Funn PYO-15% [sz 07!05) . 1.5 DEFARTMENT OF COMMERCE
" m United Siatea Patant and Trademark Office

Rsconnmou FORM COVER SHEET

TRADEMARKS ONLY

Ta tha Director of the U. 5, Patant and Trademank Office; Pleaze necord the atiached documants or tha new addmess{es) belev.
1. Name of convaying party{ies): . 2. Name and addrass of recelving party(ies) [ ves

U.5. Silica Company Addiiional names, addmezes, or ciizenship attaches? &) no

Name: BMNF Parlbas
o - Internal

[ Individual(a) [] Asseciation Adtiress:
[] General Fartnarship [ Limited Partnership Siraet Address: 767 Saventh Avenua
[¥] Corparation- State: Deigrars City: New York
I::] Other
ci ) e State: HY

izanship (sea guidelines) Country: USA Zip: 10018

Additional names of conveying parties attached? El‘nm Ne D Association  ClHzanship
D Gararal Parinership I:iliz.umhlp
[7] Umited Partmership  Clitzanship
m Corprration - Citlzenship

3. Nature of conveyance }fExecution Date(s) :
Execution Date(s) November 25, 2008

Assignment . Memer
[ Aseig [ Merg OlherBank . . Gitizenship
[} Security Agreemant [I¢hange of Name If assignes is not demicied in the Unied s, a domestic
O representative designation i& attached: Ya. [ IHNa
Other, (Dazignations must ba a separate documnent from assighinant)

4. Application numtrer(s) or registration number(s} and identificatien er descriplion of the Trademark,
A. Trademark Application No.(g) B, Trademark Registrafion No.(s)

See attached Schadula (. Sae aftachad Schadule Ml

: | Aduittionsl sheetis) attached? [7] Yes ] Na
. Identification or Description of Tradermark{s) (and Fillng Cate if Application or Registration Mumber is unknown):

. Name & address of party to whom cotrespondancs | ¢ Tatal number of applications and
concernna dncuzant should be mailed: registrations involved: 5
Name: (&="T_ ien Solutiong '
infernal Address: 7. Total fee (37 CFR2B()(8) & 341) § Z EQ -

: " X Autharized 1o be chargad by credit cand
Street Address; . 2 imal J[: ﬁé ' Authorized to ba chargad io deposit account

* ] Enclosed ‘
City t&l hﬂ.ﬂ Y 8. Payment Information: 53
State:NY p 1305 . a.CreditCard  Last4 Numbers 5‘6
-3 ;.);),,-3 &,*} 7 Expiration Date _/0) /72

Phong Number: oD " ¢ Numbe 7
Fax Number: _,E_‘:lﬁ[p a-7 049 - Heposit Account Numser
Emall Address: Authorized User Naime

, ri I L] 2 —
9. Signature: - y June 14, 2010

T Date

Total fumbmr of pages incuding cover
sheat, attechmants, and dogument;

Name of Pemn Signlng

Drotumonts b ba recordod {Including cover shest) abould ba faxod to {574) 2730140, of malled fo:
Mutll Stop Asalghment Recordation Services, Divector of the USPTG, P.0, Box 1450, Alexandria, VA 223131480
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EXECUTION VERSION

Supplement fo Schedula Il providad on ﬁﬁmaaa

. As of 04/08/2010
TRADERMARK NAME REG. DATE | VALID UNTIL PLACE OF REG. & NO,
' ' USA '
MICROSIL Application filed 1/21/2010 :
_ Serial no. 77/917,352
‘ Usa
MY BACK YARD 1/3/2001 | Valid Until: January 8, 2011 : ' .
' Registration No. 2,419,846
- - USA
OTTAWA WHITE 12/5/2000 | Valid Until: December 15, 2018 | Supplemental Register
Registration No. 3,726,802
USA
| SHALE FRAC 12/15/2009 | Vaild Until: December 15, 2019 | Supplemental Register
Registration No. 3,726,891
\ USA
SILURIAN Application filed 4/6/2010

Serlal no, 85/007,878
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. EXEGUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLEGCTUAL PROPERTY SECURITY AGREEMENT, dated as of November 25, among U.S.
SILICA COMPANY, a Delaware corporation ("Granto:”), BNP Parbas, as Ctllateral Agent for the
Secured Parties (as defined in the Pledge and Security Agreement refered to below) (herein in such
capacity, the "Collateral Agent”).

