10% of our outstanding common stock, such number of individuals designated by GGC Holdings
in relative proportion to GGC Holdings s then current ownership (rounded up), so long as we are able to comply with the requirement
under the NYSE corporate governance standards that a majority of our board of directors consist of independent directors at such
time as GGC Holdings owns less than 50% of our outstanding common stock.
The director designation agreement also provides that, in the event of a vacancy on our board of directors arising through the death, resignation
or removal of a director nominated by GGC Holdings, such vacancy may be filled by our board of directors only with a director nominated by
GGC Holdings. Our second amended and restated certificate of incorporation provides that any director nominated by GGC Holdings mays, at its
discretion, be removed at any time with or without cause.

Registration Rights Agreement

On January 31, 2012, GGC Holdings entered into a registration rights agreement with us. Pursuant to the registration rights agreement, GGC
Holdings has the right to request a long-form registration on not more than four occasions and a short-form registration on an unlimited number
of occasions. This registration statement is one of such registrations. In addition, GGC Holdings has piggyback registration rights in connection
with offerings initiated by us.
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The registration rights are subject to customary cutbacks and other limitations. We are able to postpone for a reasonable period of time, which
may not exceed 120 days, the filing of a registration statement that Golden Gate Capital requests that we file pursuant to the registration rights
agreement if our board of directors determines that the filing of the registration statement will have a material adverse effect on our plan to
engage in certain business transactions.

We are required to pay all fees and expenses incurred in connection with the registrations, except that we are not required to pay for any
underwriting discounts or commissions or transfer taxes relating to the transfer of securities by any persons other than us. We are also subject to
customary cross-indemnification and contribution arrangements with respect to the registration of our common stock. GGC Holdings is required

to comply with any lock-up restrictions that may be reasonably requested by the managing underwriters of an offering, regardless of whether its
securities are included in a registration.
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PLAN OF DISTRIBUTION

We are registering 41,176,471 shares of our common stock for possible sale by the selling stockholder. Unless the context otherwise requires, as
used in this prospectus, the selling stockholder includes donees, pledgees, transferees or other successors-in-interest selling shares received from
the selling stockholder as a gift, pledge, partnership distribution or other transfer after the date of this prospectus.

The selling stockholder may offer and sell all or a portion of the shares covered by this prospectus from time to time, in one or more or any
combination of the following transactions:

on the NYSE, in the over-the-counter market or on any other national securities exchange on which our shares are listed or traded;

in privately negotiated transactions;

in underwritten transactions;

in a block trade in which a broker-dealer will attempt to sell the offered shares as agent but may position and resell a portion of the
block as principal to facilitate the transaction;

through purchases by a broker-dealer as principal and resale by the broker-dealer for its account pursuant to this prospectus;

in ordinary brokerage transactions and transactions in which the broker solicits purchasers; and

through the writing of options (including put or call options), whether the options are listed on an options exchange or otherwise.
The selling stockholder may sell the shares at prices then prevailing or related to the then current market price or at negotiated prices. The
offering price of the shares from time to time will be determined by the selling stockholder and, at the time of the determination, may be higher
or lower than the market price of our common stock on the NYSE or any other exchange or market.

The shares may be sold directly or through broker-dealers acting as principal or agent, or pursuant to a distribution by one or more underwriters
on a firm commitment or best-efforts basis. The selling stockholder may also enter into hedging transactions with broker-dealers. In connection
with such transactions, broker-dealers of other financial institutions may engage in short sales of our common stock in the course of hedging the
positions they assume with the selling stockholder. The selling stockholder may also enter into options or other transactions with broker-dealers
or other financial institutions which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction). In connection with an underwritten offering, the underwriters or agents may receive compensation in the form of discounts,
concessions or commissions from the selling stockholder or from purchasers of the offered shares for whom they may act as agents. In addition,
underwriters may sell the shares to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters or commissions from the purchasers for whom they may act as agents. Any underwriters, dealers or agents
participating in a distribution of the shares may be deemed to be underwriters within the meaning of the Securities Act, and any profit on the sale
of the shares and any commissions received by broker-dealers may be deemed to be underwriting commissions under the Securities Act. The
selling stockholder may also be deemed to be an underwriter within the meaning of the Securities Act.

The selling stockholder may agree to indemnify an underwriter, broker-dealer or agent against certain liabilities related to the selling of the
common stock, including liabilities arising under the Securities Act.

We will bear a portion of the expenses of the offering of common stock, except that the selling stockholder will pay any applicable underwriting
fees, discounts or commissions and certain transfer taxes with respect to their shares of common stock.
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The selling stockholder has advised us that they have not entered into any agreements, understandings or arrangements with any underwriters or
broker-dealers regarding the sale of shares. Upon notification by the selling stockholder that it has entered into any material agreement with an
underwriter or broker-dealer for the sale of shares through a block trade, special offering, exchange distribution, secondary distribution or a
purchase by an underwriter or broker-dealer, we will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the
Securities Act, disclosing certain material information, including:

the name of the applicable seller;

the number of shares being offered;

the terms of the offering;

the names of the participating underwriters, broker-dealers or agents;

any discounts, commissions or other compensation paid to underwriters or broker-dealers and any discounts, commissions or
concessions allowed or reallowed or paid by any underwriters or dealers;

the public offering price; and

other material terms of the offering.
In addition, upon being notified by the selling stockholder that a donee, pledgee, transferee or other successor-in-interest intends to sell more
than 500 shares, we will, to the extent required, promptly file a supplement to this prospectus to name specifically such person as a selling
stockholder.

We and the selling stockholder are subject to the applicable provisions of the Exchange Act and the rules and regulations under the Exchange
Act, including Regulation M. This regulation may limit the timing of purchases and sales of any of the shares of common stock offered in this
prospectus by the selling stockholder and any other person. The anti-manipulation rules under the Exchange Act may apply to sales of shares in
the market and to the activities of the selling stockholder and their affiliates.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. Instead of
selling the shares of common stock under this prospectus, the selling stockholder may sell the shares of common stock in compliance with the
provisions of Rule 144 under the Securities Act, if available, or pursuant to other available exemptions from the registration requirements of the
Securities Act.

12
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LEGAL MATTERS

The validity of the common stock offered hereby will be passed upon for us by Kirkland & Ellis LLP, Chicago, Illinois. Certain partners of
Kirkland & Ellis LLP are members of a limited partnership that is an investor in one or more investment funds affiliated with Golden Gate
Capital. Kirkland & Ellis LLP represents entities affiliated with Golden Gate Capital in connection with legal matters.

EXPERTS

The audited combined financial statements incorporated by reference in this prospectus and elsewhere in the registration statement have been so
incorporated by reference in reliance upon the report of Grant Thornton LLP, independent registered public accounts, upon the authority of said
firm as experts in giving said report.
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