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UNITED STATES
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Washington, D.C. 20549
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M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2014
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to
Commission File Number: 1-33100

Owens Corning

(Exact name of registrant as specified in its chaefr)

Delaware 43-2109021
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

One Owens Corning Parkway,
Toledo, OH 43659

(Address of principal executive offices) (Zip Code)

(419) 248-8000
(Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(b) dfie Act:

Title of each class Name of each exchange on which registered
Common Stock, par value $0.01 per share New York Stock Exchange
Securities registered pursuant to Section 12(g) dfie Act:
None

Indicate by check mark if the registrant is a vkelbwn seasoned issuer, as defined in Rule 40%dbéturities Act.  YesH No O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 od)5f the Act. YesO No M

Indicate by check mark whether the registrant € filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange Act of4l88ring the preceding 12
months (or for such shorter period that the regigtwas required to file such reports), and (2)bd®en subject to such filing requirements for tast90 days. Yed No
a

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpokéb site, if any, every Interactive Data File riegd to be submitted and
posted pursuant to Rule 405 of Regulation S-T (8&Bof this chapter) during the preceding 12 meith for such shorter period that the registraas vequired to submit and
post such files). Yedv No O

Indicate by check mark if disclosure of delinquitlers pursuant to Iltem 405 of Regulation S-K i contained herein, and will not be contained hmltest of registrant’s
knowledge, in definitive proxy or information statents incorporated by reference in Part Ill of fiism 10-K or any amendment to this Form 10-KJ

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&wse definitions of “large
accelerated filer,” “accelerated filer,” and “snealteporting company” in Rule 12b-2 of the ExchaAge (Check one):

Large accelerated fileiv] Accelerated filerd Non-accelerated filed Smaller reporting companyJ
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Acfyes O No M

On June 30, 2014, the last business day of thstragt's most recently completed second fiscaltguathe aggregate market value of $0.01 par vedmemon stock (the voting
stock of the registrant) held by non-affiliatess{awing for purposes of this computation only thattegistrant had no affiliates) was approxima$elys78,079,225.
As of January 31, 2015, 117,747,548 shares ofdhistrant’s common stock, par value $0.01 per shezee outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of Owens Corning’s proxy statement to &évdred to stockholders in connection with the AanMeeting of Stockholders to be held on April 2615 (the “ 2015
Proxy Statement”) are incorporated by referenaz Rart |11 hereof.
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PART |

ITEM 1. BUSINESS
OVERVIEW

Owens Corning was founded in 1938. Since thenCthrapany has continued to grow as a market-leadingviator of glass fiber technology.
Owens Corning is a world leader in composite arittiimg materials systems, delivering a broad raoigeigh-quality products and services.
Our products range from glass fiber used to read@omposite materials for transportation, eleétsgmarine, infrastructure, wind-energy
and other high-performance markets to insulatichraofing for residential, commercial and indudtapplications.

Unless the context indicates otherwise, the tel@sens Corning,” “Company,” “we” and “our” in thigport refer to Owens Corning and its
subsidiaries. References to a particular year tfea@ompany’s year commencing on January 1 anchgrai December 31 of that year.

SEGMENT OVERVIEW

In the fourth quarter of 2014, Owens Corning anmednorganizational changes to streamline the Coy'pamnagement structure and rec
costs. As a result of this action, the Building Bf&ls Group organizational structure was elimidahe new management structure contains
three reporting segments: Composites, which indude Reinforcements and Downstream businessesatios and Roofing. Our
Composites, Insulation and Roofing reportable segsaccounted for approximately 36% , 32% and 32%ubtotal reportable segment net
sales, respectively, in 2014 .

Note 2 to the Consolidated Financial Statementsagasinformation regarding net sales to externat@mers and total assets attributabl
each of Owens Corning’s reportable segments angrgpbic regions, earnings before interest and thotesach of Owens Corning’s
reportable segments, and information concerningléipendence of our reportable segments on forgigrations, for each of the years 2014 ,
2013, and 2012 .

