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Most stockholders have a choice of voting on therhret, by telephone or by mail using a traditigmaixy card. Please refer to the
proxy card or other voting instructions includedhthese proxy materials for information on theingtmethods available to yolf.you vote
on the Internet or by telephone, you do not need treturn your proxy card.

ANNUAL MEETING ADMISSION

Only stockholders who are eligible to vote at thedal Meeting will be admitted to the Annual Megtistockholders must present a
form of personal photo identification to be adndttdf your shares are held in the name of a bardkdy or other holder of record, you also
must present a brokerage statement or other pfanf/ioership to be admitted.

HELP US REDUCE PRINTING AND MAILING COSTS
If you share the same last name with other stoddrslliving in your household, you may receive amg copy of our Notice of Annu

Meeting and Proxy Statement and accompanying doctamlease see the response to the question ‘Wé/tatuseholding’ and how does it
affect me” for more information on this stockholder prograrattaliminates duplicate mailing
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TIME AND DATE:
PLACE:

PURPOSE:

RECORD DATE:

ANNUAL REPORT:

PROXY VOTING:

Toledo, Ohio
March 12, 2015

OWENS CORNING
One Owens Corning Parkway
Toledo, Ohio 43659

Notice of Annual Meeting of Stockholders

10:00 a.m., Eastern Daylight Time on Thursday Ap6i] 201=

Sidley Austin LLP
787 Seventh Avenue
New York, New York 1001!

1. To elect the following directors to serveilthe 2016 Annual Meeting of Stockholders andilun
their successors are elected and qualified: JamMsMonagle, W. Howard Morris and Suzanne
P. Nimocks.

2. To ratify the selection of Pricewaterhousefers LLP as our independent registered public
accounting firm for 201t

To approve, on an advisory basis, 2014 wlaemecutive officer compensatic

To transact such other business as mayedyopome before the Annual Meeting or any
adjournment or postponement of the Annual Mee!

You can vote if you were a stockholder of recorthatclose of business on February 25, 2

Our Annual Report for the Fiscal Year Ended Decandlie 2014 (2014 Annual Report”) is enclosed
with these materials as a separate boo

It is important that your shares be representedvatet] at the Annual Meeting. You can vote your
shares on the Internet, by telephone or by cormgetnd returning your proxy or voting instruction
card. See details under the heac*How do | vote”

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD APRIL 16, 2015: The Notice
of Annual Meeting and Proxy Statement and 2014 Anral Report are available at
https://materials.proxyvote.com/690742.

By order of the Board of Directo
- Q
/

John W. Christ
Secretary
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PROXY STATEMENT
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did | receive these proxy materials?

We are providing these proxy materials in conneéctiith the solicitation by the Board of Directorfs@wens Corning (“Owens
Corning,” the “Company,” “we,” “us” or “our”), a Daware corporation, on behalf of the Company okj@® to be voted at our 2015 Annual
Meeting of Stockholders (the “Annual Meeting”) aaidany adjournment or postponement thereof. OmouteMarch 12, 2015, we began
distributing these proxy materials to stockholders.

How can | attend the Annual Meeting?

You are invited to attend the Annual Meeting oniAp8, 2015, beginning at 10:00 a.m., Eastern RengliTime. The Annual Meeting
will be held at the offices of Sidley Austin LLP87 Seventh Avenue, New York, New York 10019. Ontckholders who are eligible to vc
at the Annual Meeting or their authorized represtives will be admitted. Stockholders must presemt form of photo identification to be
admitted to the Annual Meeting. If you are a betiefiowner of shares, you also must present a baglkestatement or other proof of
ownership to be admitted. No cameras, recordingpetgnt, electronic devices, large bags, briefcasgmckages will be permitted in the
Annual Meeting. Seating will be limited.

Who is entitled to vote at the Annual Meeting?

Holders of Owens Corning common stock at the ctifdmisiness on February 25, 2015, the record datthé Annual Meeting, are
entitled to receive this Proxy Statement and t@ tbeir shares at the Annual Meeting. As of thag dere were 118,247,213 shares of
common stock outstanding and entitled to vote. Ediglie of common stock is entitled to one voteamhenatter properly brought before the
Annual Meeting. All stockholders of record may vatgerson at the Annual Meeting. Stockholderseabrd may also be represented by
another person by executing a proper proxy desigmé#tat person. If you are a beneficial ownertares, you must obtain a legal proxy fr
your broker, bank or other holder of record andent it to the inspectors of election with yourltain order to vote at the Annual Meetir

The names of stockholders of record entitled t@ attthe Annual Meeting will be available for anypose germane to the meeting at
the Annual Meeting and for ten days prior to thendal Meeting between the hours of 8:45 a.m. an@ g:81., at our principal executive
offices at One Owens Corning Parkway, Toledo, O#8659 by contacting the Secretary of the Company.

How do | vote?
You may vote using one of the following methods:
. vote through the Internet at www.proxyvote.com gsime instructions included on the proxy card dinginstruction card
. vote by telephone using the instructions on thexypard or voting instruction car
. complete and return a written proxy or voting instion card; o
. attend and vote at the Annual Meeting. (“Who is entitled to vote at the Annual Meeti")

Your vote is important. Please vote promptly.

Will my shares be voted if | do not provide instrugions to my broker?

If you are the beneficial owner of shares heldsiiéet name” by a broker, the broker (as the rebolder of the shares) is required to
vote those shares in accordance with your instostilf you do not provide

1
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instructions, your broker will not be able to vgtaur shares on “non-discretionary” proposals. Thiy dem at the Annual Meeting that is
“discretionary” is the ratification of the seleatiof PricewaterhouseCoopers LLP as our independgigtered public accounting firm.
Accordingly, if you are a beneficial owner, youpker or other holder of record is permitted to wber shares on the ratification of the
selection of PricewaterhouseCoopers LLP as oumpieddent registered public accounting firm, evehefstockholder of record does not
receive voting instructions from you.

What can | do if | change my mind after | vote my fiares?
If you are a stockholder of record, you can revpder proxy before it is exercised by:
. written notice to the Secretary of the Compe
. timely delivery of a valid, lat-dated proxy or a lat-dated vote by telephone or on the Interne
. voting by ballot at the Annual Meetin

If you are a beneficial owner of shares, you maynsitinew voting instructions by contacting your keoor other holder of record.

All shares that have been properly voted and natked will be voted at the Annual Meeting.

What are the voting requirements to elect the direimrs and to approve the proposals discussed in thRroxy Statement?

The presence of the holders of a majority of theresh of common stock entitled to vote at the Anihédting, present in person or
represented by proxy, is necessary to constitgigoaum.

. Election of Directors

A plurality of the votes cast is required for tHeation of directors. This means that the directmminee with the most votes for a
particular slot is elected for that slot. You mapter“for” or “withhold” with respect to the electicof directors. Only votes “for” are
counted in determining whether a plurality has begst in favor of a director. Abstentions are rmirted for purposes of the electior
directors.

. Ratification of the Selection of PricewaterhouseCoopersLLP

Although ratification is not required by our Bylawsotherwise, we are asking our stockholderstifyrthe Audit Committees selectio
of PricewaterhouseCoopers LLP as our independgigteged public accounting firm for 2015. The affative vote of a majority of the
votes which could be cast by the holders of altlsentitled to vote which are present in persohyoproxy at the Annual Meeting is
required to approve the ratification of the selmttdf PricewaterhouseCoopers LLP as our indeperrdgigtered public accounting firm
for 2015. Abstentions will count as present andtledtto vote for purposes of this proposal and haélve the effect of a vote against the
proposal.

. Say on Pay

The affirmative vote of a majority of the votes wiicould be cast by the holders of all stock eattitb vote which are present in person
or by proxy at the Annual Meeting is required t@igve, on an advisory basis, the compensation ohamed executive officers.
Abstentions will count as present and entitleddtevfor purposes of this proposal and will havedfiect of a vote against the proposal.

2
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Could other matters be decided at the Annual Meetig?

At the time this Proxy Statement went to pressdigdenot know of any matters to be raised at theuahiMeeting other than those
referred to in this Proxy Statement. However, ifestmatters should be properly presented at théimge¢he proxy holders will have the
discretion to vote your shares in accordance vhigtir tbest judgment.

Who will tabulate the votes?

Representatives of Broadridge Financial Solutibms, will tabulate the votes and act as inspectaiection. John W. Christy and Raj
B. Dave have been appointed to serve as altemspedtors of election in the event Broadridge shlmto serve.

Who will pay the cost of this proxy solicitation?

The Company will pay the cost of soliciting proxi®soxies may be solicited on our behalf by diresstofficers or employees in person
or by telephone, electronic transmission or fadsitmansmission, and such persons will not recadditional compensation for their
solicitation efforts. We have hired Alliance AdvispL.L.C. to assist in the distribution and sa#tion of proxies for a fee of $20,000, plus
reasonable expenses, for these services.

What is “householding” and how does it affect me?

We have adopted a procedure approved by the UcsriSes and Exchange Commission (“SEC”) calledu$eholding.” This
procedure is designed to reduce the volume of dafgiinformation received at your household angdshes reduce our printing and mailing
costs. Under this procedure, stockholders of readrd have the same address and last name and gantictpate in electronic delivery of
proxy materials will receive only one copy of ountide of Annual Meeting and Proxy Statement aneagranying documents, unless one or
more of these stockholders notifies us otherwise.

Stockholders who patrticipate in householding walhtinue to receive separate proxy cards.

If you are eligible for householding, but you aritiey stockholders of record with whom you shara@dress currently receive multiple
copies of the Notice of Annual Meeting and Proxgt&ment and accompanying documents, or if you $toick in more than one account,
in either case you wish to receive only a singleycof each of these documents for your householdtact Broadridge Financial Solutions,
Inc. at 1-800-542-1061 or in writing at Broadridgfuseholding Department, 51 Mercedes Way, Edgewsed York 11717.

If you participate in householding and wish to ieee separate copy of this Notice of Annual Megetimd Proxy Statement and the
accompanying documents, or if you do not wish twtigipate in householding and prefer to receiveasate copies of these documents in the
future, please contact Broadridge as indicated @bov

Beneficial owners can request information aboutskebolding from their brokers or other holders aciore.
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PROPOSAL 1
ELECTION OF DIRECTORS

Information Concerning Directors

Currently, our Board of Directors consists of 18dtors in three classes, with four directors iagsllIl, four directors in Class | and f
directors in Class II. One Class lll director, Btake, will retire at the Annual Meeting.

» The directors currently serving in Class Il hoffiae for a term expiring at the Annual Meetir
e The directors currently serving in Class | holdadffor a term expiring at the Annual Meeting ob&tholders in 201¢€
e The directors currently serving in Class Il holfiad for a term expiring at the Annual Meeting ab&holders in 2017

The directors in Class Ill whose terms expire atAmnual Meeting are: James J. McMonagle, W. Howdodris and Suzanne P.
Nimocks. Pursuant to the Corporate Governance Goét adopted by our Board of Directors, the egtient age for directors is 73.
director who has attained age 73 may continueriesas a director until the next succeeding anmesdting of stockholders. Norman P. Bl
has attained retirement age and will retire at®heual Meeting. Upon his retirement, the then aureze of the Board of Directors will be
reduced by one.

Pursuant to the Corporate Governance Guidelinesjrmees for director are selected on the basisnabrg other things, experience,
knowledge, skills, expertise, mature judgment, aguncharacter, integrity, diversity, ability to nealkdependent analytical inquiries,
understanding of Owens Corning'’s business envirannaad willingness to devote adequate time anattsfto Board responsibilities. The
Board of Directors believes that each of the curdiectors and nominees for director exhibit eatthese characteristics. Set forth below
with each directos biographical information is a description of grancipal experience, qualifications, attributesskills that led the Board -
the conclusion that each individual should servara®wens Corning director.

Your proxy will vote for each of the three nominesdess you specifically withhold authority to vdte any or all of the nominees. If
any nominee is unable to serve, your proxy may fatanother nominee proposed by the Board of Barsc We do not know of any nomir
of the Board of Directors who would be unable ttveas a director if elected.

Directors will be elected by a plurality of the getcast at the Annual Meeting. Each person elettdte Annual Meeting will serve ur
the Annual Meeting of Stockholders in 2016 andlums/her successor is duly elected and qualified.

Phase¢In Declassification of the Board

At our Annual Meeting of Stockholders in 2014, gteckholders voted to declassify the Board of Doecin a transitional manner
beginning with annual elections for directors im&3 Il in 2015. Accordingly, the Board of Directdras nominated each of Ms. Nimocks
Messrs. McMonagle and Morris for re-election agcliors at the Annual Meeting for a new term expii@n the Annual Meeting of
Stockholders in 2016.

The Board of Directors recommends that you vote FORach director nominee named in Proposal 1.

4
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Nominees for Election as Directors in Class—For a Term Expiring at the Annual Meeting of Statllers in 2016

JAMES J. MCMONAGLE, 70
Director Since 200

W. HOWARD MORRIS, 54
Director Since 2007

SUZANNE P. NIMOCKS, 56
Director Since 2012

Mr. McMonagle has been Of Counsel at Vorys, S&eymour & Pease LLP, a law firm in
Cleveland, Ohio, since 2002. Mr. McMonagle is Diog@and Chairman of the Board of Selected
Family of Funds and formerly served as Senior \Hoesident, General Counsel and Secretary of
University Hospital Health System, Inc. and Uniwgrsiospitals of Cleveland. He also was a
Common Pleas Court Judge of Cuyahoga County, @hithan attorney in private practice.

Director Qualifications:Mr. McMonagle’s distinguished career as an attoygeyeral counsel,
board chairman and as a judge enables him to prdkiel Board valuable insights regarding
regulatory risk, governance, government processedaav.

Mr. Morris has been President and Chief Investn@dfiter of The Prairie & Tireman Group, an
investment partnership, since 1998. Mr. Morris Yaamerly Vice President and Senior Portfolio
Manager at Comerica Asset Management from 200083 ,2Emergency Financial Manager,
Inkster, Michigan Public Schools, from 2002 to 20&8&d Chief Financial Officer, Detroit,
Michigan Public School District, from 1999 to 20¢4k is a Certified Public Accountant and
Chartered Financial Analys

Director Qualifications:Mr. Morris brings to the Board, among other skétsd qualifications,
experience in auditing, finance and investments.Ndbrris’s experience as a certified public
accountant and chartered financial analyst and ledye of finance led to his designation as an
“audit committee financial expe’

Ms. Nimocks was formerly a Director with McKinsey@ompany, a global management
consulting firm, from June 1999 to March 2010, aras$ with the firm in various capacities since
1989, including as leader of the firm’'s Global B&um Practice, Electric Power & Natural Gas
Practice, as well as the Global Organization Peactils. Nimocks served on several of the firm’s
worldwide personnel committees for many years anchérly served as the Houston Office
Manager. Ms. Nimocks is a Director at Axip Energynfices, a privately-held natural gas
compression company based in Houston.

Ms. Nimocks chairs the Board of the Houston Zoo iaral Trustee for the Texas Children’s
Hospital. Ms. Nimocks is a former board memberhef Greater Houston Partnership, United \
of the Texas Gulf Coast and the American Heart dis$ion, and a former Trustee of the St.
John’s School in Houston.

Public Company Directorships in the Last Five Years
. Encana Corporation
. Rowan Companies Inc.
*  ArcelorMittal

Director Qualifications: Ms. Nimocks brings to the Board, among otherskihd qualifications,
over 20 years of experience in a global managewwmrdulting firm, focusing on strategic
planning and risk management. Ms. Nimocks alsoelttensive experience serving as a direct
other global public companie

5



Table of Contents

Class I—With Terms Expiring at the Annual Meetih@tckholders in 2016

RALPH F. HAKE, 66
Director Since 2006

J. BRIAN FERGUSON, 60
Director Since 2011

Mr. Hake retired as Chairman and Chief ExecutivBo®f of the Maytag Corporation, a
manufacturer of home and commercial appliance20@6. Prior to joining Maytag, Mr. Hake was
Executive Vice President and CFO of Fluor Corporata $10 billion engineering and construction
company. Mr. Hake also served in executive positimnwWhirlpool Corporation. Prior to joining
Whirlpool, Mr. Hake served in various corporateagtgic and financial positions at the Mead
Corporation of Dayton, Ohio. Mr. Hake also servedtte Board of Directors of the National
Association of Manufacturers and was Chairman efgtoup’s taxation and economic policy

group.

Public Company Directorships in the Last Five Years
. ITT Corporation
. Smurfit-Stone Container Corporation
. Rock-Tenn Company
. Exelis, Inc.

Director Qualifications: Mr. Hake brings to the Board, among other skiltsl qualifications, over
20 years of leadership experience at manufactwangpanies. He has served in senior financia
management roles as well as in leadership positiartee boards of other diversified public
companies. His experience at public companies t@sded Mr. Hake with extensive knowledge
governance, finance, manufacturing and operatinodsaables him to make significant
contributions to the Board. Mr. Hake’s extensiv@enxence in financial management roles and
understanding of accounting led to his designa®ar”audit committee financial expe’

Mr. Ferguson retired from his position as Executlairman of Eastman Chemical Company, a
global chemical company engaged in the manufaemdesale of a broad portfolio of chemicals,
plastics and fibers, at the end of 2010, havinge®tas Chief Executive Officer of Eastman in May
2009. He became Chairman and Chief Executive Of6€&astman in January 2002. He joined
Eastman in 1977 and led several of its businessti®iU.S. and Asia. Mr. Ferguson is also the
retired Chairman of the American Chemistry Courldil. Ferguson serves on The University of
Tennessee Board of Trustees.

Public Company Directorships in the Last Five Years
. NextEra Energy, Inc.
*  Phillips 66

Director Qualifications: Mr. Ferguson brings to the Board, among othdfssaind qualifications,
over 30 years of leadership experience at Eastrh@mé@al Company, culminating in his service
Chief Executive Officer and as Executive Chairmatdditionally, he has served on the boards of
several publicly traded companies. He has expegienmnternational business, industrial
operations, strategic planning and capital raisingtegies, as well as in executive compensation
and corporate governance. Mr. Ferguson’s exterigigacial management experience led to his
designation as &"audit committee financial expe’
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F. PHILIP HANDY, 70
Director Since 2006

MICHAEL H. THAMAN, 51
Director Since 2006

Mr. Handy has been CEO of Strategic Industriespddwide diversified service and manufactul
company, since 2001. He has held leadership positigth Equity Group Corporate Investments,
Chart House, Donaldson, Lufkin and Jenrette andljdVlanagement and Research. In March
2008, he was re-appointed by President George \8h Bronfirmed by the Senate, and served a
second term on the National Board of Educationr®es.

Public Company Directorships in the Last Five Years
. Anixter International, Inc.
*  Rewards Network, Inc

Director Qualifications: Mr. Handy brings to the Board, among other skiltgl qualifications, ove
40 years experience in business, finance and imges¢tie has significant experience leading a
global manufacturing company as the chief execudfv@trategic Industries as well as serving as
chief executive officer of two public companies,attHouse and Rewards Network, Inc.