RECITALS

(A) Granfor, together with GGC USS Acquisition Sub, Inc., & Delaware corporation, USS
HOLDINGS, INC., a Delaware corporation, GGC USS Borower Co, Inc., & Delaware
corporation, BMAC HOLDINGS, INC., a Delaware corporation, BETTER MINERALS &
AGGREGATES COMPANY, a Delaware corporation, BMAC SERVICES CO., INC,, a Delawara
corporétim. THE FULTON LAND AND TIMBER COMPANY, 5 Penngylvania corporafion,
GEGRGE F. PETTINOS, LLC, a Delaware limlted liabiity company, PENNSYLVANIA GLAS3
SAND CORPORATION, a Delaware corporation, OTTAWA SILICA COMPANY, a Delaware
corporation, (collectively, the "Lean Parties”) the financial institutions listed on the signature
pagee thareof {sach individually refarred to as & “Lender’ and collectively as “Lenders") and
BNF Paribas, s administrative agent for the Lenders (in such capaclty, the "Administrative
Agent”) are parties to a Gredit Agresment dated as of November 25, 2008 (as amended,
amended and restated, aupplemantad or otherwise modified from time o time, the "Credt
Agreement”).

(B) The Loan Parties are party to a Pledge and Security Agreement, dated 28 of Novamber 25,
2008 in favor of the Collateral Agent (as it may from time to time be amended, modified or
supplemented, the "Pledge and Security Agreamant™), pursuant {o which Grantor is required
to axecute and deliver this Agreament.

(C)  in consideration of the mutual conditions and agreements set forth In the Credit Agreement, the

- Pledge =nd Securily Agroement and thiz Agreement, and other good and valuable

consideration, the receipt and sufficlency of which are hereby acknuwledgad, the parties hereto
heraby agree as fofiows;

SECTION 1 Defined Terms

Unleéa otherwise defined herein, terns defined in the Pladge and Security Agreement and used
hergin have the meaning given to them in the Pledge and Securlty Agreemant.’

SECTION 2 Grant of Security Interest in Intellectual Property Collateral

As securlty for the prompt and complete payment and performancs in full when due (whether 2t siatad
mahurity, by required prepayment, declaration, acceleration, demand or otherwise, including the
payment of amounts that would become due but for the operation of the automatic stay under Section
362(a) of the Bankruptoy Code) of alt Secured Obligations, Granter hereby pledges and grants to the
Collateral Agert, for its benefit and for the beneftt of the Secured Parties, a continuing securlty interest
in and Lien on all of its right, tile and interest in, to and under 2ll inteflectual Proparty Coliateral

whether now owned or existing or hereafter acquired or arising and wherever located.

“Intellectual Property Collateral” means Grantor's right, tille and interest in, to and under all of the
following included in the Collateral:

A101TH09
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EXECUTION VERSION

(=} all Copyrights and Copyright Licenses to which It is a party, 1naluding those rafarred
to on Schedule | hereto,

{b)  ofi Patents and Patent Licenses to which It is a party, ncluding those reforred to on
Schadule It hereto and '

(¢} il Trademarks and Trademark Licenses fo which It is a party, including those
refarred ‘o on Schadule M hereto;

‘ (dy  all goodwlll of the business connected with the use of, and symbaolized by, each
trademark and each trademark Heerise; . '

(e) all reissues, continustions or extensions of the foregoing; and

)  ait Proceeds of the foregoing, including any claim by Grantor against third parties
for past, present or future {f) infringement or, if applicable, diltion of any {A) Copyright or
Copyright ficansed under any Copyright License, (B) Trademark or Trademark licensed under
any Trademark License o (C) Patent or Patent licensed under any Patent License or {ii) injury
to the goodwill associated with any Trademark or any Trademark licensed under any Trademark
Licenss,