Composites

Owens Corning glass fiber materials can be fourml/ar 40,000 end-use applications within seven arynmarkets: power and energy,
housing, water distribution, industrial, transptidn, consumer and aerospace/military. Such endxppbcations include pipe, roofing
shingles, sporting goods, consumer electronicscoshmunications cables, boats, aircraft, defendgen@otive, industrial containers and wind-
energy. Our products are manufactured and solddwide. We primarily sell our products directly tarps molders and fabricators. Within
building and construction market, our Compositegrsent sells glass fiber and/or glass mat directly small number of major shingle
manufacturers, including our own Roofing segment.

Our Composites segment is comprised of our Reiefoemts and Downstream businesses. Within the Rearfeents business, the Company
manufactures, fabricates and sells glass reinfoeaésrin the form of fiber. Within the Downstreansimess, the Company manufactures and
sells glass fiber products in the form of fabrivst, veil and other specialized products.

Demand for composites is driven by general globahemic activity and, more specifically, by thermasing replacement of traditional
materials such as aluminum, wood and steel withpasites that offer lighter weight, improved strdndack of conductivity and corrosion
resistance. We estimate that over the last 15 yearaverage, annual global demand for compositenaés grew at about 1.5 times global
GDP.

We compete with composite manufacturers worldwiteording to various industry reports and Compastyneates, our Composites segn
is a world leader in the production of glass fibeinforcement materials. Primary methods of contipetinclude innovation, quality, custon
service and global geographic reach. For our conitypdoducts, price is also a method of competitiSignificant competitors to the
Composites segment include China Fiberglass Cd., Chongging Polycom International Corporation (@PI1C), Johns Manville, PPG
Industries and Taishan Glass Fiber Co., Ltd.

Our manufacturing operations in this segment aneggdly continuous in nature, and we warehouse noficiur production prior to sale since
we operate primarily with short delivery cycles.

Insulation

Our insulating products help customers conserveggnerovide improved acoustical performance addrafonvenience of installation and
use, making them a preferred insulating produchéw home construction and remodeling. These ptsdaoclude thermal and acoustical
batts, loosefill insulation, foam sheathing andessories, and are sold under well-recognized
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ITEM 1. BUSINESS (continued)

brand names and trademarks such as Owens Cormitg FFIBERGLAS™ Insulation. Our Insulation segment aisanufactures and sells
glass fiber pipe insulation, energy efficient flebei duct media, bonded and granulated mineral wsnllation and foam insulation used in
above- and belowrade construction applications. We sell our insoteproducts primarily to insulation installergrhe centers, lumberyar
retailers and distributors in the United States @adada.

Demand for Owens Corning’s insulating productsrigeh by new residential construction, remodeling aepair activity, commercial and
industrial construction activity, increasingly sigent building codes and the growing need for gnefficiency. Sales in this segment
typically follow seasonal home improvement, rematghnd renovation and new construction industitygpas. Demand for new residential
construction typically follows on a thrementh lagged basis. The peak season for home aotistr and remodeling in our geographic mar
generally corresponds with the second and thirdnchdr quarters, and therefore, our sales levelypieally higher during the second half of
the year.

Our Insulation segment competes primarily with nfaoturers in the United States. According to vasimdustry reports and Company
estimates, Owens Corning is North America’s largestiucer of residential, commercial and indusiniallation, and the second-largest
producer of extruded polystyrene foam insulatioimd?®pal methods of competition include innovatiemd product design, service, location,
quality, price and compatibility of systems solaso Significant competitors in this segment incl@atainTeed Corporation, Dow Chemical,
Johns Manwville, and Knauf Insulation.

Our Insulation segment includes a diverse portfaiithh a geographic mix of United States, Canadaa#scific, and Latin America, a mark
mix of residential, commercial, industrial and ath®arkets, and a channel mix of retail, contraatwd distribution.