Mr. Handy also has experience serving as a dir@ftother public companies. His experience
enables him to provide insights concerning capilalcation strategy, governance, finance and
investments

Mr. Thaman has served as Owens Corning’'s PresadehChief Executive Officer since 2007 and
as Chairman since 2002. Mr. Thaman joined Owengi@giin 1992 and held a variety of
leadership positions at Owens Corning, includimyisg as Chief Financial Officer beginning in
2000, President of the Exterior Systems Businegmbang in 1999 and President of the Engine
Pipe Systems Business beginning in 1997. Priasitorjg Owens Corning, Mr. Thaman was Vice
President in the New York office of Mercer Managein@onsulting, a strategy consulting firm.

Public Company Directorships in the Last Five Years
. NextEra Energy, Inc

Director Qualifications: Mr. Thaman has significant leadership experiemith Owens Corning.
The Board believes that Mr. Thaman’s strong leddprskills, financial accumen, extensive
business experience and knowledge of the Comptnpraducts and its customers is of tremen
value to the Board. This experience and knowledgsdifies Mr. Thaman to provide insight to the
Board on Owens Corning'’s operations, businessegfyadnd talent, as well as financial matters. In
addition to his other skills and qualifications, .Mhaman'’s role as both Chairman and Chief
Executive Officer of Owens Corning serves as d liit between management and the Board of
Directors, allowing the Board to perform its ovgtdirole with the benefit of management’s
perspective on business and stratt

7
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Class Il—With Terms Expiring at the Annual Meetifiggtockholders in 2017

CESAR CONDE, 41
Director since 2014

ANN IVERSON, 71
Director since 2006

Mr. Conde is Executive Vice President at NBCUnigkrashere he oversees NBCUniversal
International, which includes film and televisioistdbution, cable channels, film and television
production, theme parks, and news. Mr. Conde joMB@Universal in October 2013 from
Univision, a leading American media company witboatfolio of Spanish language television
networks, radio stations and websites, where heedeas President since 2009. Mr. Conde, who
joined Univision in 2003, served in a variety ohige executive capacities and is credited v
transforming it into a leading global, multi-platfio media brand. Prior to Univision, Conde served
as the White House Fellow for Secretary of StatiinGo Powell from 200-2003.

Director Qualifications: Mr. Conde brings a diverse set of qualificatiamsl perspectives to the
Board based on his leadership experience in thicpatid private sector, including his tenure as a
senior executive at NBCUniversal, a Fortune 100bgl media company. Mr. Conde’s experience
enables him to provide valuable insights to therBoagarding global business strategy, marketing,
finance and technolog

Ms. Iverson has provided international consultiagvees in Carefree, Arizona, since 1998. Pric
that, Ms. Iverson served as Chief Executive Offmieraura Ashley Holdings plc, Mothercare plc
and Kay-Bee Toy Stores, chairperson of Brooks Spant. and Chairman of the Board of Trustees
of Thunderbird—The School of Global Management. B&®held executive positions with
Bloomingdales and Federated Department StoresShe also has been awarded the Ellis Island
Medal of Honor.

Public Company Directorships in the Last Five Years
» Ignite Restaurant Grot

Director Qualifications: Ms. Iverson has significant leadership experiearca chief executive

officer in both the public and private sectors asd business consultant. She provides the board &
global perspective, with over 10 years experierscehgef executive officer of large multinational
companies. Ms. Iverson brings to the Board, amdhgrakills and qualifications, expertise in
international business, branding, finance and ntexggeMs. Iverson’s audit committee experience
and understanding of finance led to her designat®an “audit committee financial expert.”
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EDWARD F. LONERGAN, 55
Director since 2013

MARYANN T. SEAMAN , 52
Director since 2014

Mr. Lonergan retired as Director, President ande€Bikecutive Officer of Chiquita Brands
International, Inc., a leading international maeketnd distributor of food products, upon the &4
the company in January 2015. He had served irrdhgssince October 2012. Prior to joining
Chiquita, Mr. Lonergan served as Director, Predid@a CEO of Diversey, Inc., a leading global
provider of sustainable cleaning, sanitation angidrye solutions, from February 2006 through
October 2011. Prior to joining Diversey, Mr. Lonangserved as President of the European region
for The Gillette Company from May 2002 until Januda006 and was employed from 1981 to A
2002 by The Procter & Gamble Company, where he &elariety of leadership positions both
domestically and internationally. Mr. Lonergan iBigector of The Schwan Food Company.

Public Company Directorships in the Last Five Years
»  Chiquita Brands International, Inc.

Director Qualifications: Mr. Lonergan brings more than 30 years of intdomal leadership
experience at public companies in various secioetyding significant leadership experience as the
former Chief Executive Officer of Chiquita Brandgdrnational. He possesses extensive knowl

of global business operations, strong strategicfimaghcial management expertise and a keen
understanding of the consumer products business.

Ms. Seaman has served as Executive Vice PresiddnChief Financial Officer of FMC
Technologies, Inc., a leading global provider ahigology solutions for the energy industry, since
March 2014. As CFO, Ms. Seaman is responsibleverall financial management of FMC
Technologies, its financial reporting and transpeye and for multiple corporate functions. Before
being appointed to her current role, she serveskasor Vice President and CFO from 2011 to €
2014. Prior to that, she was Treasurer, and Viesigent and Deputy Chief Financial Officer.
Before joining FMC Technologies in 1986, Ms. Searsarved as Finance Manager for Sheller-
Globe Corporatior

Director Qualifications: Ms. Seaman has extensive leadership experierfagince, operations a
management. Her well-rounded management experarfe®lC Technologies, a publicly traded,
energy sector manufacturer, particularly in herexntrrole as Chief Financial Officer, enables lux
contribute important insights regarding businesstagy, risk management and finance. Ms.
Seaman’s financial management experience and éx¢ekisowledge of accounting led to her
designation as an “audit committee expert.”
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JOHN D. WILLIAMS, 60
Director Since 2011

Mr. Williams has served as President and Chief Etree Officer, and a director of Domtar
Corporation, a leading designer, manufacturer aadketer of fiber-based products including
communication papers, specialty and packaging gag®t absorbent hygiene products, since
joining the company in 2009. From 2000 to 2008, Williams served in senior executive positic
with SCA Packaging Ltd. and SCA Packaging Europggrag Europe’s largest producers of
containerboard paper used for the manufacturirgpofigated box products. During this period, he
served as President of SCA Packaging Europe, fi@®b fo 2008, and as regional managing
director for the company’s U.K. and Ireland opemasi from 2000 to 2005. Prior to joining SCA
Packaging, Mr. Williams held a number of increalirgenior positions in sales, marketing,
management and operations with Rexam PLC; Packa&gsgurces, Inc.; Huhtamaki; Alberto
Culver (U.K.) Ltd.; and MARS Grouj

Director Qualifications: Mr. Williams brings to the Board, among otherliskand qualifications,
significant leadership experience as PresidentGindf Executive Officer of Domtar Corporatior
large publicly traded manufacturer and as a senamager in Europe. He has extensive experience
in international business, manufacturing, finanojérations, sales and marketing. Mr. Williams’
experience and knowledge of finance and globalledko his designation as an “audit committee
financial exper”

Director Retiring at the 2015 Annual Meeting of &tloolders

NORMAN P. BLAKE, JR, 73
Director since 200

Mr. Blake retired in 2002 as Chairman, Presidemt, @hief Executive Officer of Comdisco, Inc.
Previously he held the same position with PromuteHBorporation, USF&G Corporation, Heller
International Corporation as well as Chief Execai®fficer and General Secretary of the United
States Olympic Committee. Also, he had previouglgrbExecutive Vice President—Financing
Operations of the General Electric Credit CorporatiGeneral Electric Company. He is the
recipient of the degree of Economics honoris cdusa Purdue University as well as Masters and
Bachelor degrees. He has also been awarded tisd4tihd Medal of Honor.
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GOVERNANCE INFORMATION

Corporate Governance Qverview
*  92% of the Board is independen

Independent Lead Director with robust and defined
responsibilities

. Directors with experience, qualifications ad skills across g 100% Independent Audit, Compensation, Finare and

wide range of public and private companies Governance and Nominating Committees
. Board access to Senior Management and Indepdent . Annual Board, Chairman/CEO, Committee evalation
Advisors process
. Executive sessions of Independent Directoas every . Directors have limits on outside board and
regular Board meeting and Committee meeting audit committee service
. All Directors attended at least 75% of
meetings held . Owens Corning’s global Code of
Conduct for employees, officers and
directors

. Active stockholder outreach program

. Clawback and anti-hedging policy . Mandatory Director retirement age of 73

. Stockholder communication process for commicating
«  Annual advisory votes to approve executiveompensation with the Board
. Ranked #1 in the Building Materials

section of the Dow Jones Sustainability

Index

2016 Management Proposal on Majority Voting

The Board plans to submit a proposal at the 201tuAhMeeting of Stockholders for stockholder apptaf majority voting in
uncontested director elections to become effectbreeurrent with the full de-classification of thedd in 2017.

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Garera Guidelines which, in conjunction with our @mate of Incorporation,
Bylaws and Board committee charters, form the fraork for our corporate governance. The GovernandeNominating Committee
reviews the Corporate Governance Guidelines perddigiand makes revisions, as necessary. The Catg&@overnance Guidelines are
published on our website at http://www.owenscorrdom and will be made available in print upon rexjsy any stockholder to the Secre
of the Company.

Board Leadership Structure

Pursuant to the Corporate Governance GuidelinesBttard has the authority to select its Chairpetsm®d on its collective best
judgment as to the candidate best suited to meeftimpan’s needs at a given time. Currently, Michael H. flaa serves as Owens
Corning’s Chairman of the Board, President and {aiecutive Officer (“Chairman and CEQO”) and RalphHake, a nhon-management
director with extensive public company experieneevss as lead independent director (“Lead Indepdridieector”) of the Board. The Board
of Directors believes that this leadership strueigrappropriate for Owens Corning in light of @empany’s governance structure, current
needs and business environment as well as theeitadpnts, experiences and attributes of the iddads in those roles.
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Mr. Thaman was Chairman of the Board of the Comgeomy April 2002 to December 2007, prior to hisatien as the Company’s
Chief Executive Officer. Upon his election as Chistecutive Officer in December 2007, the Chairmad @EO positions were combined in
order to ensure a single, strong senior managevod#, with clear and consistent leadership oncatlistrategic objectives. The Boasdrior
experience working with Mr. Thaman in the Chairnpasition strongly supported its conclusion that@mnpany and its stockholders would
be best served with Mr. Thaman leading Owens Cgraits Chairman and CEO.

The Board of Directors further determined thatdswappropriate to have a structure that provideshgtleadership among the
independent directors of the Board. Our Lead Inddpat Director, Mr. Hake, has served as directaghefCompany since 2006, including as
the chairman of various Board committees and tesled significant experience serving as a non-gemant director of public companies
other than Owens Corning. Additionally, the Boamthjch consists entirely of independent directotseeothan Mr. Thaman, exercises an
independent oversight function. Each of the Boamimittees (other than the Executive Committeepmaprised entirely of independent
directors. The independent directors meet in exeegession regularly and each year, they completevaluation of the Chairman and CEO
in several key areas.

The Board of Directors has complete access to tegany’s management and believes that its ongdailigyato review the leadership
structure of the Board and to make changes agidaecessary and appropriate gives it the flétiltd meet varying business, personnel
and organizational needs over time.

Lead Independent Director

The independent directors on our Board of Directiange elected a Lead Independent Director to daradead capacity to coordinate
the activities of the other non-management diractord to perform such other duties and resportgiilas the Board of Directors may
determine. Ralph F. Hake was elected to serve ad lrelependent Director effective April 2011 anékected for another two-year term
effective as of April 2013.

The responsibilities of the Lead Independent Doedas provided in the Charter of Lead Indepen@ergctor for Owens Corning,
include:

. presiding at meetings of the Board in the absefograipon the request of, the Chairm

. serving as a designated member of the Executiven@itiee;

. presiding over all executive meetings of non-managg directors and independent directors and rigygpott the Board, as
appropriate, concerning such meetir

. reviewing Board meeting agendas in collaboratioinwie Chairman and recommending matters for therd@t consider and
information to be provided to the Boa

. serving as a liaison and supplemental channel mfhwonication between the non-management/indepemtitettors and the
Chairman without inhibiting direct communicationtlveen the Chairman and other direct

. serving as the principal liaison for consultatiord @ommunication between the non-management/indememlirectors and
stockholders; an

. advising the Chairman concerning the retentiondvisors and consultants who report directly toBloard.
The Charter of Lead Independent Director for Ow€oming is available on our website at http://wwwemscorning.com. The Board
Directors evaluates its structure and compositimmually and believes that having a strong Leadpeddent Director with significant

leadership responsibilities, as described abowgpled with a strong and effective Chairman and G&EQurrently the appropriate board
leadership structure for Owens Corning.
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Board, Committee and Chairman/CEQO Evaluation Proces

Each year, the Governance and Nominating Comnfiigibtates a process to evaluate the effectivenéfise Board, its committees a
the Chairman and CEO.

The Board and its committees complete ssessment questionnaires that evaluate effectisémeeveral areas including composit
structure and processes. The Governance and Nongr@mmittee utilizes the results of the questares to recommend changes to Board
processes, to determine critical skills requiregraspective director candidates and to make recamdiations for committee assignments.

The Governance and Nominating Committee also pespand circulates evaluations to the non-managedirectors regarding the
performance of the Chairman and CEO in severapegformance areas. The results of the evaluatimndiacussed in an executive sessic
the non-management directors and are also faciotethe Compensation Committee’s performance ealn of the Chairman and CEO.

Director Retirement Age

Pursuant to the Corporate Governance Guidelinegetirement age for directors is 73. A directoowlas attained age 73 may contil
to serve as a director until the next succeedinguahMeeting of Stockholders.

Risk Oversight

The Audit Committee of the Board of Directors hasnary responsibility for assisting the Board’s wmight of risk. Pursuant to its
charter, the Audit Committee’s responsibilitieslie discussing guidelines and policies governivgggrocess by which senior management
and the relevant departments of the Company aetebmanage the Company’s exposure to risk. The €osgtion and Finance Committees
of the Board of Directors also review and evalugies associated with their respective areas. Batte Board Committees provides reports
concerning its respective risk management act#itiethe Board of Directors and the Board considatsdiscusses such reports.

Owens Corning also has a management Risk Commuitiash is responsible for overseeing and monitothmgyCompany’s risk
assessment and mitigation related actions. The ®iskmittee’s membership has broad based functiepaésentation, including members
from the corporate audit, finance, legal, secutigasury and business functions. The Risk Comenfitevides periodic updates concerning
risk to the Audit Committee of the Board of Direrto

Communications with Directors

Stockholders and other interested parties may camnuate with the Lead Independent Director or ameohonmanagement director
sending an email to non-managementdirectors@owaeriagocom. All such communications are promptlyiegxed by the Vice President,
Internal Audit and the Senior Vice President andésal Counsel for evaluation and appropriate follggy The Board of Directors has
determined that communications determined to beridements, or other types of “Spam” or “Junk” sagges, unrelated to the duties or
responsibilities of the Board, should be discangdé@tout further action. A summary of all other commications is reported semi-annually to
the non-management directors. Communications allefjaud or serious misconduct by directors or atiee officers are immediately
reported to the Lead Independent Director. Comdaiegarding business conduct policies, corporatemance matters, accounting controls
or auditing are managed and reported in accordaitbeOwens Corning’s existing Audit Committee comiplk policy or business conduct
complaint procedure, as appropriate.
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Director Qualification Standards

Pursuant to New York Stock Exchange listing stadslanur Board of Directors has adopted Directorli@cation Standards with
respect to the determination of director independehat incorporate the independence requireméltee dNew York Stock Exchange
corporate governance listing standards. The stdadgoecify the criteria by which the independerfasuo directors will be determined,
including strict guidelines for directors and thermediate families with respect to past employnaerdffiliation with the Company or its
independent registered public accounting firm. fitietext of our Director Qualification Standardsavailable on our website at
http://www.owenscorning.com. Using these standatdsBoard determines whether a director has ariabtelationship with the Company
other than as a director.

Director Independence

With the assistance of legal counsel, the Govermand Nominating Committee reviewed the applicédgeal standards for director and
Board Committee independence, our Director Qualifim Standards, and the criteria applied to deterrfaudit committee financial expert”
status. The Committee also reviewed reports oatissvers to annual questionnaires completed by @abtle independent directors and of
transactions with director affiliated entities. @ basis of this review, the Governance and Notimg&ommittee delivered reports and
recommendations to the Board of Directors and thar& made its independence and “audit committeméiial expert” determinations based
upon the Committee’s reports and recommendations.

The Board of Directors has determined that curdéectors Norman P. Blake, Cesar Conde, Jr., &rBferguson, Ralph F. Hake, F.
Philip Handy, Ann Iverson, Edward F. Lonergan, JasheMcMonagle, W. Howard Morris, Suzanne P. Ninsodkaryann T. Seaman and
John D. Williams are independent under the starsdsatiforth in our Director Qualification Standaesh&l applicable New York Stock
Exchange listing standards. Prior to his retirenfimrh the Board on April 17, 2014, the Board hatkdmined that Joseph F. Neely was
independent under such standards. The Board offon®also has determined that all of the direcsersing on the Audit, Compensation, i
Governance and Nominating Committees are indepé¢maehsatisfy relevant requirements of the SECNbw York Stock Exchange, Owe
Corning and the respective charters for the memtfesach committees.

Executive Sessions of Directors

Our Corporate Governance Guidelines specify thatetive sessions or meetings of non-managemeratalisewithout management
present must be held regularly (at least threediangear) and at least one meeting must includeindépendent directors. Currently, all of
our non-management directors are independent.14,28e independent directors met in executiveigesix times. Our Lead Independent
Director presides over all executive sessions ofmanagement directors and independent directors.

Owens Corning Policies on Business Ethics and Conclu
Code of Business Conduct Policy

All of our employees, including our Chief Executi@éficer, Chief Financial Officer and Controllerearequired to abide by Owens
Corning’s Code of Business Conduct Policy to ensluaé our business is conducted in a consisteagjglland ethical manner. This policy
forms the foundation of a comprehensive procedsiicludes compliance with all corporate policies! grocedures, an open relationship
among colleagues that contributes to good busic@sduct, and the high integrity level of our empey. Our policies and procedures cover
all areas of professional conduct, including empiewt policies, conflicts of interest, intellectypabperty and the protection of confidential
information, as well as strict adherence to alldaamd regulations applicable to the conduct ofomsiness.
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Ethics Policy for Chief Executive and Senior FinahOfficers

The Company also has adopted an Ethics Policy liiefExecutive and Senior Financial Officers thaplgées to our Chief Executive
Officer, Chief Financial Officer and Controller @8ior Financial Officers”), that provides, amongeatthings, that Senior Financial Officers
must comply with all laws, rules and regulationattovern the conduct of the Company’s businesgtatcho Senior Financial Officer may
participate in a transaction or otherwise act mamner that creates or appears to create a caoffiicterest unless the facts and circumstances
are disclosed to and approved by the Governanc&laminating Committee.