SECTION 3 Separate and Distinct Grants of Security

Notwithetanding anything to the contrary contained in this Agreement, Grantor and the Coilatersl
Agent (on behalf of the Secured Parties) acknowledge and agree that the Securlty Interest granted
pursuant to this Agreement to the Collateral Agentt for the benefit of the Secured. Parties and securing
the Securad Obligafions, will be 2 “first” priority security interest in the Collateral, junior to'no other
security imerest.

SECTION 4 Certain Exclusions

Notwithstending anything herein to the contrary, in no event will the Coltateral include and Grantor will
not ba deemed 1o have granted = Security Intarest in any of tts right, tithe or interest in any Intellectust
Propetty if the grant of such Security inferest would constitute or result i the abandonmment of,
invalidation of or rendering unenforceable any of its right, fitle or Interest therain or wiuld result n a
breach of terms of or constitute a default or viclation of an agreement related fo the Intgllectual

Propetty.
SECTION 5 Pledge and Sacurity Agreement

The security interest granted pursuant to this Agreement Is granted in conjunction with the security
interest granted to the Collateral Agent pursuant to the Pladge and Secutlty Agresment, and Grantor
hereby acknowledges and affirms that the rights and remedies of the Collateral Agent with respect o
the securily interest granted to it in the Intellectusi Proparty Colisteral made and granted hereby are
more fully set forth in the Pledge and Securty Agreement, the terms and provisions of which are
incorporated by reference harein as if fully set forth hereir. To the exient there is any conflict between
the terms of this Agreement and the Pledge and Security Agreement, the Pladge and Securliy
Agreamant shall control.

SECTION ¢ Govemning baw

A10173108
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EXECUTION VERSION

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER ARE
GOVERNED BY, AND WILL BE GONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK {INGLUDING SECTION 51401 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

[Remainder of page intantlonétiy left blank]

AT01 73109
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N WITNESS WHEREOF, Grantor has cauged this intelleciual Properly Security Agraeient fo be duly
exeuind snd dilivered by its respective ofiicar or rapresentative thereunto duly authorized a3 of the
date firet weriiten above,

GRANTOR: .
LLS. SILICA COMPANY

By

Nﬂé@: John AUlizio y
Tille:  President

. Notice Addrass:

PO Bov 18T -
vk e Cry e WY Rl
B Mool Y

. -

AIUT7EI0N
' ' Signeture Page io intellectus! Property Security Agraement
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ACCEPTED AND AGREETL):
BNP* Paribas, as Collateral Agen

By: WAL
ame: £ 00wk (Csaglavis
11:23 &mmag\fg‘f)s; :

B,@-

Wi
Name: POV PG oA Kostiore-
Title: T {raiinyY

Motice Address.

787 Saventt Ave., 9th Floor
Mew York, NY 10049

Feot; 212-841-2884

Attn: Charles Ramano

ADIFH00

Gignature Page it lymllenﬂual Property Saaurlly Agreament
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EXECUTION VERSION

SCHEDULE | TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
COPYRIGHT REGISTRATIONS

(A} REGISTERED COPYRIGHTS
None, ,

(B} COPYRIGHT APPLICATIONS
Note.

(C) COPYRIGHT LICENSES

Notia,

ATOTT3I0

TRADEMARK
REEL: 004224 FRAME: 0968
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SCHEDLULE I TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
PATENT REGISTRATIONS

{A) REGISTERED PATENTS

MNane.

(B} PATENT APPLICATIONS
MNone.,
(C) PATENT LICENSES

None,

AN72109
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SCHEDULE Il TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
TRADEMARK REGISTRATIONS '

(A} REGISTERED TRADEMARKS
Ses Attachad.

(B} TRADEMARKAPFLICATIONS -
See Attachad.

(C) TRADEMAREK LICENSES

None,

A0 T3109
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