Working capital practices for this segment histaltichave followed a seasonal cycle. Typically, sgulation plants run continuously
throughout the year. This production plan, alonthwhie seasonal nature of the segment, generalljtsan higher finished goods inventory
balances in the first half of the year. Since salesease during the second half of the year, oooants receivable balances are typically
higher during this period.

Roofing

Our primary products in the Roofing segment arerate and strip asphalt roofing shingles. Othedpuobs include oxidized asphalt and
roofing accessories. We have been able to megfrtveing demand for longer lasting, aestheticaltyaative laminate products with modest
capital investment.

We sell shingles and roofing accessories primahitgugh home centers, lumberyards, retailers,idigtirs and contractors in the United
States and sell other asphalt products internalipanufacture residential roofing products andres#y to other roofing manufacturers. We
also sell asphalt to roofing contractors and disitors for builtup roofing asphalt systems and to manufactureasviariety of other industrie
including automotive, chemical, rubber and congtonc

Demand for products in our Roofing segment is gahedriven by both residential repair and remoaglactivity and by new residential
construction. Roofing damage from major stormssignificantly increase demand in this segment. Assalt, sales in this segment do not
always follow seasonal home improvement, remodedimdjnew construction industry patterns as cloaglgur Insulation segment.

Our Roofing segment competes primarily with mantufeers in the United States. According to variowduistry reports and Company
estimates, Owens Corning’s Roofing segment is ¢lgersd largest producer of asphalt roofing shingiéke United States. Principal methods
of competition include innovation and product desigroximity to customers, quality and price. Sfgraint competitors in the Roofing
segment include CertainTeed Corporation, GAF anMK®.

Our manufacturing operations are generally contiisuia nature, and we warehouse much of our proglugtiior to sale since we operate v
relatively short delivery cycles. One of the rawtengls important to this segment is sourced frosola supplier. We have a lotgrm supply
contract for this material, and have no reasoretiete that any availability issues will existthis supply was to become unavailable, our
production could be interrupted until such timetessupplies again became available or the Compefoymulated its products. Additionally,
the supply of asphalt, another significant raw matén this segment, has been constricted at ticAleough this has not caused an
interruption of our production in the past, proledgasphalt shortages would restrict our abilitprimduce products in this segment.
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ITEM 1. BUSINESS (continued)

GENERAL
Major Customers

No one customer accounted for more than 10% otonsolidated net sales 2014 . A significant portion of the net sales inm lsulation
and Roofing segments are generated from large tJBitates home improvement retailers.

Intellectual Property

The Company relies on a combination of intellecpraperty laws, as well as confidentiality procesbuand contractual provisions, to protect
our intellectual property, proprietary technologydaur brands. Through continuous and extensivetide color PINK since 1956, Owens
Corning became the first owner of a single coladémark registration. In addition to our Owens @arand PINK brands, the Company has
registered, and applied for the registration of.land international trademarks, service marks dandain names. Additionally, the Company
has filed U.S. and international patent applicatjaoncluding numerous issued patents, coveringiredf our proprietary technology resulting
from research and development efforts. Over titme Gompany has assembled a portfolio of intellégt@perty rights including patents,
trademarks, service marks, copyrights, domain nakmesv-how and trade secrets covering our prodsetsices and manufacturing
processes. Our proprietary technology is not deganoin any single or group of intellectual propeitjhts and the Company does not expect
the expiration of existing intellectual propertyitave a material adverse affect on the busineasndmle. The Company believes the duration
of our patents is adequate relative to the expdites of our products. Although the Company prigéts intellectual property and propriet
technology, any significant impairment of, or thjpdrty claim against, our intellectual property tgybould harm our business or our ability
compete.