Employees are required to report any conduct tiegt believe to be an actual or apparent violatioBwens Corning’s Policies on
Business Ethics and Conduct.

The Sarbanes-Oxley Act of 2002 requires audit caitess to have procedures to receive, retain aatl¢mnplaints received regarding
accounting, internal accounting controls or auditimatters and to allow for the confidential andramous submission by employees of
concerns regarding questionable accounting or iagditatters. We have adopted and comply with suobqulures.

Directors’ Code of Conduct

The members of our Board of Directors are requicecbomply with a Directors’ Code of Conduct (thedi2"). The Code is intended to
focus the Board and the individual directors oraaref ethical risk, help directors recognize anal déth ethical issues, provide mechanisms
to report unethical conduct, and foster a cultdreomesty and accountability. The Code coversraths of professional conduct relating to
service on the Owens Corning Board, including dotsflof interest, unfair or unethical use of cogderopportunities, strict protection of
confidential information, compliance with all apgdble laws and regulations, sustainability and sigét of ethics and compliance by
employees of the Company.

The full texts of our Code of Business Conduct &glEthics Policy for Chief Executive and Seniondficial Officers and Directors’
Code of Conduct are published on our website pt/htww.owenscorning.com and will be made availablprint upon request by any
stockholder to the Secretary of the Company. Teettient required by applicable SEC rules or Newkystock Exchange listing standards,
we intend to post any amendments to or waivers ftwrEthics Policy for Chief Executive and Seniordncial Officers to our website under
the tab entitled “Corporate Governance”.

BOARD AND COMMITTEE MEMBERSHIP

Our business, property and affairs are managedruahdelirection of our Board of Directors. Membefour Board are kept informed
our business through discussions with our Chiefcltiee Officer, Chief Financial Officer and othdficers, by reviewing materials provided
to them, by visiting our offices and plants, anddayticipating in meetings of the Board and its @uttees. Board members are expected to
regularly attend Board and Committee meetings dsaseur Annual Meetings of Stockholders, unles&mergency prevents them from
doing so. Each of our directors, who was a direatahe time, was present at the 2014 Annual MgeifrStockholders.

During 2014, the Board of Directors met six tim€ach of our directors attended at least 75 peiafetite meetings of the Board and
Board Committees on which he or she served in 2014.
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The table below provides committee membership adayth 12, 2015 and 2014 meeting information.

Governance
and
Name Audit Compensatior Nominating Executive Finance

Mr. Blake* X
Mr. Conde*

Mr. Ferguson*

Mr. Hake*

Mr. Handy*

Ms. lverson* X
Mr. Lonergan*
Mr. McMonagle*
Mr. Morris*

Ms. Nimocks*
Ms. Seaman’
Mr. Williams*
Mr. Thamar
2014 Meetings

X

C
X

o OX X
X O X X X X
X X X
O X
X X X X

7

(3]
|
N

C = Committee Chairman X = Committee Member * = Indepemtde

Each of the standing Committees of our Board o&&iors acts pursuant to a charter that has beepwaabby our Board. These chart
are evaluated and updated periodically and caotmedfon the Company’s website at http://www.owensiog.com and will be made
available in print upon request by any stockhotdethe Secretary of the Company.

Director Service on Other Public Company Boards

Our Corporate Governance Guidelines state thattdire who are employed full time as executiveslstatlserve on more than three
publicly traded company boards (including serviogtte Company’s Board) and other directors shalseove on more than five boards of
publicly-traded companies (including service on@wnpany’s Board). This is to ensure that our diescdevote adequate time for
preparation and attendance at Board and Commitésimgs as well as the Annual Meeting of Stockhwslde

The Company’s Audit Committee Charter states thadirector may serve as a member of the Audit Cdtemif such director serves
on the audit committees of more than two other iplybiraded companies, unless the Board deternthmssuch simultaneous service would
not impair the ability of such director effectivaty serve on our Audit Committee.

The Audit Committee
Responsibilitie

The Audit Committee is responsible for preparing udit Committee report required by SEC rules assisting the Board in fulfilling
its legal and fiduciary obligations with respecbteersight matters involving the accounting, amdjtifinancial reporting, internal control and
legal compliance functions of the Company, inclgdassisting the Board’s oversight of:

. the integrity of the Compar's financial statement

. the Compan’s compliance with legal and regulatory requiremg

. the Compan’s independent registered public accounting’s qualifications and independence, :

. the performance of the independent registered palitounting firm and the Comp¢'s internal audit functior
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The Board of Directors has determined that each Imeemf the Audit Committee is an “audit committ@eahcial expertfor purposes (
the SEC'’s rules.

Audit Committee Repa

The Audit Committee has reviewed and discusseauléed financial statements of the Company coathin the Annual Report on
Form 10-K with management. The Committee has dssalisvith PricewaterhouseCoopers LLP the mattersnetjto be discussed by
Auditing Standard No. 16, “Communications with Au@ommittees,” as amended, as adopted by the P@bligpany Accounting Oversight
Board (“PCAOB”). The Committee has also receivezhitten disclosures and the letter from PricewsiaseCoopers LLP per the
applicable requirements of the PCAOB regardingrikdependent registered public accounting firm’s oamications with the Audit
Committee concerning independence, and has distuste PricewaterhouseCoopers LLP its independence.

Based on the review and discussions referred ttoeipreceding paragraph, the Audit Committee recentiad to the Board of Directc
that the audited financial statements be includetié Company’s annual report on Form 10-K forytear ended December 31, 2014, for
filing with the SEC.

By The Audit Committee:

John D. Williams, Chairman
Norman P. Blake

Ann Iverson

W. Howard Morris

Maryann T. Seaman

Independent Registered Public Accounting F

The Audit Committee of the Board of Directors hakested PricewaterhouseCoopers LLP to serve amdependent registered public
accounting firm for 2015.

Principal Accounting Fees and Servic

The aggregate fees billed and services provide@rinewaterhouseCoopers LLP for the years endedrbleee31, 2014 and 2013 are as
follows (in thousands):

2014 2013
Audit Fees (1) $4,62¢ $4,28:
Audit-Related Fees (: 30 44%
Tax Fees 294 183
All Other Fees 10 107

Total Fees $4,96( $5,01¢

(1) Amounts shown reflect fees for the years ended iDbee 31, 2014 and 2013, respectivi
(2) The fees relate primarily to due diligence work aedew of the Compar's required franchise disclosure documents in 20t42813.

It is the Company’s practice that all services jmed by its independent registered public accogriim be pre-approved either by the
Audit Committee or by the Chairman of the Audit Guitiee pursuant to authority delegated by the AGdinmittee. No part of the
independent registered public accounting firm smwirelated to the Audit-Related Fees, Tax Feesll @ther Fees listed in the table above
was approved by the Audit Committee pursuant teetteamption from pre-approval provided by paragrém(v)(i)(C) of Rule 2-01 of
Regulation S-X.
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The Compensation Committee
Responsibilitie:

The Compensation Committee is responsible for dyler®f the Company’s executive compensation, idiclg authority to determine
the compensation of the executive officers, angfoducing an annual report on executive compemsati accordance with applicable rules
and regulations. The Compensation Committee masgdét power and authority to subcommittees of tragznsation Committee as it
deems appropriate. However, the Compensation Cdeemitay not delegate to a subcommittee any powautbority required by any law,
regulation or listing standard required to be eisexd by the Compensation Committee as a whole Cidmpensation Committee has the sole
authority to retain or terminate a compensatiorsatiant to assist the Compensation Committee iryicey out its responsibilities, including
sole authority to approve the consultant’s feesahdr retention terms. The consultant’s fees bélpaid by the Company.

In overseeing the Company’s policies concerningetiee compensation for officers, the CompensaGommittee:

. reviews at least annually the goals and objectifése Company’s plans, and amends or recommeiatishth Board amend, these
goal and objectives if the Compensation Commitsenas it appropriate

. reviews at least annually the Company’s executffieas compensation plans in light of the Comparytsls and objectives, and,
if the Compensation Committee deems it appropradepts or recommends to the Board the adoptiorwf or the amendment
existing, executive compensation pla

. evaluates annually the performance of the Chiethtiee Officer in light of the goals and objectivefsthe Company’s executive
compensation plans and, either alone as a comnaitteyether with the other independent directsess the Chief Executive
Officer's compensation level based on this evalua

. approves the pay structure, salaries and inceptiyeents of all other executive officers of the @amy, as well as the
performance requirements for the Comg’s annual and lor-term incentive plans; ar

. reviews and approves any severance or terminatrangements to be made with any executive offi¢¢h® Company

The Compensation Committee also reviews the Conipa@xgcutive compensation programs on a continbasgis to determine that
they are properly integrated and that paymentsdaneéfits are reasonably related to executive amdpgaoy performance and operate in a
manner consistent with that contemplated when tbgrams were established.

Compensation Consultant

The Executive Compensation group in the Compangip@rate Human Resources Department supports thp&uasation Committee
in its work. In addition, the Compensation Comnattes authority to engage the services of outsldisars, experts and others to assist the
Compensation Committee.

The Compensation Committee has engaged the senfieesarl Meyer & Partners (“Consultant” or “Pelsidyer”) as independent
outside compensation consultants to advise the @oagtion Committee on all matters related to Ciefcutive Officer and other executive,
as well as director, compensation. SpecificallygrPkleyer provided relevant market data and trexfiodrmation, advice, alternatives and
recommendations to the Compensation Committee.
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The Governance and Nominating Committee
Responsibilitie:
The Governance and Nominating Committee is resptanfor:
. identifying and recommending to the Board individugualified to serve as directors and as commitieebers
. advising the Board with respect to Board composjtprocedures and committe:
. advising the Board with respect to the corporateeguance principles applicable to the Company;
. overseeing the annual evaluation of the Bo

Director Nomination Proces

The Governance and Nominating Committee evaluaitsnfial candidates for Board membership on an imggoasis. The Committee
is authorized to use any methods it deems apptegoaidentifying candidates for Board membershipluding recommendations from
current Board members, outside search firms arakistdders. Where outside search firms are utilifleely assist the Committee in both
identifying and evaluating potential nominees. Bbse an external search performed by an outsidedinder the direction of our Governal
and Nominating Committee, Ms. Seaman and Mr. Cavele identified as director candidates and elete¢de Board effective August 4,
2014.

Director Qualifications

Pursuant to the Company’s Corporate GovernanceeBnés, nominees for director are selected on #séstof, among other things,
experience, knowledge, skills, expertise, matudgent, acumen, character, integrity, diversityljitghio make independent analytical
inquiries, understanding of the Company’s busimessronment, and willingness to devote adequate imd effort to Board responsibilities.

Consideration of Diversity

Pursuant to its charter, the Governance and Nom@i&ommittee is responsible for identifying andaemending director nominees
consistent with the director qualification critedascribed above, including diversity, so as tcaeck the Board’s ability to manage and direct
the affairs and business of the Company. In idgnif director nominees, the Committee considersmity as provided in its charter and the
Corporate Governance Guidelines but it does no¢ laavadditional policy with respect to the consatien of diversity. The Committee
considers diversity expansively against the chatindard of enhancing the Board's ability to ma&naigd direct the affairs and business of
the Company. The effectiveness of this processssssed annually by the full Board as part of thar@ self-evaluation process. The
Committee believes that its consideration of dikgmsffectively implements the requirements of tharter and the Corporate Governance
Guidelines.

Consideration of Director Candidates RecommendeS8tbgkholders

Under its charter, the Governance and Nominatingn@ittee is responsible for reviewing stockholdemimmations for director. The
Committee does not have a formal policy with respethe consideration of director candidates reoemded by stockholders. However, its
practice is to consider those candidates on the smwis and in the same manner as it considersireendations from other sources. Such
recommendations should be submitted to the non-geamant directors and should include informationualioe background and
qualifications of the candidate.

The Executive Committee

The Executive Committee has the authority to actlie Board between meetings of the Board of Dinecsubject to applicable law and
New York Stock Exchange listing standar
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The Finance Committee

The Finance Committee is responsible for exerciswvgysight responsibility with respect to the Comya material and strategic
financial matters, including those related to inment policies and strategies, merger and acquisitansactions, financings, capital struct
and for advising Company management and the Bodhdrespect to such matters.

REVIEW OF TRANSACTIONS WITH RELATED PERSONS

There are no transactions with related persondefiised in Iltem 404 of Regulationt§-to report for the fiscal year ended Decembet
2014.

The Company has various written policies in plagggning to related party transactions and aaiugbtential conflicts of interest by
directors, officers, employees, and members of fhanediate families.

The Company has a Directors’ Code of Conduct thatides, among other things, that a director whedraactual or potential conflict
of interest:

. must disclose the existence and nature of suclalamtypotential conflict to the Chairman of the Bsband the Chairman of the
Governance and Nominating Committee; .

. may proceed with the transaction only after recgj\approval from the Governance and Nominating Citee
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EXECUTIVE OFFICERS OF OWENS CORNING

The name, age and business experience during shéiymyears of Owens Corning’s executive officassof March 12, 2015* are set
forth below. Each executive officer holds officetibhis/her successor is elected and qualifiedrdil his/her earlier resignation, retirement or
removal. All those listed have been employees oé@sCorning during the past five years except disédted.

Name and Age
Brian D. Chambers (48)

John W. Christy (56)

Julian Francis (48)

Arnaud Genis (50)

Michael C. McMurray (50)

Kelly J. Schmidt (49)

Daniel T. Smith (50)

Michael H. Thaman (51)

Position and Business Experienc
President, Roofing and Asphalt since October 2€dnerly Vice President and General
Manager, Roofing and Asphalt (2013); Vice Presigemtt Managing Director, Composite
Solutions Business (2011); Managing Director, S&abain Building Distribution N.A.
(2009).

Senior Vice President, General Counsel and Segrsiiace December 2011; formerly Vice
President, Interim General Counsel and Secret@¥1(2 Vice President and Deputy Gen
Counsel (2010); and Vice President and Assistane@ Counsel, Transactions and
Business (2004

President, Insulation Business since October 2faterly Vice President and General
Manager, Residential Insulation (2012); Vice Prestchnd General Manager, Glass
Reinforcements (2011); National Sales Leader (2(

Group President, Composite Solutions since Dece@®H0; formerly Vice President and
Managing Director, European Composite Solutionsiiass (2007)

Senior Vice President and Chief Financial Offidace August 2012; formerly Vice
President Finance, Building Materials Group (20Vi¢e President Investor Relations and
Treasurer (2010), Vice President Finance and Trea$2008).

Vice President, Controller since April 2011; foriyevice President, Internal Audit (2010);
Assistant Controller, Shared Business Servicesedriechnologies Corporation (“UTC")
(2009).

Senior Vice President, Organization and Adminigtrasince November 2014; formerly
Senior Vice President, Information Technology andrtdn Resources since March 2013;
formerly Senior Vice President, Human ResourcesesBeptember 2009; formerly
Executive Vice President/Chief Administrative O#fic Borders Group, Inc. (200¢

President and Chief Executive Officer since Decar20@7 and Chairman of the Board
since April 2002; formerly Chief Financial Officélom April 2002 until September 2007.
Director since 200¢

* Information in parentheses indicates the year dute past five years in which the service in posibegan
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table contains information, as of Redry 25, 2015 unless otherwise indicated, abaubtmneficial ownership of Owens
Corning’s common stock for each stockholder knowmu to own beneficially 5% or more of our commaack; each of our directors; each
of the named executive officers; and all of ouediors and executive officers as a group. Benéfivimership is determined in accordance
with the rules of the SEC and, except as otherimdieated by footnote, the number of shares andgugage ownership indicated in the
following table is based on 118,247,213 outstandimgres of Owens Corning common stock as of Fep2§r2015. Except as indicated by
footnote and subject to community property laws retepplicable, to our knowledge, the persons nam#éte table below have sole voting
and investment power with respect to all shareoafmon stock shown as beneficially owned by them.

Beneficial Ownership

Number of Percent
5% Stockholders, Directors and Executive Officer: Shares of Total
Beneficial Owners of 5% or More of Our Common Stock
Fairpointe Capital LLC 7,337,70(1) 6.2%
TIAA -CREF Investment Management, LLC and Teachers Adsi$oc. 6,767,99(2) 5.7%
The Vanguard Grou 6,637,94/(3) 5.€%
Invesco Ltd. 5,994,01(4) 5.1%
Sasco Capital, Inc 5,900,24(5) 5.(%
Directors and Executive Officers
Norman P. Blake, J 50,0346) *
Cesar Cond 1,71¢(6) *
J. Brian Ferguso 42,39((6) *
Ralph F. Hake 45,9456) *
F. Philip Handy 66,00:(6)(7) *
Ann lverson 42,46((6) *
Edward F. Lonerga 8,90¢(6) *
James J. McMonag 67,25¢6) *
W. Howard Morris 38,03(6)(8) *
Suzanne P. Nimock 7,8246) *
Maryann T. Seama 1,71¢6) *
John D. Williams 14,24¢6) *
Michael H. Thamai 1,549,871(6)(9)(10) 1.2%
John W. Christy 54,04%9)(10) *
Arnaud Geni 112,96:(9)(10) *
Michael C. McMurray 93,13¢9)(10) *
Daniel T. Smitt 129,46¢(6)(9)(10) *
Executive officers and directors as a group (26qes) 2,473,39(6)(7)(8)(9)(10) 2.1%

*  Represents less than !

(1) Base solely upon a Form 13F filed with the SiCFebruary 11, 2015, Fairpointe Capital LLC, OratN Franklin Street, Suite 3300,
Chicago, IL 60606, reports beneficial ownershify &37,703 shares of our common stock, with solegatuthority over 7,175,725
shares and sole investment discretion over 7,186Bares, as of December 31, 2(

(2) Based solely upon Schedule 13Gs filed withSB€ on February 12, 2015, TIAA-CREF Investment Mgmaent, LLC, and Teachers
Advisors, Inc., 730 Third Avenue, New York, NY 1083206, reporting beneficial ownership collectivefy6,767,990 shares of our
common stock, with TIAA-CREF Investment Managemé&hiC having sole voting power and sole dispositisver over 6,613,695
shares, and sole voting power and sole dispogitiveer over 154,295 shares held by Teachers Adviswrs as of December 31, 20:
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(3) Based solely upon a Schedule 13G filed withSE€ on February 11, 2015 by The Vanguard Group Vdhguard Blvd., Malvern, PA
19355, reporting beneficial ownership of 6,637,848res of our common stock, with sole voting powar 76,523 shares, sole
dispositive power over 6,569,822 shares and stdispdsitive power over 68,123 shares as of Dece®ibe?014

(4) Based solely upon a Schedule 13G filed withSE€ on February 11, 2015, by Invesco Ltd., 155cReee Street NE, Atlanta, GA
30309, reporting beneficial ownership of 5,994,8h8res of our common stock, with sole voting powwar 5,920,648 shares and sole
dispositive power over all 5,994,018 shares, d3amfember 31, 201

(5) Based solely upon a Schedule 13G filed withSE€ on February 11, 2015 by Sasco Capital, IficSdsco Hill Road, Fairfield, CT
06824, reporting beneficial ownership of 5,900,844res of our common stock, with sole voting powwar 2,534,058 shares and sole
dispositive power over all 5,900,244 shares, d3axfember 31, 201

(6) Includes deferred stock over which there isentty no investment or voting power, as follows:. Mlake, 47,885; Mr. Conde, 1,718;
Mr. Ferguson, 23,996; Mr. Hake, 34,796; Mr. Hansy,001; Ms. Iverson, 32,725; Mr. Lonergan, 6,908; McMonagle, 40,721,

Mr. Morris, 26,018; Ms. Nimocks, 7,829; Ms. Seami718; Mr. Williams, 10,563; Mr. Thaman, 305,654, Smith, 20,165; and all
executive officers and directors as a group (28q®s), 615,65¢

(7) Includes 13,000 shares held in a marginable acc

(8) Includes 1,000 shares held by a family membédpavhich beneficial ownership is disclaimed by. Miorris, except to the extent of his
pecuniary interes

(9) Includes restricted shares over which thek®igg power, but no investment power, as follods: Thaman, 135,250; Mr. Christy,
18,400; Mr. Genis, 30,175; Mr. McMurray, 28,775;.Nbmith, 23,600; and all executive officers anédiors as a group (20 persons),
272,650.

(10) Includes shares which are not owned but are urdsshi@res subject to exercise of options, or whiithbw subject to exercise of optio
within 60 days after February 25, 2015, as folloMs: Thaman, 751,125; Mr. Christy, 25,625; Mr. Ger0,975; Mr. McMurray,
38,425; Mr. Smith, 73,500; and all executive officand directors as a group (20 persons), 1,024

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&83d SEC regulations require Owens Corning'’s threand executive officers and
greater than ten percent stockholders to file tspafrownership on Form 3 and changes in ownermshiporms 4 or 5 with the SEC. Owens
Corning undertakes to file such forms on behabwf current reporting directors and executive efficpursuant to a power of attorney given
to certain attorneys-in-fact. Reporting direct@sgcutive officers and ten percent stockholdersits® required by SEC rules to furnish
Owens Corning with copies of all Section 16(a) repthey file.

Based solely on our review of copies of such repateived and/or written representations from sligctors and executive officers
and ten percent stockholders, Owens Corning bedithatt all Section 16(a) filing requirements apgdile to its directors, executive officers
and ten percent stockholders were complied witinduiscal year 2014.

EXECUTIVE COMPENSATION

Compensation Discussion and An alysis

In this section, we discuss our compensation pbjdbg and describe the compensation program foChigf Executive Officer
(“CEQ"), Chief Financial Officer (“CFO") and our rethree most highly paid executive officers (colleely “named executive officers” or
“NEOs"). We also provide information regarding

© Certain non-GAAP and other financial measures aeglin this section and the tables that followaBéerefer to our 2014 Annual Report
on Form 1-K, as noted below, for reconciliations to GAAP dadher information
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Charles Dana, who was a NEO during the fiscal y&&rexplain how our Board’'s Compensation Commitee “Committee”) determines
compensation for our senior executives and itemate for specific 2014 decisions. We also disses®ral changes the Committee has made
to our program over the past year to advance itddmental objective of aligning our executive congagion with the long-term interests of
Owens Corning'’s stockholders.

Response to Say-on-Pay Vote and Stockholder Outrdam 2014

In 2014, we provided our stockholders with the apyaty to approve, or vote against, the 2013 camspéion of our NEOs (“say-on-
pay”). Approximately 67% of the votes cast approtrezlexecutive compensation program. We are comhitt ensuring that our investors
fully understand our executive compensation progiaciuding how it aligns the interests of our exi@ees with our stockholders and how it
rewards the achievement of our strategic objectMés also want to understand what our stockholtten& about executive compensation,
beyond the say on pay vote. To this end, we detehnihat a stockholder outreach effort was necessat important in order to obtain a
deeper understanding of our investors’ beliefs wétliards to our compensation program.

We engaged in an extensive stockholder outreadnteffiring 2014, contacting our top 50 investoepresenting the holders of over
80% of our outstanding shares. Of the investorgeveacted, 18 expressed interest in meeting with\esthen met by phone with these
investors, representing the holders of approxirgatéP6 of our outstanding shares. These meetings ledrby our Vice President Investor
Relations, Securities Counsel and our Vice Presitletal Rewards. Our Compensation Committee Chairr@gneral Counsel and Chief
Financial Officer participated in several of theatiegs as well.

During these meetings, stockholders provided feeldba a variety of topics. In general, stockholdesged that while they were
disappointed with the short term performance ofGbenpany’s stock price, they were supportive oflaelership of our Chief Executive
Officer and other NEOs. Perspectives on our exeewtbmpensation program varied across the disausdimwever, the most common the
was interest in the link between pay and long-tpemformance, specifically with regard to our egiigsed awards. Additionally,
stockholders expressed interest in our adoptiaredhin corporate governance policies to enhareevbrall executive compensation
program. Stockholders appreciated the opportunigngage in these discussions and the Companyisgniéss to consider their input in
designing the Company’s executive compensationrprogn the future. Based on this experience, we liaitiated an ongoing stockholder
outreach program.

The following are highlights of what we heard frour stockholders:

. Regarding Annual Equity Awarc
. Consider a higher percentage of equity compensétiked to performance metrics versus t-based vestin
. Utilize a long term return on capital measure mé pay better with long term performar

. Regarding Corporate Governance Poli

. Consider the elimination of a tax gross up for@0O in the event of a change in con
. Enhance disclosure regarding the annual goal gqttioces:
. Provide additional detail regarding the C's annual qualitative performance objecti

Changes to the Executive Compensation Program
The following outlines how we are responding to wiva heard:

Equity-based award grants Our 2014 equity grants were made in February 26&fbre we gathered feedback from our
stockholders. During the remainder of 2014, the @e@msation Committee spent a
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significant amount of time reviewing the advicetsfindependent compensation consultant and othgsears in order to carefully
structure our compensation program to create an sivenger, more direct link between executive gag performance. In 201

. We will discontinue annual grants of stock optiémsour NEO<

. We will introduce performance share units which Wwé earned based upon meeting long term retuigapital metrics. Tt
performance measurement period will be three ysarslar to our existing performance shares whiebt\based upon
relative total shareholder return performar

. Our mix of long term incentive vehicles will t
. 40% time based restricted sto

. 25% performance shares based upon relative taaa¢Bblder return versus the S&P Building & CondinrcSelect
Industry Index over a three year period,;

. 35% performance shares based upon absolute reiwrapital performance over a three year pel

Change in Control Tax GrossUp Provision : The CEO was the only executive with a gross upipion in his employment
agreement, which was implemented in 2007. Based input from stockholders and our review of besictices, the CEO has
volunteered to have this feature removed from ie@ment.

We have enhanced our disclosure regarding the Agonabsetting process and have provided detadndigg the CEQ’s 2014 goals, as
well as the Board’s assessment of the CEO’s pedooain 2014.

2014 Company Performance

While challenged by an unexpectedly volatile rogfinarket in 2014 which impacted the Company’s deenings, Owens Corning
maintained positive momentum in its Insulation @winposites businesses and the Company is weliquusit to perform very strongly as
roofing pricing and margin recover. Key accompligmts in 2014 include:

. Owens Corning continued to perform at a very hglel of safety performance, with a Recordable lectdRate of 0.56.
This is slightly higher than the rate in 2013. Beerity of our injuries continues to decrease. §ual is to achieve and
maintain injun-free workplaces across our Compa

. Insulation delivered its 1 consecutive quarteearinings before interest and taxes (“EBIT'jrtprovement, earning $1(
million for the year. This represents a $68 millioarease over 2013, driven by improved pricinghler volumes and
strong manufacturing performant

. Composites delivered $149 million in EBIT, a $51liom improvement over 2013 performance, driverplogitive pricing
trends and volume growth. Strong manufacturinggrernce also contributed to earnings momentum. Ogpteted our
goal in the business to achieve 75% low-deliverest assets, by reducing high cost capacity in JapdrCanada, and
avoiding capital expenditure associated with retsuih other area:

" Please see Footnote 2—Segment Information, in @14 Znnual Report on Form 10-K for further inforioaton EBIT as a measure of
business performanc
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Executive Compensation Practices

We continually monitor the evolution of compensatixest practices. Some of the most important prestincorporated into our
program include the following:

. Review of Pay versus PerformanceThe Committee continually reviews the relationdbgween compensation and Company
performance

. Median Compensation Targets.All compensation elements for our executives amgetied at the median of our competitive
marketplace for talen

. Rigorous Performance Metrics. The Committee annually reviews performance goal®fo annual and long-term incentive
plans to assure the use of challenging, but fageta.

. Clawback of Compensation.We have an appropriate clawback policy to alloviaugecoup monies paid due to executive
misstatements/miscondu

. Meaningful Share Ownership Guidelines.Our share ownership requirements are rigoroudireigs base salary for the CEO, !
or three times base salary for other NE

. No Hedging. Owens Corning does not allow directors and NEQenter into short sales of common stock or simitangactions
where potential gains are linked to a decline eghice of our shares. Recipients of equity awafsis may not enter into any
agreement that has the effect of transferring charging any economic interest in an award for@hgr consideratior

. No Repricing. Stock option exercise prices are set to equal thetglate market price and may not be reducedptaced with
stock options with a lower exercise pri

. Market -Competitive Retirement Programs. We eliminated defined benefit pensions for salaeetployees hired after
January 1, 2010 and froze existing salaried persémefits to future accruals at the same time.X[E@s participate in the
Compan’s 401(k) plan and are eligible for a Company mattamounts in excess of statutory lim

. No Perquisites. Our NEOs participate in the same benefit plansuasalaried employees, with no special executiveuisites.

. Restrictive Covenants. Our NEOs must adhere to restrictive covenants @geparation from Owens Corning, including non-
compete, nc-solicitation and nc-disclosure obligation:

. No Tax Gross-Ups. Parachute excise tax reimbursements and -ups will not be provided in the event of a chz-in-control.

. Review of Compensation Peer Grou|. Our compensation peer group is reviewed regularithe Committee and adjusted, when
necessary, to ensure that its composition remaiakegant and appropriate comparison for our exeewompensation prograt

. Review of Committee Charter. The Committee reviews its charter annually tosider the incorporation of best-in-class
governance practice

How We Make Compensation Decisions
Our Executive Compensation Philosophy

The Committee believes that executive compensatiportunities must align with and enhance long-tstockholder value. This core
philosophy is embedded in all aspects of our exee@ompensation program and is reflected in aroitamt set of guiding principles. We
believe that the application of these principleal#as us
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to create a meaningful link between compensatidoasnes and long-term, sustainable growth for cotldtolders.

Guiding Principles

A substantial majority of pay is The financial interests of executives are For our most senior executives, long-term
variable, contingent and directly aligned with the long-term interests of our stock-based compensation opportunities
linked to Company and individual stockholders through stock-based will significantly outweigh short-term
performance. compensation and performance metrics thgt  cash-based opportunities. Annual
correlate with long-term shareowner value. objectives should complement
sustainable lor-term performance

Total compensation will be Our compensation program is designed to be Feedback from stockholders is periodica\

sufficiently competitive to attract, challenging, but fair. Executives should hae solicited and factored into the design of
retain and motivate a leadership team the opportunity to earn market competitive pay our compensation program.
capable of maximizing Owens for delivering expected results. As results
Corning’s performance. Each element  exceed expectations (both internal and Ease of communication for all constituents
should be benchmarked relative to external), pay levels may increase above is a key goal for all elements of our
peers and the broader marketplace|for market median levels. If performance falls compensation program.
executive talent. below expected levels, actual pay will fall
below market mediar

Role of the Compensation Commit

The Committee, which consists of six independergaliors, is responsible for overseeing the devetoprand administration of our
executive compensation program.

In this role, the Committee approves all compepsatictions concerning our CEO and the NEOs.

The Committee’s other responsibilities include:

. Designing executive compensation plans and prog

. Assessing input from Owens Corn’s stockholders regarding executive compensatioisides and policie

. Reviewing and approving incentive plan targets @lnj@ctives

. Assessing each NFE's performance relative to these targets and obg=s

. Evaluating the competitiveness of total compensdtio the CEO and NEC

. Approving changes to a NF's compensation, including base salary and annuablcaug-term incentive opportunities and awa
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The Senior Vice President, Organization & Admirdsitin, along with Owens Corning’s Human Resourta and an independent
compensation consultant, assist the Committee tivéthe tasks.

The Committee’s charter, which sets out the Conemi¢t responsibilities, can be found on our website
at: http://investor.owenscorning.com/Corporate-Gogaace/Board-of-Directors/

Role of the Compensation Consult

The Committee retained Pearl Meyer & Partners (fPRdayer” or the “Consultant”) to serve as its entiee compensation consultant
for 2014. While Pearl Meyer may make recommendatmmthe form and amount of compensation, the Ctoi@encontinues to make all
decisions regarding the compensation of our NE@ggest to the review of the other independent dimesc

During 2014, Pearl Meyer advised the Committee wargty of subjects such as compensation plargdesid trends, pay for
performance analytics, benchmarking norms and atheln matters. Pearl Meyer reports directly toGbenmittee, participates in meetings as
requested and communicates with the Committee @lefiveen meetings as necessary. In 2014, PearlrMégaded all of our Committee
meetings.

Prior to engaging Pearl Meyer, the Committee reewhe firm’s qualifications, as well as its indagence and any potential conflicts
of interest. Pearl Meyer does not perform othevises for or receive other fees from Owens Corniifge Committee has the sole authorit
modify or approve Pearl Meyer's compensation, detee the nature and scope of its services, evaltgperformance, terminate the
engagement and hire a replacement or additionauttamt at any time.

Competitive Positioning
Peer Group Benchmarkir

The Committee utilizes a peer group of 13 compaasesne of the inputs in assessing the competés®nf executive compensation
and the appropriateness of compensation prograigrddshese companies are either in the buildingenias industry, serve related markets,
or use manufacturing processes similar to Owengi@grand have size (measured in annual sales etneapitalization or number of
employees) or complexity comparable to Owens Carrilinis peer group is reviewed regularly by the Gutiee to ensure the relevance of
the companies to which we compare ourselves.

The current peer group is comprised of the follapiompanies:

Armstrong World Industrie PPG Industrie

Ball Corporatior RPM Internationa
Lennox Internatione Sherwir-Williams
Louisiana Pacific Stanley Black & Decke
Masco USG

Mohawk Industrie: Valspar Corporatiol

Owene-lllinois

While compensation data from the peer group seagemmparison data, the Committee supplementimfoisnation with data from
compensation surveys covering general industry eones of similar size based on annual sales. Tudgianal data, compiled by the
Consultant, enhances the Committee’s knowledgeeafis and market practices.

28



Table of Contents

Compensation Benchmarks

To ensure that our compensation program is apaigyicompetitive, the Committee believes the TaXgue of each key
compensation element (base salary, annual andéongincentive opportunities) should generally mhgith market median practices.

Individual pay opportunities may fall above or helthese targets based on the Committee’s discrdticgxercising its discretion, the
Committee may consider Company and individual perémce, time in job and experience, job scopentiete risk and any other factors that
it determines to be relevant and consistent wittgam objectives.

The Committee believes the best way to ensureettetutive pay corresponds to Company performanicenisake certain that the act
realizable value of equity granted to an executimegesponds to the actual performance of the Confmarthe performance period in
guestion. This is achieved by ensuring that comgigas opportunities, when granted, correspond éatlarket median practices of peer
companies (Target Value) and then having perform@oals associated with a significant portion eftedian level grant so that the award
has significant value only when Company performaacee levels deemed appropriate by the CommiRealjzable Value).

The graph below compares Mr. Thaman'’s Target Cosgtéon (base salary, target annual incentive oppiytand grant date value of
equity awards) with the market median and 75thediie values provided by Pearl Meyer.

Target CEO Pay vs. Market
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How We Structure Our Compensation
Principal Elements of Compensati
The following elements make up our compensatiogizm:

Long-Term Incentives Retirement
Restricted 401(k) Savings Plar
Base Annual Shares Savings Restoration Plar
Salary Incentive RS Non-Qualified Deferred
Compensation Plan
Base Salary

To help Owens Corning attract and retain the moatified executive talent, we provide competitivasb salaries to our executives
targeted at the median of competitive market pcastiEach year, the Committee reviews recommenmdatiom the CEO regarding base
salary adjustments for his direct reports. The Cdtamhas complete discretion to modify or apprineeCEQOS base salary recommendati
and the CEO does not participate in the Committdetermination of his own base salary. Actual $adawill vary from the market median
based on factors such as job scope and respotisihikxperience, tenure, individual performanegention risk, external market data and
internal pay equity.

Annual Incentive Compensation
Overview

Annual incentives are delivered through the an@aborate Incentive Plan (“CIP"). Funding under 8844 CIP for all NEO awards
for the year was determined based on performanogasured against corporate and individual perfoomgoals for the year. Incentive
awards for the NEOs are allocated at 75% for cateoperformance measures and 25% for individudbpaance measures. Award amounts
for each element may be earned from O - 200% gétad levels, based upon performance. The corpoosatponent is earned based upon the
achievement of pre-determined financial goals asrilsed below.

The individual component is funded at maximum & ompany is profitable, with actual award amoeatsied under the individual
component being reduced from maximum and deterntiasdd upon a discretionary assessment of perfeertanthe Committee. The
Committee assesses the individual performanceso€t#O, and reviews and approves the CEO’s assessiiadividual performance of the
other NEOs in determining CIP amounts. Awards aid i the form of a lump-sum cash payment.

At the beginning of each year, the Committee ssldwt corporate performance objectives, or fundhitgria, that are used to determine
the funding of the corporate performance compofmrthe annual Corporate Incentive Plan. For 2@lid Committee selected specific levels
of adjusted earnings from operations before intexrd taxes (adjusted EBIT).

Funding of the corporate component of the CIP eage, based on Company performance, from Threshoiding (zero CIP funding),
to Target Funding (the target CIP funding establishy the Committee), to Maximum Funding (two timi@sget Funding). For Company
performance falling between the performance leastociated with Threshold Funding and Target Fundirwith Target Funding and
Maximum Funding, CIP funding would fall proportidely between the corresponding funding levels.d&@mple, for Company performar
falling two-thirds of the way between the performance leveds@ated with Threshold Funding and Target Fundimg resulting CIP fundin
would fall two-thirds of the way between ThreshBlahding and Target Funding.
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Individual performance goals are established eaeln for the CEO by the Committee. For the remailNBgDs, the CEO and each
officer establish and agree upon performance dbgsctvhich serve as the individual performance géal that officer for the year. At the
close of each year the Committee evaluates thenmeahce of the CEO against the established perfozengoals, in addition to other factors
described below, and determines the level of fupdifithe individual component of the award. Sintjlathe CEO reviews performance of |
other NEOs against their individual goals and basethis assessment and other factors describedpile CEO makes a recommendation
to the Committee. The Committee then determineadhgal payout under the individual component ef@P based on the recommendations
of the CEO.

When establishing Threshold, Target and Maximum @HFormance levels for the corporate componen2@dr4, the Committee usec
variety of guiding principles, including:

Target performance levels generally correspond thithresults and the business objectives callethftive Board-reviewed
operations plan (a comprehensive strategic busplassfor the Company) for the year. Whether thigeaperformance level can
be attained is a function of the degree of diffig@ssociated with the operations pl

Threshold performance levels will be set at theimimm level of acceptable performance, which yidddbow market
compensation, but also rewards employees incremthefdadelivering value during adverse businesaditions. CIP performance
levels between Threshold and Target are intendedrgpensate employees below the targeted mediach wie Committee
believes is appropriate for a performe-based incentive plal

The Maximum performance level is also determineskdaon the Committee’s view of the degree of diffic of the operations
plan-the more difficult the operations plan an@r#iore, the Target performance level, is to aghiéwe less incremental
performance (above target performance) is requoedach the Maximun

The Maximum performance level will be set so thad rarely attained, with the mindset that maximpenformance significantly
benefits the Compa’s stockholders and warrants CIP funding at or meatgmum.

CIP awards between Target and Maximum should refléevel of performance that distinguishes the Gany and its leaders, a
translates into increased stockholder va

The Committee retains discretion to reduce awarambpay CIP compensation even if the relevanfoperance targets are mi

Long-Term Incentive Compensation

We believe long term incentive opportunities shallgn NEO behaviors and results with key entegdsvers and the interests of
stockholders over an extended period of time.

Our long term incentive program (LTI) is an equitgsed program that historically has used a comnibimaf Restricted Stock, Stock
Options and Performance Stock Units. Performancek3tnits use overlapping three-year performanatesy with a new cycle beginning
each year. For 2014 grants, performance was asskased upon Owens Corning'’s total shareholderrretersus the S&P 500. As noted
previously, in 2015 the mix of long term incentiweas changed. Stock options were eliminated anohikeduced performance share units
which vest based upon pre-established return oitatapetrics. For 2014 awards, the mix of LTI vdbigwas as follows:

Restricted Share- 50%
Stock Options 25%
Performance Share Un- 25%
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Beginning in 2015, Owens Corning began utilizing thllowing mix of long term incentives for NEOs:

. Restricted Share- 40%

. Performance Share Units (Return on Capital ba- 35%

. Performance Share Units (Relative TSR ba- 25%

Emphasis On “At Risk” Pay

84% of our CEQO’s and 73% of our NEOSs’ target congagion (i.e., base salary, target annual bonudaargdterm incentives) is “at
risk” compensation directly contingent on performanActual annual bonuses and long-term incentivards are subject to the achievement
of pre-established performance targets and designedidliiactly to shareowner value. Base salary andrdiked elements of compensati
are essential to any compensation program andanei¢® the recruitment and retention of top talelttwever, we believe that “at risk”
compensation for our most senior executives shsiglificantly outweigh base salaries.

Our 2014 compensation reflects this philosophy. fBflewing charts illustrate the basic pay mix farr CEO and other NEOs for 2014.

Note the significant portion of compensation tts“at risk.”
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How We Assess Performance
Goal Setting

2%

Annually, the Compensation Committee establisheaitial, strategic and operational goals for th©C&ated to three broad
constituencies: stockholders, customers and empsoykhe CEO’s goals are generally based upon thg@iy’s operations plan, which is

reviewed by the Board of Directors.

Stockholder goals may include specific measuremafpsofitability, cash flow, capital efficiency drexpense management. Strategic
customer and transformational goals include newcssuof revenue, geographic expansion, customemethaxpansion and new product
development. Employee goals include successiompigrfor key roles, improved workplace safety, ioyed leadership engagement and
diversity, and validation of program efficacy thgbuexternal recognition.

We also believe it is important to embed compliaage risk management in all our business processdsding objective setting. The
framework adopted by the Compensation Committeeiges that it will consider compliance and risk ragament objectives in evaluating

overall performance.
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Performance Assessment

The Lead Independent Director, in conjunction wfita Compensation Committee Chairman, leads theahmeview of Mr. Thaman'’s
performance versus pre-determined performance tivgsc The following table summarizes Mr. Thamagosls and achievement for 2014:

Safety
. Ongoing improvement in safety ¢ Small increase in number of injuries camgal to 2013, still at very low injury rates
performance . Improvement in injury severity

. Awarded Green Cross for Safety from Armeni Safety Council—top safety award for
U.S. industrial companie

Financial Performance

. Deliver earnings growth . Guided to $100 million adjusted earnibg$ore interest and taxes (“adjusted EBIT")
consistent with guidance with improvement, but overall adjusted EBIT was basycfidit to 2013. Insulation and
strong cash conversion Composites both realized significant improvememtsistent with internal expectations

and external guidance. Roofing experienced an ERdine of $154 million, largely
driven by competitive pricing actions early in tear.
. Cash conversion of approximately 80% of net incostightly below internal goa

Operational Performance

. Focus on commercial execution On target performance with key customerging and market share performance met
expectations across most of the business portolibmarket segments. The notable
exception was roofing pricing, which was weakerasponse to competitive pricing
actions in the first quarter. Roofing market shaeeformance was on target in the secongd
half of the year

Talent
. Execute on talent development Talent development programs continuedperate effectively. Company was named by
and succession plans AON Heuwitt as one of the Top 25 Companies for Leade

. Internal talent moves and external sel@weel hires were completed consistent with the
plan developed through Board review of talent amgtessior

Corporate Strategy

. Continue to manage corporat¢ Implemented a common stock dividend mfitst half of 2014
capital allocation consistent with Refinanced a portion of 2016 and 2019dsonith a new 10-year bond reducing our
creation of stockholder value. annual net interest expense
Attract and retain an investor . Focused capital expenditures on the cosipetitiveness of Composites assets, which is
base that matches corporate now largely complete
strategy . Improved mix of value and growth investors amorggtockholder bas

" Please see ltem 7 — Management’s Discussion anlyg#isaf Financial Condition and Results of Operasi in our 2014 Annual Report on
Form 1(-K for further information on adjusted EBIT and &waciliation to GAAP
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In December of each year, the CEO prepares aesadw, discussing the progress made toward eabfs afidividual goals, as well as
the Company’s overall financial and operating pemniance. Each non-management director also cometesaluation regarding the CEO.
In his role as Lead Independent Director, Mr. Hiaals the Board's assessment of Mr. Thaman’s pedoce. Mr. Thaman conducts a
review for each of the other NEOs and discussesethdts with the Committee.

2014/2015 Compensation Actions

Based on reviews of 2014 performance, the Compens@ommittee considered potential action regardimge key compensation
elements:

» Base Salary: The Committee evaluates the appropriateness odiagehto the CEQ’s salary based upon performancadetna
competitiveness, time in position, etc. The Comeeithpproved a 2.75% salary increase for Mr. Thaora2015, based upon its
review of market competitive practices and its vigvhis performance in 2014. Similarly, the Comedtiapproved a 3.3% increi
to Mr. Thama’s base salary in 2014 based upon its review of eadmpetitive practices and his 2013 performa

* Annual Incentive Award—Individual Component : As previously noted, the Corporate component ofatineual Corporate
Incentive Plan is determined by the Company’s ddju&BIT performance vis-a-vis pre-established gjoBhe component
(representing 75% of the award opportunity at tBriysded at 0% for 2014. The remaining 25% ofttrget incentive may be
earned based upon Mr. Thaman’s performance versusdividual objectives. The Compensation Committas the discretion to
award from 0 - 200% of the target amount. For 204 Committee determined his overall award to B 2f target, representing
0% funding of the Corporate component and 100%ifagqdf the individual component of the awa

e Long-Term Incentive Awards : Owens Corning annually makes grants of long-terentives (LTI) at its February
Compensation Committee meeting. The Committee ohittess the size of the CEQ’s LTI award based uporketaompetitive
practices and its view of performance. For 2015, Mramans target LTI award was $4,440,000. The Committexdeel to awart
him $4,440,000

As the Committee determines each of these threedmpensation actions, Mr. Thaman develops recordatems for the remaining
NEOs. Mr. Thaman reviews his recommendations vighGommittee and they have responsibility for apimgthem.
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How We View Compensation

The Summary Compensation Table on page 46 setsdortual compensation data in accordance with $gdnements. This uniform
format is helpful for cross-company comparisonsyéwer, the Committee believes the SE@ndated format does not fully represent all ¢
annual compensation decisions and, in particutzgsdot provide adequate basis for a holistic papérformance assessment. Therefore,
when reviewing compensation, the Committee usesraéslternative calculation methodologies, as dlesd in this section and summarized
in the chart below:

Purpose SEC-mandated compensation Reflects the Committeg’compensatid Used to evaluate pay for performang
disclosure decisions based upon 2014 performq alignment by comparing actual to
target value over a three year per
Pay Elements | Mix of actual pay received during . Base salary paid in 2014 | Average of:
2014: . Annual incentive received for Base salary received in
. Base salary paid in 2014 2014 performance 2012, 2013 and 2014
. Annual incentive received for Accounting value of equity . Annual incentive received
2014 performance awards (restricted shares, st for 2012, 2013 and 2014
. All other compensation options and performance sh performance
(Company 401(k) match) units) granted in February . In -the-money value of
o 2015, reflective of 2014 equity awards granted in
Future pay opportunities that may or performance 2012, 2013, and 2014,

may not be realized such as:

. Accounting value of equity
awards (restricted shares, st
options and performance sh
units) granted in 2014

calculated based upon the
stock price as of 12/31/2014,
including performance share
units paid. Unvested
performance share units are
valued at targe

Total Direct Compensation

Unlike the amounts reported in the Summary Compgarsaable, total direct compensation includes grdy elements that directly
reflect the Committee’s assessment of Company rdigidual performance for the current year. Formegke, the Summary Compensation
Table values include the grant date fair valueoafjlterm incentive awards granted in February 26dffecting the Committes’assessment
2013 performance. Total direct compensation, howeaeflects 2014 performance by including the gdate fair value of awards granted in
February 2015. Other elements included in the Sumi@ampensation Table (e.g., changes in pensiaregalare outside the scope of the
Committee’s annual pay decisions.
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CEO Pay—2014 Summary Compensation Table vs. Totalif2ct Compensation

2014 Summary 2014 Total Direct
Compensation Element Compensation Table Compensation
Base Salar $ 1,104,16' $ 1,104,16
Annual Incentive $ 331,25( $ 331,25!(
Stock Awards $ 3,579,92 $ 4,440,00!
Option Awards $ 1,724,02! $ 0
Non-Equity Incentive Compensatic $ 0 $ 0
Changes in Pension Vali $ 19,00( n/e
All Other Compensatio $ 94,22¢ n/e
Total $ 6,852,59 $ 5,875,41

Average Realizable Compensation

The Committee does not believe that Summary CongtiemsTable or total direct compensation valuesjadtely measure CEO
compensation for the purpose of assessing thenaighof pay with performance. Both methods utiéséimated values for long-term
incentive awards at the time of grant. As mighekpected, however, estimated values can diffeifgigntly from the actual value earned.

Therefore, the Committee also takes into consideratverage realizable compensation, which measwteisl salary and annual
incentives earned over a three year period, cordbirith the in-the-money value of equity awards ¢gdrover the same period. The
Committee compares this to average target totattltompensation, which is comprised of salaryuahimcentive target and the grant date
value of longterm incentives. The examination of realizable cengation takes into account short term Corporadaradividual performanc
(as generally measured by the Company’s annuahiiveeplan) and longer-term performance (as gelyena¢asured by changes in the
Company’s stock price). Realizable compensatioucap the impact of Owens Corning’s current shai@eperformance on previously
granted long-term incentive awards by using thth@xmoney value of these awards, rather than & deda fair value. The in-the-money
value is determined by using the company’s stoateprn at the end of each three year period. Tingsilly compares the executigegpotentia
benefit with the return our stockholders receivartesting in our stock over the same period. Tohenfittee, therefore, views realizable
compensation as very relevant to its assessmentrafompensation program’s alignment with stockadtlong-term interests.
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Three Year History of CEO Average Realizable Compesation

Base Salary Average base salary paid in the year shown and @atie

prior two years $1,002,77 $1,036,11 $1,072,22;
Annual Incentive Average actual annual incentive earned for the geawn

and each of the prior two ye: $ 845,17 $ 983,20! $ 717,19.
Stock Awards Average value of vested and unvested restricteesha

awards granted in the year shown and each of thetpro
years, based upon the share price at the end getr
shown $2,724,93 $2,599,29. $2,198,73.

Option Awards Average in-themoney value of stock option awards (veg
and unvested) granted in the year shown and eattte of

prior two years, based upon the share price atrnideof the
year showr $ 716,65 $ 467,53 $ 70,99

Average value of the performance share units payadde
upon the three year period ending in the year shplus
the target value of PSUs granted in the followivg years| $1,468,87. $ 935,33t $ 695,90¢

Performance Share Unit

U7y

Other Compensatic $ 0 $ 0 $ 0
Total Average Realizabl¢
Compensatiol $6,758,40 $6,021,47. $4,727,44

37



Table of Contents

The chart below compares average realizable comfiendor our CEO during each of the last threery®dth the target value of total
direct compensation over the same period. Averagkzable pay is strongly correlated to Owens Cuyisi cumulative total return
performance. As the chart indicates, average @abzpay for the CEO decreased by more than 308 2@12 to 2014.

Average Realizable vs.Target Pay

. Realizable Pay Target Pay
= == 3J-year TSR sesmss Poar TSR
55.0 125%
$8.0 =t
57.0 - 100%
S6.0
75%
55.0
$4.0 -
S50%
53.0
52.0 - - 25%
S1.0
50.0 - - D%

2012 2013 2014

Pay Decisions for Named Executive Officers (NEOS)
In this section, we review and explain the 2014 pensation decisions for each of our NEOs.

In 2014, CIP funding for Corporate Performance hased upon adjusted EBIT. The funding targets wast®llows:

Threshold Target Maximum
Corporate Incentive Plar Funding Funding Funding
Adjusted EBIT $ 41€ $ 50t $ 58C

Actual adjusted EBIT performance in 2014 was $41#an, resulting in 0% funding of the Corporaterosponent of the CIP.

Each of the NEO’s maximum award for the IndividGalmponent (weighted at 25%) of the CIP is descriidw and is subject to
downward discretion by the Committee based upoassessment of individual performance of each NE@tors considered in assessing
individual performance include: the performancéaginess or functional areas for which the indiaida accountable, achievement of pre-
determined goals, impact on the organization alettalevelopment. Individual performance is basea aliscretionary holistic assessmen
the NEQO’s overall performance. The Committee deteesthe CEQO'’s individual award based upon itssssent of the CEO’s performance
for the year. For the other NEOs, the assessmemadée by the
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CEO for each NEO on an individual basis and revitared approved by the Committee. When assessimngdndl performance, the
considerations by the CEO and the Committee incthdse referenced above when determining baseysakwell as a comparison among
NEOs to determine their relative contributionsite Compan’s business results-with the goal being to difféisgr awards based on
performance. The Committee received recommendationsthe CEO, assessed his performance evaluftiaach of the NEOs and appli
its judgment consistent with the factors descrikdve to review and approve the CIP payouts fan &40 for 2014. The table below
summarizes each NEO's target and actual Corpocatponent and maximum and actual individual compboaeder the CIP for 2014.

Corporate Performance Individual Performance
(75% Weighting) (25% Weighting)
Actual Actual Total
Target Funding @ @ Max Individual 2014 CIF
Award 0% Opportunity Award Award
Thaman $ 993,75( $ 0 $ 662,50 $ 331,25( $ 331,25(
McMurray $ 281,25( $ 0 $ 187,50( $ 117,18t $ 117,18t
Genis $ 313,59: $ 0 $ 209,06: $ 156,79 $ 156,79°
Smith $ 252,87! $ 0 $ 168,58: $ 118,00¢ $ 118,00¢
Christy $ 203,12! $ 0 $ 13541 $ 67,70¢ $ 67,70¢

Long-Term Incentive grants to NEOs in 2014 conslistethree separate components: (1) RestricteckStbéch vests at the rate of
25% per year over a four-year period (employea®itain foreign jurisdictions receive RestrictedcktUnits); (2) Stock Options, which vest
at the rate of 25% per year over a four-year peaod (3) Performance Stock Units (“PSUs”) whiclstvat the completion of the three-year
performance period and participants receive aesattht of their individual grants based on the Camgfsaperformance against pre-
established performance criteria. The actual awarngists of 50% Restricted Stock, 25% Stock Optams25% PSUs. The performance
criterion used to determine the number of PSUsnaltiely received by the participants is total shelddr return relative to S&P 500
companies. Entry level funding (0% payout) begirntha 25th percentile. Target funding (100% pay@ichieved at the 50th percentile.
Maximum funding (200% payout) is earned at the fetfcentile. Payout is capped at 100% if TSR isatieg.

As noted above, 2015 grants were made in Febru#ry.2Stock options were eliminated from the lorrgténcentive mix. The
Company introduced performance share units basen tpee-year return on capital into the LTI mikeTactual award consists of 40%
Restricted Stock, 35% performance share units baged three year return on capital performance2&d PSUs based upon total
shareholder return relative the S&P Building & Cioastion Select Industry Index.
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The value of actual 2015 LTIP grants for the NE®@ssus targeted levels (e.g. generally market mauliactices) are described below.
The factors used in determining actual awards saiageted levels were substantially similar tasthimdividual criteria discussed above, in
the “Annual Incentive Compensation” section. Thercktprice on the grant date was used to valueTdPIgrants, together with a standard
Black-Scholes value of 33% for stock options. Theial accounting charge for these awards is deteninder ASC Topic 718 and may be
more or less than the standardized value Owensif€puses internally for grant size determination.

Actual

Target 2015

2015 LTIP

LTIP Award
Thaman $4,400,00! $4,400,00!
McMurray $1,060,50! $1,100,00
Genis $1,176,00 $1,200,00!
Smith $ 776,00 $ 900,00(
Christy $ 672,00( $ 650,00(

For the LTIP performance cycle beginning in 201 anding in 2014, funding criteria for the perfomoa share units were based sa
on the Company’s stock price performance versusdhgpanies in the S&P 500. Over the performancege®wens Corning’s stock
performed at the 15th percentile versus the S&R B&lting in zero funding.

CEO Total Direct Compensation Decisions, 2012-2014
Michael Thaman, President & Chief Executive Officer

Base Salary $1,050,00( $1,075,00( $1,110,00C
Annual Incentive Awart $156,30C $1,664,07¢ $331,25C
Long-Term Incentive Award Reflects Reflects Reflects
Feb. 2013 Feb. 2014 Feb. 2015
Grant Grant Grant
Restricted Share $2,394,00( $2,250,00( $1,776,00(C
Stock Option: $1,197,00(C $1,125,00( $0
Performance Share Un $1,197,00( $1,125,00( $2,664,00(
Total $5,994,30( $7,239,07¢ $5,881,25(

2014 NEO Total Direct Compensation

The following table summarizes the Committee’s siecis for the 2014 performance year. Unlike the @any Compensation Table,
which includes the long-term incentive awards gzdnn calendar year 2014, total direct compensatimwn in the following table instead
includes long-term incentive awards granted in Baty 2015, reflecting a more appropriate assessoféfil4 performance.

Base Salar $ 535,00( $ 580,00( $ 515,00( $ 440,00(
Annual Incentive $ 117,18t $ 156,79 $ 118,00t $ 67,70¢
Restricted Share $ 440,00( $ 480,00( $ 360,00( $ 260,00(
Performance Share Un $ 660,00( $ 720,00( $ 540,00( $ 390,00(
Total Direct Compensation $1,752,18 $1,936,79 $1,533,00:i $1,157,70i
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Michael C. McMurray, Senior Vice President & Chief Financial Officer

Key accomplishments and progress towards his 20a# dor Mr. McMurray include:

. Acquisition and onboarding of talent for key rolesading up Owens Corni's Tax and Corporate Development Departm

. Significant progress in leadership development o to internally resource the next generatioRinénce leader

. Implemented quarterly dividend progr:

. Excellent visibility, engagement and accessibiiitynvestors, employees and commul

As a result of his assessment of Mr. McMurray'§@@nance, Mr. Thaman recommended the Committeecappa 31% payout of
annual Corporate Incentive Plan for him. This isypoised of 0% funding for the Corporate componérihe award opportunity and 125%

funding of the individual component. The Commitéggoroved this award of $117,188. In addition, tlen@ittee approved a long-term
incentive award of $1,100,000, granted in Febr2ads.

For 2015, Mr. McMurray also received a salary imseefrom $505,000 to $535,000 to better align wittnpetitive market practice.

Arnaud P. Genis, Group President, Composites Busiss
Key accomplishments and progress towards his 20a# dor Mr. Genis include:
. Significant margin enhancement achieved by creadujtional value for our customers and optimizimige, volume and product
mix
. Strong product launches and progress in materli@hse resulting in solutions that increased revegroaith, margin and value to
our customer
. Completed the achievement of 75% low delivered bggiptimizing manufacturing asst
. Record manufacturing performance in the Composbitisines:
As a result of his assessment of Mr. Genis’s paréorce, Mr. Thaman recommended the Committee ap@@4epayout of annual
Corporate Incentive Plan for him. This is comprisé@% funding for the Corporate component of theua opportunity and 150% funding

the individual component. The Committee approveési dvard of $156,797. In addition, the Committepraped a long-term incentive award
of $1,200,000, granted in February 2015.

For 2015, Mr. Genis also received a salary incréase $560,000 to $580,000 to better align with petitive market practice.

Daniel T. Smith, Senior Vice President, Organizatio & Administration
Key accomplishments and progress towards his 20&#s dor Mr. Smith include:
. Key role as coach and counsel to senior businesteie
. Strong progress in leadership development resuiti@wens Corning recognized as one of the topa?dpanies for leade
. Excellent execution of talent and succession ptamagend:
. Significant improvement in efficiency and value adfdnformation Systems with large reduction in mlespenc
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As a result of his assessment of Mr. Smith’s penforce, Mr. Thaman recommended the Committee ap@®Mepayout of annual
Corporate Incentive Plan for him. This is comprisé@% funding for the Corporate component of theua opportunity and 140% funding
the individual component. The Committee approveési dvard of $118,008. In addition, the Committepraped a long-term incentive award
of $900,000, granted in February 2015.

For 2015, Mr. Smith also received a salary incréama $485,000 to $515,000 to better align with petitive market practice.

John W. Christy, Senior Vice President, General Cousel & Secretary

Key accomplishments and progress towards his 20a# dor Mr. Christy include:

. Successful management of key litigat

. Recruitment, onboarding and development of keyllstgf

. Leadership in labor relations, resulting in severk collective bargaining agreeme

. Stewardship of environmental liabiliti

As a result of his assessment of Mr. Christy’s genance, Mr. Thaman recommended the Committee ap@®% payout of annual
Corporate Incentive Plan for him. This is comprisé@% funding for the Corporate component of thaal opportunity and 100% funding

the individual component. The Committee approvési dlward of $67,708. In addition, the Committeerappd a long-term incentive award
of $650,000, granted in February 2015.

For 2015, Mr. Christy also received a salary inseefilom $420,000 to $440,000 to better align witmpetitive market practice.

Charles E. Dana

Mr. Dana resigned as an executive officer on Ogat84e2014 and continued employment through yedr Eis 2014 Corporate
Incentive Plan award of $114,844 is comprised offQAaling for the Corporate component of the awargootunity and 100% funding of the
individual component. This award reflects the CE&sessment of his 2014 performance with regacdrtain objectives, including business
unit financial performance, talent management ammgeassion planning.

Further details of Mr. Dana’s 2014 compensationirekided in the tables in the Executive Compepsasiection.

Stock Ownership Guidelines

Stock ownership guidelines for our officers andediors are designed to closely link their interesth those of our stockholders. These
stock ownership guidelines provide that each NE@trown stock with a value of two to six times hiher base salary, depending on
position. Officers must retain 100% of aftax shares received through LTIP grants until tveership guideline is met. Outside Directors
required to own shares with a value of $300,0000fAthe date of this Proxy Statement, all NEOs habtitk in excess of the ownership
guidelines applicable to our officers, and all GdgsDirectors with more than three years of teramwéhe Board hold stock in excess of the
ownership guidelines applicable to our directors. farther details on actual ownership, pleaserrgf¢he Security Ownership of Certain
Beneficial Owners and Management table on page 22.
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Risk Assessme

The Committee believes that although the majorityampensation provided to NEOs is performance-thaser executive
compensation programs do not encourage behaviarpdse a material risk to the Company. The desighe programs encourages balanced
focus on both the short-term and the long-term ajg@ral and financial goals of the Company. The Gany performed an idepth review o
all aspects of all of the Company’s global compé&nagrograms and reviewed the results with the @emsation Committee in 2013.

Timing of Equity Awards

The Company does not have any program, plan otipeato time equity grants in coordination with tieéease of material, non-public
information. Annual awards of restricted stockcktoptions and PSUs are granted on the date ddmemittee’s annual February meeting.
The Company may also grant equity awards to newBdhor promoted executives, effective on the siagiromotion date.

Perquisites

The NEOs participate in the same health care, #met employee benefit programs that are generafjlable for all salaried
employees. The Committee has eliminated execusvquisites. The Company contributes to Mr. Genis/ggnment-sponsored French
pension, as it does for other French employeeshalre relocated to the United States. Mr. Genis doegparticipate in the Company’s 401
(k) plan.

Deferred Compensation Ple

The Company maintains a nonqualified deferred carsgion plan under which certain employees, indgdlEOSs, are permitted to
defer receipt of some or all of their base salany eash incentive awards under the CIP and LTIFeiDed amounts are credited with earni
or losses based on the rate of return of speaifietlial funds and/or Owens Corning stock. In 20kd,Gompany did not match amounts that
were deferred by participants. The deferred comga@nrs plan is not funded, and participants havarsecured commitment from the
Company to pay the amounts due under the plan. Whem payments become distributable, the castbwitlistributed from general assets.

In addition, certain employees, including NEOs, rdafer receipt of some or all of their stock-baae@rds granted under the LTIP.

We provide this benefit in an effort to maximize tax efficiency of our compensation program. Wiele that this benefit is an
important retention and recruitment tool as manthefcompanies with which we compete for executent provide similar plans to their
executive employees.

Pos-Termination Compensation
Severance Agreements

We have entered into severance agreements witbfficers, including the NEOs. These agreements wppoved by the Committee.
The severance agreements were adopted for thegmigb@roviding for payments and other benefithéf officer's employment terminates
for a qualifying event or circumstance, such aspéerminated without cause as this term is defindtie severance agreements. We believe
that these agreements are important to recruitilretaining our officers, as many of the companiiéls which we compete for executive
talent have similar agreements in place for thedcative employees. Based on practices among peapanies and consistent with the
interests and needs of the Company, the Committerdined an appropriate level of severance payramt the circumstances that should
trigger such payments. Therefore, the severan@eamnts with the NEOs provide, under certain teation scenarios, up to two years of
and benefits. The severance agreements provigefaonents upon a change in control only if the ifdlial is also terminated for
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reasons other than cause in connection with thegehan control. Payments under the severance agrgsrare made in cash and are paid,
depending on the terms of the individual execus\ajreement, either in the form of a one-time lwam payment or in the same manner as
the regular payroll over a 24-month period. Healire coverage provided under the severance agréeiagmovided in kind. Additional
specific information regarding potential paymentsler these severance agreements is found undeedding, “Potential Payments upon
Termination or Change-in-Control.”

Clawback Policy

If the Board of Directors determines that a NEO éagaged in fraud, willful misconduct, or a viotatiof Company policy that caused
or otherwise contributed to the need for a mateeésdatement of the Company’s financial results,Gommittee will review all performance-
based compensation awarded to or earned by thatdNiEi@g the respective fiscal periods affectedh®/restatement. This review would
include cash incentive awards and all forms of iggpased compensation. If the Committee deterntim&tsperformance-based compensation
would have been materially lower if it had beendabagn the restated results, the Committee will see@upment from the NEO as it deems
appropriate based on a consideration of the faxdscaicumstances, and applicable laws and policies.

Tax Deductibility of Pay

Section 162(m) of the Internal Revenue Code of 188@amended (the “Tax Code”), places a limit ofrifillion on the amount of
compensation we may deduct in any one year witheretdo any covered employee under Section 162(m).

There is an exception to the $1 million limitatifam performance-based compensation meeting centgimrements. Awards pursuant to
our annual incentive plan, as well as grants of ®8hl stock options pursuant to our long-term iticemplan are intended to qualify as
performance-based compensation meeting those esgeints so that they are fully tax deductible. Retetit stock that is subject only to time-
based vesting is not generally considered perfocerdiased under Section 162(m) of the Tax Code,and,result, if the portion of these
awards that becomes taxable to any covered empleges combined with base salary and other norspmeince-based compensation,
exceeds $1 million, these awards would not be &mudtible by the Company. Because Section 162(stiicts the Committee to the exercise
of only “negative” discretion with regard to thendividual” component of our annual incentive pldns component of the pool funds at
maximum upon threshold levels of company profiiahiend the Committee then exercises negativeeien as described above.

Disclosure of Specific Incentive Targ

With respect to both the CIP and LTIP, detail om $pecific financial performance targets underahmgeria for performance periods
completed during the reporting period has beerdatisd above. However, specific performance targetengoing and future performance
periods are not disclosed because they are suladitabfised on the prospective strategic operatass and corporate objectives of the
Company, and disclosure of these prospective spgefformance targets is not material to an uridading of our NEO compensation for
2014. Such performance goals do not have a mabengct on the compensation actually receivediimtwibutable to, the 2014 reported
period. As described above, and as evidenced biatbets and outcomes described for the completefdrmance periods for the incentive
compensation plans, the performance targets sdléetee a degree of difficulty which the Committeasiders to be challenging but
achievable. The Committee establishes the godiedieginning of the performance period at leveds teflect our internal, confidential
operations plan. These goals are within the ranfedat we have publicly disclosed for completed@@nance periods, and accordingly
require a high level of financial performance ie ttontext of the current business climate and theeperformance periods to be achieved.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis apmearithis proxy statement
with management and, based on such review andgdimns, the Compensation Committee recommendéetBdard of Directors that the
Compensation Discussion and Analysis be includedignProxy Statement.

By Compensation Committee:

James J. McMonagle, Chairman
Cesar Conde

J. Brian Ferguson

F. Philip Handy

Edward F. Lonergan

Suzanne P. Nimocks
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NAMED EXECUTIVE OFFICER COMPENSATION
2014 Summary Compensation Table

The following tables provide information on totalnaspensation paid to the Chief Executive Officee @hief Financial Officer and
certain other officers of Owens Corning (the “NEDs”

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior All Other
Salary Bonus Awards Awards  Compensatior Earnings Compensatior
Name and Principal Position Year ($) ($)(6) $)Q) $)Q) ($)(2) ($)(3) ($)4) Total ($)
(@ (b) (c) (d) () ® 9 h (0] ()

Michael H. Thamai 2014 1,104,16 — 3,5679,92° 1,724,02! 331,25( 19,00( 94,22¢ 6,852,59

President, Chief Executi\ 201z 1,070,83 — 4,005,25. 1,628,84 1,794,28 — 20,40( 8,519,60:

Officer and Chairman of the Boa 201z 1,041,66 — 3,901,53. 1,563,64: 1,249,63 19,00( 20,00 7,795,48
Michael C. McMurray 201¢ 500,00( — 832,12 401,95! 117,18t — 33,43t 1,884,70:

Senior Vice President ar 201z 475,00( — 839,12¢ 340,92( 492,14 — 20,157 2,167,35:

Chief Financial Office 201z 357,50( — 277,03. 111,47: 130,35( — 19,28¢ 895,64
Arnaud P. Genis (£ 201« 557,50( — 915,93 440,05! 156,79 — 114,98: 2,185,27

Group Presiden 201: 541,66 — 916,69! 375,01: 517,32t — 93,07: 2,443,77.

Composite Solutions Busine 201z 508,92( 125,42( 1,821,33 328,30! 153,27: — 136,50t 3,073,75
Daniel T. Smitt 201¢ 481,66 — 598,65( 287,65! 118,00¢ — 32,70« 1,518,68

Senior Vice Presiden 2013 458,33: — 571,17: 231,06¢ 457,45¢ — 20,400 1,738,43

Human Resource 201z 423,33! — 681,03 273,33 232,04« — 20,000 1,629,74
John W. Christy 201« 416,66 — 478,92( 230,50! 67,70¢ 5,00( 29,80( 1,228,60!

Senior Vice President

and General Couns
Charles E. Dan 201¢ 612,50( — 993,75¢ 480,06( 114,84 842,00( 40,56( 3,083,72

Former Group Presider 201z 596,66 — 1,001,31: 409,10: 642,21t — 20,40 2,669,70

Building Materials Grouj 201z 575,00: — 1,085,04 435,19! 379,84 413,00( 20,00 2,908,08

(1) The amounts reflected in these columns coos$isgstricted stock, non-qualified stock optionsl @&quity-based performance stock units grantedruthéeOwens Corning Stock Plan.
The amounts shown reflect the aggregate grantfdmtealue with respect to all stock and option edgamade during the year. Performance stock urétstgd during 2014 are
reflected in the column at the full fair value b the probable outcome of the performance @ifer the award on the grant date. The grant daliges of the performance stock
units at the maximum possible payout are as folldws Thaman: $2,251,470; Mr. McMurray: $523,335. /&enis: $576,045; Mr. Smith: $376,500; Mr. Chyjs301,200 and Mr.
Dana; $624,990. See Note 20 to the ConsolidateahEial Statements included in our 2014 Annual Repoform 10-K for a discussion of the relevanuagstions made in such
valuations. For further information on the 2014 edgasee the 2014 Grants of F-Based Awards table belo

(2) The amounts reflected in this column generedigsist of amounts of cash incentive compensatoaived under the CIP and the LTIP for the repgrpieriod. The cash based LTIP
for the three-year performance period beginnindamuary 1, 2012 and ending on December 31, 201dadidroduce a payout. Therefore, the amountsluimuo (g) above reflect
awards under the 2014 CIP to each N

(3) The amounts reflected in this column consighefincrease in actuarial value of each NEO's ipenisenefits in 2014. The total accrued pensioned reflected in the Pension
Benefits table below

(4) For 2014, the amounts shown for Mr. Thaman, MeMurray, Mr. Smith, Mr. Christy and Mr. Dana, regent contributions made by the Company to théfehsavings plan and
cash dividends accrued on unvested restricted skark2014, the amount shown for Mr. Genis represtiie Company’s contribution to the Voluntary FetePension Plan on his
behalf and cash dividends accrued on unvestedctestistock. The contributions for Mr. Genis werad®a in Euros, and the amount shown was convertgd&tdollars based on the
December 31, 2014 exchange r:

(5) Mr. Geni¢ 2012 compensation was paid in Euros and, for pepobthis table, was converted to dollars usimgetkchange rate on December 31, 2!

(6) The amount shown for 2012 reflects payments madidrt@enis in relation to his relocation from Frarto the United State
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2014 Grants of Plan-Based Awards Table

The following table provides information regarditngeshold, target and maximum award levels under#trious compensation and
incentive plans applicable to the NEOs. The naredtiat follows describes such programs as refieict¢he table. Actual awards for the 2(
CIP are reflected in Column (g) of the Summary Cengation Table and footnotes to the table. Funditjindividual award amounts are
determined as described in the narrative to thedsles.

All
Other
Stock All Other
Estimated Future Payouts Estimated Future Payouts Awards: Option Grant
Under Non-Equity Incentive Under Equity Incentive Plan Number Awards: Exercise Date Fair
Plan Awards Awards of Number of orBase Value of

Shares  Securities  Price of  Stock anc
of Stock Underlying  Option Option
Threshold Target Maximum  Threshold Target Maximum  or Units Options Awards Awards

Name Grant Date (%) ($) ($) #) (#) #) #) (#) ($/sh) ($)
(@ (b) (c) (d) () ® (@) (h) 0] 0] ) (0]
Michael H. Thamai 2014 CIP (1 — 1,325,00! 2,650,001
2014 RS (2 59,80( 2,251,47!
2014 PSU (= — 29,90( 59,80( 1,328,45
2014 SO (4 90,50C $ 37.6f  1,724,02!
Michael C. McMurray 2014 CIP (1, — 375,00( 750,00(
2014 RS (2 13,90( 523,33!
2014 PSU (2 — 6,95( 13,90( 308,78¢
2014 SO (4 21,10 $ 37.6¢ 401,95!
Arnaud P. Geni 2014 CIP (1 — 418,12! 836,25(
2014 RS (2 15,30( 576,04!
2014 PSU (= — 7,65( 15,30( 339,89(
2014 SO (4 23,10 $ 37.6t 440,05!
Daniel T. Smitt 2014 CIP (1 — 337,16 674,33«
2014 RS (2 10,00( 376,50(
2014 PSU (2 — 5,00( 10,00( 222,15(
2014 SO (4 15,10( $ 37.6¢ 287,65!
John W. Christy 2014 CIP (1] — 270,83 541,66t
2014 RS (2 8,00( 301,20(
2014 PSU (= — 4,00( 8,00( 177,72
2014 SO (4 12,10 $ 37.6¢ 230,50!
Charles E. Dan 2014 CIP (1 — 459,37! 918,75(
2014 RS (2 16,60( 624,99(
2014 PSU (¢ — 8,30( 16,60( 368,76
2014 SO (4 2520( $ 37.6¢ 480,06(

(1) Reflects annual incentive opportunity under@e for the performance period commencing in 2@%ctual amounts paid out under the 2014 CIP afdeatfd in Column (g) of the
Summary Compensation Table. Funding and individuadrd amounts are determined as described in thativa to these tables. The CIP provides no pagbot below threshold
funding. Incentive payments are made only wherespfand above threshol

(2) Reflects restricted stock awards granted on Fepi®ia2014.

(3) Reflects long-term incentive opportunity unttee Stock Plan for performance period commencirg0itd. Performance stock units (PSU) were gramteldlebruary 5, 2014. Funding
and individual award amounts are determined asithestin the narrative to these tables. PSU awaralgide no payout at or below threshold fundingar®k are distributed only
where the plan funds above threshold. The valuieStds reflected in column (l) is the full fair valbased on the probable outcome of the performarnitegia for the award on the
grant date. See Note 20 to the Consolidated FiabStatements included in our 2014 Annual Repoff@m 10-K for a discussion of the relevant assionptmade in such
valuations

(4) Reflects stock option awards granted on Februa?pb4.
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Narrative to Summary Compensation Table and Grantof Plan-Based Awards Table
Employment, Severance and Certain Other Arranges

During 2014, each of the NEOs participated in toen@any’s compensation and benefits programs farisal employees as described
here and reflected in the tables and accompanyioimdtes. Each NEO receives an annual base salaeflected in the Summary
Compensation Table above. The amount of such ladar/ss a component of the total compensatiostabéished and reviewed each yea
the Compensation Committee. Severance arrangenvéhteach of the NEOs are as described below ifPtitential Payments Upon
Termination or Change-In-Contrglection of this Item.

Annual Corporate Incentive Plar'CIP”)

Owens Corning maintains the CIP, in which all sethemployees participate, with specific Compamfgrenance criteria adopted
annually. Each of the NEOs is eligible to receimawal cash incentive awards based on his or heridwal performance and on corporate
performance against annual performance goals stiteb@ompensation Committee. Under the CIP foRi4 annual performance period,
the funding measures set by the Compensation Cdeenitere based on adjusted EBIT. Cash awards @p#ie tNEOs under the CIP for the
2014 performance period are reflected in Columrofghe Summary Compensation Table and the footalotee and the range of award
opportunities under the 2014 CIP is reflected anBttan-Based Awards Table above.

Long-Term Incentive Program (“LTIP”)

Owens Corning maintains a LTIP applicable to cartzilaried employees as selected by the Compensadimmittee, including each
the NEOs. The plan is designed to align particigamtpensation with the attainment of certain lortgem business goals established by the
Compensation Committee.

The plan utilizes Performance Stock Units with éhyear performance cycles, adopted annually, wagropts under the program
dependent upon corporate performance against pafare goals set by the Company’s Compensation Cweenfior each cycle. The
outstanding three-year cycles as of December 314 ®lude: January 1, 2012 through December 314 20anuary 1, 2013 through
December 31, 2015; and January 1, 2014 throughrbleee31, 2016. The LTIP for the cycle ending in2@id not produce a payout, as
reflected in column (g) and footnotes of the Sumn@ompensation Table. Estimated future payoutsvafrds under the 2014-2016 cycle are
reflected in the Plan-Based Awards Table above.

The award shown in the Plan-Based Awards Tableesgmts the NEO's opportunity to earn the amountvehio the “maximum”
column of the table if the maximum performance gesdbblished by the Compensation Committee atégehing of the performance period
are attained or exceeded during the performandedoén the event the maximum performance goabtsattained, then the NEOs may earn
the amounts shown in the “target” column if they&rlevel of performance is attained, or the am®shown in the “threshold” column if the
threshold level of performance is attained. Paréints will earn intermediate amounts for perforneainetween the maximum and target
levels, or between the target and threshold leagld,will earn no amounts for performance at oolahe threshold level.

For the performance period commencing in 2014fH® award provides an award under the Owens Cgr8tock Plan in three
separate components: (1) Restricted Stock Awarstgd under the Stock Plan as described belowpiests vest and restrictions lapse on
these restricted stock awards 25% per year overykears, based upon continued tenure during thingeseriod and without regard to the
performance criteria; (2) Performance Stock Unitar@ed under the Stock Plan as described belovpieats vest in these
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Performance Stock Units at the completion of thiegkyear performance period and receive a settleai¢he award based on the
performance of the Company against pre-establipkefdrmance criteria. The Performance Stock Unitssattled in Company common
stock; and (3) Stock Options awarded under thek32tan as described below: recipients vest in theseualified options 25% per year o
four years, based upon continued tenure duringélséng period and without regard to the perforneagriteria. The options expire no later
than 10 years after grant.

Stock Plan

In 2013 the Company’stockholders approved the Owens Corning 201X Rtam, which replaced the Owens Corning 2010 SRiak.
In this Notice and Proxy Statement, we refer tostoek plan in place at the relevant time as theciSPlan.” The Stock Plan provides for
participation by employees, management and direetod authorizes grants of stock options, stockemmgtion rights, stock awards, restric
stock awards, restricted stock units, bonus steckds, performance stock awards and performancé stuts. The 2013 Stock Plan
document was filed in the 2013 Proxy Statement.

All grants of Restricted Stock or Restricted Stakkits, Performance Stock Units, and Stock Optiomduding those made as a part of
the LTIP as described above are made under th& Slao.
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The following table sets forth information concermiunexercised options, stock that has not veatetiequity incentive plan awards
each NEO outstanding at the end of 2014.

Name
(a)
Michael H. Thamai

Michael C. McMurray

Arnaud P. Geni

Daniel T. Smitr

John W. Christy

Charles E. Dan

(1) Vested options expire on the tenth anniversaryhefgrant date

2014 Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Equity Number or Payout
Incentive of Value of
Plan Number Market Unearnec Unearned
Awards: of Value of Shares, Shares,
Number of Shares Shares or Units or Units or
Number of Number of Securities or Units Units of Other Other
Securities Securities Underlying of Stock Stock Rights Rights
Underlying Underlying Unexercisec  Option That That That That
Unexercisec  Unexercised Unearned  Exercise Option Have Have Not Have Not Have Not
Options (#) Options (#) Options Price Expiration Not Vested Vested Vested
Exercisable  Unexercisable (#) ($) Date Vested ($) (#) ($)
(b) (1) (©) (2 (d) (e) ® (9) 3 (h) (4 (i) (5) (OXC]
152,97¢ 5,478,031 58,30( 2,087,72.
150,00( — 30.0C 10/30/201!
226,40( — 13.8¢ 2/4/201¢
130,70( — 25.4¢ 2/3/202(
76,20( 25,40( 33.9¢ 2/2/202:
51,20( 51,20( 33.7: 2/1/202:
21,50( 64,50( 42.1¢ 2/6/202:
— 90,50( 37.65 2/5/202:
26,32¢ 942,69¢  12,90( 461,94¢
3,07t — 13.8¢ 2/4/201¢
8,90( — 25.4f 2/3/202(
5,02t 1,67¢ 33.9¢ 2/2/202:
3,65( 3,65( 33.7: 2/1/202:
4,50( 13,50( 42.1¢ 2/6/202:
— 21,10( 37.6¢5 2/5/202:
65,30C 2,338,39:  14,15( 506,71:
14,70( 5,22¢ 33.9¢ 2/2/202:
— 10,75( 33.7: 2/1/202:
4,95( 14,85( 42.1¢€ 2/6/202:
— 23,10( 37.6¢ 2/5/202:
24,80( 888,08t 9,05( 324,08:
15,20( — 23.65 9/14/201!
17,90( — 25.4¢ 2/3/202(
12,82¢ 4,27 33.9¢ 2/2/202:
8,95( 8,95( 33.7: 2/1/202:
3,05( 9,15( 42.1¢€ 2/6/202:
— 15,10( 37.6% 2/5/202:
18,75( 671,43t 7,55(C 270,36¢
1,32¢ — 25.4f 2/3/202(
4,20(C 1,40( 33.9¢ 2/2/202:
6,85( 6,85( 33.7: 2/1/202:
2,70( 8,10( 42.1¢ 2/6/202:
— 12,10( 37.65 2/5/202¢
41,267 1,477,77  15,40( 551,47
70,00( — 30.0C 10/30/201!
35,70( 25.4¢ 2/3/202(
20,25( 6,75( 33.9¢ 2/2/202:
14,25( 14,25( 33.7: 2/1/202:
5,40( 16,20( 42.1¢ 2/6/202:
— 25,20( 37.65 2/5/202¢

(2) These options vest 25% per year over 4 ye
(3) Restricted stock granted under the 2011, 2012, 20832014 LTIP vests 25% per year over four ye



(4) Market value reflects the closing price of the Camy’'s common stock as of the last trading day of 2
(5 Reflects outstanding stc-settled Performance Stock Units under the LTIRa@et performance
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2014 Option Exercises and Stock Vested

The following table sets forth the required infotimoa on the NEO’s stock awards that vested duridig2

Option Awards Stock Awards
Number of Number of
Shares Value Realizec Shares Value Realizec
Acquired on Acquired on
on Exercise on Vesting
Name Exercise (# ($) Vesting (#) ($) (1)
Michael H. Thaman — — 69,45( 2,612,48
Michael C. McMurray — — 11,95¢ 472,52:
Arnaud P. Geni 33,12t 721,32: 11,85( 446,99¢
Daniel T. Smitt — — 10,75( 404,12(
John W. Christy — — 5,82t 219,99:
Charles E. Dana (- 61,80( 1,270,25I 18,62¢ 700,22:

(1) Represents the pre-tax value realized on sieekds that vested during the fiscal year, comphbyechultiplying the number of shares

acquired upon vesting by the closing market pric®wens Corning common stock on the vesting ¢

(2) Mr. Dana elected to defer 3,550 of the stockrals that vested during the fiscal year. He eletdedceive these shares in five annual
installments following termination, subject to tleguirements of Section 409A of the Internal ReeeGode
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2014 Pension Benefits

The following table sets forth the required infotioa regarding pension benefits for the NEOs athefyear ended December 31, 2014.

Number of Present Value

Years of Payments

Credited Accumulated During 2013

Name Plan Name Service (# Benefit ($) (5, Fiscal Year ($
Michael H. Thaman Qualified Plan (1 17.3i 113,00 —
Top-Hat Plan (2] 17.37 485,00( —

Total 598,00( —

Michael C. McMurray Qualified Plan (1 1.0¢ 8,00( —
Top-Hat Plan (2 1.0¢ 1,00¢ —

Total 9,00( —

Daniel T. Smitt Qualified Plan (1 0.3C 4,00( —
Total 4,00( —

John W. Christy Qualified Plan (1 13.3¢ 112,00( —
Top-Hat Plan (2 N/A 42,00( —

Total 154,00( —

Charles E. Dan Qualified Plan (1 14.1: 130,00( —
Top-Hat Plan (2] 14.1: 198,00( —

SERP (3) (4 21.5¢ 2,834,00i —

Total 3,162,00! —

(1) Refers to benefits under the Comp’s Cash Balance Plan or, if greater, under the Cag’'s Prior Plan as discussed belt

(2) Refers to benefits under the Comp’s nor-qualified Supplemental Pla

(3) Refers to benefits under the Comp’s Supplemental Executive Retirement P

(4) Mr. Dana had a specific individual arrangement v@itiens Corning (pursuant to a written agreemerit thié Company) that provide
supplemental pension benefit based on Owens Cdsnpegsion plan formula in existence on his emplegytdate, determined as if he
had earned 1.5 years of service for each year wiopkevided that he remained an Owens Corning eyepldor no less than 10 years
following his November 1995 employment date. MrnBa individual supplemental pension arrangemeiteasribed here was frozen
as of March 31, 201(

(5) These values are calculated in accordance withnergants of the Statement of Financial Accountiten8ards No. 15¢

Owens Corning maintains a tax-qualified noncontobyidefined benefit cash balance pension plan“@ash Balance Plan”) covering
certain salaried and hourly employees in the Ur8des, including each of the NEOs. The Cash Bal&ban was adopted by Owens
Corning in replacement of the qualified Salariedpfoyees’ Retirement Plan maintained prior to 1996ich we refer to as the “Prior Plan.”
The Prior Plan provided retirement benefits prityasn the basis of age at retirement, years ofiserand average earnings from the highest
three consecutive years of service. Under the Basdnce Plan, each year prior to January 1, 20ifible employees generally earned a
benefit of 4% of such employee’s covered pay. Was referred to under the Cash Balance Plan aayaCiRedit.” Covered pay was defined
generally as base pay and certain annual inceotirgensation amounts payable during the year. #feedanuary 1, 2010, the Cash Balance
Plan was amended to eliminate Pay Credit accrumalsvas closed to new participation. Accrued besefintinue to earn monthly interest
based on the average interest rate for five-yededistates treasury securities. Employees witacanued benefit under the Cash Balance
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Plan vest in that benefit once they have compltesk years of service. Vested employees may retkair benefit under the Cash Balance
Plan as a lump sum or as a monthly payment whenl¢laee the Company.

As the Company transitioned from the Prior Plathtocurrent Cash Balance Plan, participating emgaeywho were at least age 40\
10 years of service as of December 31, 1995 beeatitéed to receive the greater of their benefilemthe Prior Plan frozen as of
December 31, 2000, or under the Cash Balance Plan.

Each NEO would have been entitled to payment of thested accrued benefit under the tax-qualifiksh fin the event of a termination
occurring on December 31, 2014, valued as a lump{zayable as of that date as follows: Mr. Thama®4$01; Mr. McMurray, $11,728;
Mr. Dana, $146,988; Mr. Smith, $5,183, and Mr. Gty;i $134,019. Mr. Genis does not participate englan.

In addition to the tax-qualified pension plan, Owé&prning maintains supplemental pension bendfitéjding the Supplemental Plan
that pays eligible employees leaving the Compapydifference between the benefits payable undem®wWerning’s tax-qualified pension
plan and those benefits that would have been payatulept for limitations imposed by the Internal&eue Code. The Supplemental Plan
amended to eliminate future accruals and was cltzssadw participation effective January 1, 2010e NEOs participate in both the tax-
qualified pension plan and the Supplemental Plan.

Each NEO would have been entitled to payment of thested accrued benefit under the Supplemental iPlthe event of a termination
occurring on December 31, 2014, valued as a lump{sayable as of that date as follows: Mr. Tham#&62$097; Mr. McMurray, $1,500;
Mr. Dana, $224,318; and Mr. Christy, $50,832. Mens and Mr. Smith do not participate in the Supyatal Plan.

In addition to the Supplemental Plan, Owens Coriilsg maintains a Supplemental Executive RetirerRtant (the “SERP”) as a
supplemental pension benefit covering certain eygde and NEOs who joined Owens Corning in mid-caféee SERP provides for a lump-
sum payment following termination of employment &o a multiple of the covered employg€ash Balance Plan balance minus the pr
value of retirement benefits attributable to peanployment. Although such offsets may occur updiner@ent, amounts shown in the above
table do not reflect any such offset.

Mr. Dana would have been entitled to payment ofvbisted accrued benefit under the SERP in the efentermination occurring on
December 31, 2014, in a lungoim of $2,834,000 payable as of that date. Hisiterddervice for this benefit was frozen as of NtaBd, 2010
Messrs. Thaman, McMurray, Genis, and Smith do adigpate in the SERP.

Nonqualified Deferred Compensation

The Company has established a Deferred Compengiiorunder which eligible officers, including tNEOs, are permitted to defer
some or all of their cash incentive compensatiahw@mto 80% of their base salary. Officers may defenpensation until their separation
from the Company, or may designate a set defeerbg between two and ten years. They may eletetk® their distribution as a lump sum,
five annual installments, ten annual installmeatsa set dollar amount.

Officers may choose among mutual funds offerethan401(k) plan, as well as Owens Corning stockhfqothetical investment of th
account. Deferred amounts are credited with easnimgosses based on the rate of return of spdaffietual funds and/or the value of Owens
Corning stock. In 2014, the Company did not contébor match amounts that were deferred by paatitgo NEOs who do not participate
have been omitted from the table.
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2014 Nongqualified Deferred Compensation

Aggregate
Executive Registrant Aggregate Aggregate Balance a
Contributions Contributions Earnings in Withdrawals/ Last Fiscal
in Last Fiscal in Last Fiscal Last Fiscal Distributions Year End

Name Year ($)(b) Year ($)(c) (1 Year ($)(d) $)(e) $)M
Michael H. Thaman (2) 132,50( — 3,84¢ — 136,34¢
Michael C. McMurray (3 24,99¢ — 724 — 25,72(
Daniel T. Smith (4 72,45 — 6,45¢ — 167,16¢
John W. Christy (5 20,83: — 562 — 21,39:
Charles E. Dana (¢ 42,86( — 44,19¢ — 863,44.

(1) The Company did not contribute to the Plan in 2(

(2) This amount reflects the deferral of a portidMr. Thaman'’s base salary for 2014. These amowats reflected as compensation on
the Summary Compensation Tat

(3) This amount reflects the deferral of a portadMr. McMurray’s base salary 2014. These amounts were reflectezhgzensation on tt
Summary Compensation Tab

(4) This amount reflects the deferral of a portadMr. Smith’s base salary and CIP for 2014. Thes®unts were reflected as
compensation on the Summary Compensation T

(5) This amount reflects the deferral of a portidmMr. Christy’s base salary for 2014. These amounts were redl@steompensation on t
Summary Compensation Tab

(6) This amount reflects the deferral of a portidMr. Dana’s base salary for 2014. These amouete weflected as compensation on the
Summary Compensation Tab

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

The Company has entered into certain agreementmaindains certain plans under which the Companylevprovide compensation to
NEOs in the event of a termination of employmenrd& @hange in control of the Company. The paymedteEmefit levels disclosed in tl
table below are determined under the various triggeevents pursuant to these agreements thatdadite what constitutes the triggering
event and provides those payments that would beidae the occurrence of such events.

Severance agreements have been executed with MEsarsan, McMurray, Dana, Genis, Smith and Chrifhe severance agreements
in place provide, under certain termination sceszass reflected in the table below, for the paynoéain amount equal to two times base
salary and annual incentive compensation amounssqantinuation of health insurance coverage fmaaimum period of one year.

Mr. Thaman's previous eligibility for reimbursemewith respect to certain taxes if applicable togbgerance payments has been
discontinued. The severance agreements provideafoments upon a change in control only if the iidlial is also terminated for reasons
other than cause in connection with the changemmrol. Payments under the severance agreementsaale in cash and are paid, depending
upon the terms of the individual NEQO’s agreemeitihee in the form of a one-time lump-sum paymeninothe same manner as the regular
payroll payments over a 24-month period. Healtle caverage provided under the severance agreemantsvided in-kind.

The CIP and the LTIP each contain provisions thgtiire continued employment during the performaraséd in order to be eligible
receive a payout under the plans, absent a changmtrol. However, for death, disability or retivent which occurs during the performance
period, the participant may receive a pro-rated &ifard for that performance period. CIP paymerdsaade in one-time, lump-sum
payments of cash.

The Owens Corning Stock Plan provides, under cediatumstances as described above, for accelerativesting of restricted stock
and option awards. Accelerated vesting of outstapdestricted stock and option awards may only oapon death, disability or a change in
control.
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The NEOs are entitled, upon or following their t@ration, to their accrued benefits under the SER® Supplemental Plan
arrangements as described above. NEOs would alentliked to the normal vested pension benefitsathdr vested benefits which are
generally available to all salaried employees wdimtnate employment with the Company under var@iaimstances.

Upon the occurrence of any triggering event, thengnt and benefit levels would be determined utideterms of the agreement. The
specific definitions of the triggering events ae¢ forth in detail in the agreements which haventdded as exhibits to prior disclosures. In
addition, severance payments are paid contingeort apnfidentiality, a mutual release and an agregmet to compete. Each of the
retirement payments of vested accrued benefitsatbatd have occurred upon a termination event desdrherein are set forth in the
narrative to the 2014 Pension Benefits Table above.

PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL TABL E
(assumes termination or Change-in-Control as oebder 31, 2014)
(% in thousands)

Michael H. Michael C. Arnaud P. Daniel T. John W. Charles E.
Event and Amounts Thaman McMurray Genis Smith Christy Dana (4)
Voluntary Termination
No other payments dt — — — — — —
Retirement
No other payments dt N/A N/A N/A N/A N/A N/A
Involuntary Termination for Cause
No other payments dt 22 0 0 0 0 0
Involuntary Not-For-Cause Termination
CIP 331 94 10k 84 68 11F
Restricted Stock Awards (. — — — — — —
Option Awards (1 — — — — — —
Performance Stock Units ( — — — — — —
Cash Severanc 4,707 1,76( 1,95¢ 1,64¢ 1,38 2,14¢
Health Care Continuation (. 22 7 — 11 11 11
Outplacement Services ( 22 22 22 22 22 22
Termination Upon a Change-in-Control
CIP 331 94 10k 84 68 11F
Restricted Stock Awards (. 5,47¢ 94: 2,33¢ 88¢ 671 1,471
Option Awards (1 152 11 32 27 17 42
Performance Stock Units ( 4,17¢ 924 1,01z 64¢ 541 1,102
Cash Severanc 4,707 1,76( 1,95¢ 1,64¢ 1,38 2,14¢
Health Care Continuation (. 22 7 — 11 11 11
Outplacement Services ( 22 22 22 22 22 22
Change-in-Control with No Termination
Restricted Stock Awards ( 5,47¢ 94: 2,33¢ 88¢ 671 1,47¢
Option Awards (1 152 11 32 27 17 42
Performance Stock Units ( 4,17¢ 924 1,01z 64¢ 541 1,10:
Pre-Retirement Death
CIP 331 94 10k 84 68 11F
Restricted Stock Awards (. 5,47¢ 94: 2,33¢ 88¢ 671 1,47¢
Option Awards (1 152 11 32 27 17 42
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(1)

(2)

3)

(4)

For Stock and Option awards, vesting is incnet@leover a four-year period and any non-vestetiquors forfeited upon termination.

Vesting on these Stock and Option awards is ondglacated in the case of death, disability, or gean control, and no options may
vest earlier than one year from grant except irce® of a change in control. The value of awarggsting is uncertain and would
reflect the then current value of the Company comistock and options then vesting. The amountsateftein the table are calculated
based on the closing stock price as of Decembe2(Bll4.

Performance Stock Unit awards are not forfeitedn death or disability, but would vest in full af the date of death or disability and
payout would be determined consistent with perforoeaonly at the end of the performance period. vidige of awards at the end of
performance period is uncertain and would refleetgerformance against the established performangets. For involuntary
termination, voluntary termination, retirement or fermination for cause occurring before vestthgse awards would be forfeited.
Payout of Performance Stock Unit awards is onlekarated in the case of a change-in-control. FHerttble it is assumed that
Performance Stock Units would pay out at maximumafohang-in-control.

Where eligible for such benefits, the amountiudes both health care continuation coverage amdfiplacement services. The value of
health care continuation is based on the Comparet'plan cost and the coverage category in whieteecutive is enrolled; this value
assumes that the executive continues to pay théogaportion of the premium. The value of outpfaeat services assumes the
maximum services available under the severanceaget. As a practical matter the actual value ohservices is typically
substantially less than the maximt

Upon Mr. Dana’s expected termination of empleyrtnin March 2015, he will be eligible to receiveeyments as detailed in the
Involuntary No-For-Cause scenario described abc
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2014 NON-MANAGEMENT DIRECTOR COMPENSATION

The following table sets forth the compensationZ0t4 of the non-management members of the Boabdre€tors. Employee directors
do not receive additional compensation for suckiiser The narrative that follows the table desaitfee compensation programs applicab
the non-management directors during 2014.

Fees Earnel

or Paid in Stock

Cash Awards
Name ($) (1) (%) 2B Total ($)
Norman P. Blake J 83,00( 125,00( 208,00(
Cesar Conde (£ 20,00( 30,00( 50,00(
J. Brian Ferguso — 215,00( 215,00(
Ralph F. Hake 96,00( 144,00( 240,00(
F. Philip Handy — 200,00 200,00t
Ann lverson 80,00( 120,00( 200,00(
Edward F. Lonerga — 200,00 200,00
James J. McMonag 86,00( 129,00( 215,00(
W. Howard Morris 80,00( 120,00( 200,00(
Joseph F. Neely ( 23,73¢ 36,00( 59,73¢t
Suzanne P. Nimock 80,00( 120,00( 200,00
Maryann T. Seaman (! 20,00( 30,00(¢ 50,00(
John D. Williamsg — 211,00( 211,00(

(1) Includes the cash amount of the annual retainersefivice on the Board in certain Board positicrs2014.

(2) The amounts shown in this column relate tolstowd deferred shares as the equity componenedithctors’ retainers under the Stock
Plan. The amounts shown reflect the aggregate getatfair value with respect to all stock grardad deferred shares acquired during
2014,

(3) During 2014, directors were entitled to qudytpayments of their retainers in the form eledbgdhem prior to the beginning of the

year. Directors were permitted to choose to be pathsh or Company stock, with a minimum 60% steguirement. As of Decemb
31, 2014, the aggregate number of stock awardsamulisig to each director, including stock and deféishares, were as follows:
Mr. Blake, 48,999; Mr. Conde, 939; Mr. Ferguson94Q; Mr. Hake, 44,869; Mr. Handy, 64,488; Ms. bam, 41,548; Mr. Lonergan,
7,591; Mr. McMonagle, 66,254; Mr. Morris, 36,1471 NNeely, 38,561; Ms. Nimocks, 7,024; Ms. Seama&s9, @nd Mr. Williams,
12,821.

(4) Mr. Neely retired from the Board on April 17, 20:

(5) Mr. Conde and Ms. Seaman joined the Board effe&ivgust 4, 2014

During 2014, the Company compensated each non-reareag director pursuant to a new standard anntahez arrangement that no
longer involves the payment of meeting fees. Thisrgement provides for an annual retainer and @rehair retainer as approved by the
Compensation Committee. Each non-management dinegteived an annual Board retainer of $200,00@. Chair of each Committee
received an additional annual retainer of $15,00@ Lead Independent Director received an additianaual retainer in the amount of
$25,000. All retainers are paid in a combinatiostoitk and cash based on the director’s electidim avminimum 60% stock requirement.
Stock compensation for annual retainers may beefdor issuance to the director upon the distitisudate elected in writing prior to the
start of the year. The annual retainers are otlserpaid on a quarterly basis. Non-management dieotceive no perquisites.

Our stock ownership guidelines provide that eaairmanagement director must own stock with a vafug360,000. As of the date of
this Proxy Statement, all non-management direatitts more than three years of tenure on the Boatd stock in excess of the ownership
guidelines.

57



Table of Contents

Owens Corning established a Deferred Compensatam Effective January 1, 2007, under which non-sgament directors have been
permitted to defer some or all of their cash congpéion for annual retainer, annual chair retaimer meeting fees. Such deferred cash
compensation will be credited to an individual actoand will accrue gains or losses under notionastment funds available under the plan

and as selected by the director (the available @pitbns include a fund indexed to Company comnioaky. The Company does not
contribute, nor does it match, any amounts defdrgedirectors.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
Information regarding Owens Corning’s equity congaion plans as of December 31, 2014, is as follows

@ (b) (©)
Number of securities

remaining available for
Number of Securities to b Weighted-average future issuance under equit
exercise price of

outstanding options

issued upon exercise of compensation plans
outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (&)
Equity compensation plans approvec
security holders (1 2,754,89! $ 31.04 2,447,171
Equity compensation plans not
approved by security holde — — —
Total 2,754,89 $ 31.0¢ 2,447,17!

(1) Relates to the Owens Corning 2013 Stock Pldaclwauthorizes the grant of stock options, stqméreciation rights, restricted stock,
restricted stock units, bonus stock awards andpeence stock award
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PROPOSAL 2
RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested PricewaterhouseCoopers LLP to serve asmdependent registered public
accounting firm for 2015, subject to ratificationp dur stockholders.

Representatives of PricewaterhouseCoopers LLPo@iffresent at the Annual Meeting to answer questibimey also have the
opportunity to make a statement if they desireadsal

We are asking our stockholders to ratify the A@bimmittee’s selection of PricewaterhouseCoopers &4 Bur independent registered
public accounting firm for 2015. Although ratifioan is not required by our Bylaws or otherwise, Bward has submitted the selection of
PricewaterhouseCoopers LLP to our stockholdersdfification because we value our stockholdersivei®n the Company’s independent
registered public accounting firm and as a mattgood corporate practice. In the event that oocldtolders fail to ratify the selection, it w
be considered a direction to the Board of Directord the Audit Committee to consider the seleobtiba different firm. Even if the selection
is ratified, the Audit Committee in its discretiomy select a different independent public accogrfitm at any time during the year if it
determines that such a change would be in theiltesests of the Company and our stockholders.

The Board of Directors and the Audit Committee reconmend a vote FOR the ratification of the selectiof
PricewaterhouseCoopers LLP as our independent redgered public accounting firm for 2015.
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PROPOSAL 3
ADVISORY VOTE TO APPROVE 2014 NAMED EXECUTIVE OFFIC ER COMPENSATION

The Company is presenting the following proposdliclv gives stockholders the opportunity to casta-binding vote on the approval
of the 2014 compensation of our named executivieas by voting for or against the resolution beld@is resolution is required pursuant to
Section 14A of the Securities Exchange Act of 13amended. Consistent with the preference exgtéssour stockholders, the Company
will hold this advisory vote on an annual basisiithe next non-binding vote on the frequency withich advisory votes on the approval of
named executive compensation should be held.

In considering your vote, we encourage you to metlee Compensation Discussion and Analysis sed@tidhis Proxy Statement. The
Company believes its compensation philosophy andrams are strongly linked to performance and tesuid appropriately aligned with t
interests of stockholders.

. Compensation opportunities are generally competitith market median practices. Actual compensdéwals may exceed targ
levels to the extent Company and individual perfamge exceeds expectations. In the event performaredow targeted levels,
actual pay levels may be below target lev

. A significant majority of total compensation is fimanc«-based

. Executives are appropriately focused on achievimgial financial and operational goals through tbhen@any’s annual Corporate
Incentive Plan and on maximizing stockholder vaiduer the long term, through grants of restricteakeb, stock options and
performance share uni

Accordingly, the Company is asking stockholdersdte FOR the following resolution at the Annual Kieg:

“RESOLVED, that the Company’s stockholders appravean advisory basis, the 2014 compensation paitet Company’s named
executive officers, as disclosed in the Proxy $tatet pursuant to the compensation disclosure nfldse U.S. Securities and Exchange
Commission, including the Compensation Discussimh&nalysis, compensation tables and narrativesaagdelated disclosure in the Proxy
Statement.”

While our Board of Directors and Compensation Cottariintend to carefully consider the stockholdaewesulting from the propos
the final vote will not be binding and is advisémnature.

The Board of Directors recommends that you vote FORpproval, on an advisory basis, of the 2014 compsattion of our named
executive officers.
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REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION O F PROXY PROPOSALS, NOMINATION OF DIRECTORS
AND OTHER BUSINESS OF STOCKHOLDERS

Under the rules of the SEC, if a stockholder waist$o include a proposal in our Proxy Statementfand of proxy for presentation at
our 2016 Annual Meeting of Stockholders, the praposust be received by us at our principal exeeutiffices at One Owens Corning
Parkway, Toledo, Ohio 43659 by November 13, 201&wéler, in the event that we hold our 2016 Annuaklihg of Stockholders more tr
30 days before or 30 days after the one-year arsdawe date of the 2015 Annual Meeting, we will thise the new deadline by which
stockholder proposals must be received under Iteindbir earliest possible Quarterly Report on FAG¥) or, if impracticable, by any mea
reasonably calculated to inform stockholders. Tioppsal should be sent to the attention of theeSaigr of the Company.

Under our Bylaws, and as permitted by the rulethefSEC, certain procedures are provided thatckistdder must follow to nominate
persons for election as directors or to introduté&em of business at an Annual Meeting of Stoctbrd. These procedures provide that for
nominations of director nominees and/or anothen ité business to be properly brought before an AhMeeting of Stockholders, a
stockholder must give timely notice of such nomirabr other item of business in writing to the &eary of the Company at our principal
executive offices and such other item of businesstratherwise be a proper matter for stockholdgoaclf you are a stockholder and desire
to introduce a nomination or propose an item ofrmss at our 2015 Annual Meeting of Stockholdeos, must deliver the notice of your
intention to do so:

. not earlier than December 18, 2015 and not latar flanuary 17, 2016 if the date of the 2016 AnMeadting is held within 30
days before or 60 days after the first anniversdthis yea’s Annual Meeting

. if the date of the 2016 Annual Meeting is more tB@rdays before or more than 60 days after thedireiversary of the date of
this year's Annual Meeting, not earlier than th@th2day prior to the date of the 2016 Annual Megtind not later than the later
of the 90th day prior to the date of the 2016 AriMieeting and the 10th day following the day on efha public announcement
the date of the 2016 Annual Meeting is first magehe Company; ¢

. in the event that the number of directors to betetkto the Board of Directors is increased ancetieeno public announcement by
the Company naming all of the nominees for direotogpecifying the size of the increased Board ioé®ors by January 7, 2016
only with respect to nominees for any new positioresated by such increase, not later than the déjtollowing the day on
which such public announcement is made by the Cagn

These time limits also apply in determining whethetice is timely for purposes of SEC rules relgtio the exercise of discretionary
voting authority. If we do not receive timely najor if we meet other SEC requirements, the psrsamed as proxies in the proxy materials
relating to the meeting will use their discretioarvioting at the meeting.

The Board is not aware of any matters that are @rgao come before the 2015 Annual Meeting othan those referred to in this
Proxy Statement. If any other matter should conferbehe Annual Meeting, the persons named as @sdriend to vote the proxies in
accordance with their best judgment.

The chairman of the Annual Meeting may refuse kovathe transaction of any business, or to ackndgdethe nomination of any
person, not made in compliance with the foregoirgedures.

Whether or not you plan to attend the Annual Megtirour vote is important. Please vote on the h@grby telephone or by mail.
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If you vote by telephone, the call is toll-free. Nostage is required for mailing in the United &saf you vote by mail using the
enclosed prepaid envelope.
By order of the Board of Directors,
¥
John W. Christy
Secretary
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OWENS CORNING
ONE OWENS CORNING PARKWAY
TOLEDO, OH 43659

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information
until 11:59 P.M. EDT on April 15, 2015. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when prompted, indicate that you agree to
receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions until 11:59 P.M. EDT on
April 15, 2015. Have your proxy card in hand when you call and follow the instructions.
VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

TO VOTE , MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS :

KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For Withhold For All To withhold authority to vote for any

All All Except individual nominee(s), mark “For All Except”
The Board of Directors recommends you vote and write the number(s) of the nominee(s)
FOR the following: on the line below.
1. Election of Directors O O O

Nominees

01 James J. McMonagle 02 W. Howard Morris 03 Suzanne P. Nimocks

The Board of Directors recommends you vote FOR proposals 2. and 3.

2. Toratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2015.
3. To approve, on an advisory basis, 2014 named executive officer compensation.

NOTE: The proxies are authorized to vote, at their discretion, upon such other business as may properly come before the Annual
Meeting or any adjournment or postponement of the Annual Meeting.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney,
executor, administrator, or other fiduciary, please give full title as such. Joint owners
should each sign personally. All holders must sign. If a corporation or partnership,
please sign in full corporate or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

DETACH AND RETURN THIS

PORTION ONLY

For Against Abstain

o o 0Od
o o 0Od
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy Statement
is/are available at www.proxyvote.com .

OWENS CORNING
Annual Meeting of Stockholders
April 16, 2015, 10:00 AM EDT
This proxy is solicited by the Board of Directors
As to the undersigned'’s stockholdings: The undersigned hereby appoints John W. Christy and Raj B. Dave as proxies, each with full power of substitution, to represent and vote as designated on

the reverse side all the shares of Common Stock of Owens Corning held of record by the undersigned on February 25, 2015, at the Annual Meeting of Stockholders of Owens Corning to be held
at Sidley Austin LLP, 787 Seventh Avenue, New York, New York 10019 on April 16, 2015, at 10:00 a.m. EDT, or any adjournment or postponement thereof.

This proxy when properly executed and timely received prior to the meeting will be voted in the manner directed herein by the undersigned stockholder. If no direction is made, this proxy will
be voted for the nominees in proposal 1 and for proposals 2 and 3. Whether or not direction is made, each of the proxies is authorized to vote in his discretion on such other business as may
properly come before the Annual Meeting or any adjournment or postponement thereof.
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Continued and to be signed on reverse side