Backlog

Our customer volume commitments are generally sieon, and the Company does not have a significacklog of orders.
Research and Development

The Company'’s research and development expensegdesich of the last three years is presented itatiie below (in millions):

Research and

Period Development Expense
Twelve Months Ended December 31, 2014 $ 76
Twelve Months Ended December 31, 2013 $ 77
Twelve Months Ended December 31, 2012 $ 79

Environmental Control

Owens Corning is committed to complying with allVeonmental laws and regulations that are applieablour operations. The Company is
dedicated to continuous improvement in our envirental, health and safety performance.

The Company has not experienced a material adeéfeset upon our capital expenditures or competifigsition as a result of environmental
control legislation and regulations. Operating s@ssociated with environmental compliance werecqmately $34 million in 2014 . The
Company continues to invest in equipment and pooeifications to remain in compliance with apabite environmental laws and
regulations worldwide.

Our manufacturing facilities are subject to numeroational, state and local environmental protedtwvs and regulations. Regulatory
activities of particular importance to our operatianclude those addressing air pollution, watdlugion, waste disposal and chemical con
The most significant current regulatory activitythi® United States Environmental Protection Agesoyigoing evaluation of the past air
emission and air permitting activities of the glasfustry, including fiberglass insulation. The Quany expects passage and implementation
of new laws and regulations specifically addressiigate change, toxic air emissions, ozone forngngssions and fine particulate matter
during the next two to five years. However, basednformation known to the Company, including ttature of our manufacturing operatic
and associated air emissions, at this time we dexect any of these new laws, regulations owiets to have a material adverse effect on
our results of operations, financial condition amd-term liquidity.

The Company has been deemed by the United StatéBEmental Protection Agency to be a Potentialgsponsible Party (“PRP”) with
respect to certain sites under the Comprehensivedfimental Response Compensation and Liability. Abe
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ITEM 1. BUSINESS (continued)

Company has also been deemed a PRP under similarostiocal laws and in other instances other HRWe brought suits against it as a |
for contribution under such federal, state, or Id@as. As of December 31, 2014 , the Company mdrenmental remediation liabilities as a
PRP at 21 sites where it has a continuing legagatibn to either complete remedial actions or bate to the completion of remedial
actions as part of a group of PRPs. Environmeighllity estimates may be affected by changing iheitgations of what constitutes an
environmental exposure or an acceptable levelezfralp. To the extent that the required remedigtionedures or timing of those procedures
change, additional contamination is identifiedtha financial condition of other PRPs is adversdfgcted, the estimate of our environmental
liabilities may change. For these sites the Comstiynates a reserve to reflect environmentalliteds that have been asserted or are
probable of assertion, in which liabilities are Ipaible and reasonably estimable. As of Decembe2(@®14 , our reserve for such liabilities was
$3 million. Changes in required remediation procediwor timing of those procedures at existing lggaies, or discovery of contamination at
additional sites, could result in increases toenuironmental obligations.

Number of Employees

As of December 31, 2014 Owens Corning had appraeiyna 4,000 employees. Approximately 6,000 of sestployees are subject to
collective bargaining agreements. The Company bedi¢hat its relations with employees are good.

AVAILABILITY OF INFORMATION

Owens Corning makes available, free of chargeutidts website the Company’s Annual Report on Fb0aK, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and all amendmanthose reports as soon as reasonably praciaftel such material is electronically
filed with or furnished to the Securities and Exatpa Commission. These documents are availableghrthe Investor Relations page of the
Company'’s website at www.owenscorning.com.

ITEM 1A. RISK FACTORS
RISKS RELATED TO OUR BUSINESS AND OUR INDUSTRY

Low levels of residential or commercial constructia activity can have a material adverse impact on agwbusiness and results of
operations.

A large portion of our products are used in thekets for residential and commercial constructi@pair and improvement, and demand for
certain of our products is affected in part by ldheel of new residential construction in the Unittdtes, although typically not until a number
of months after the change in the level of consimac Lower demand in the regions and markets wharegroducts are sold could result in
lower revenues and lower profitability. Historigaltonstruction activity has been cyclical anchifuienced by prevailing economic
conditions, including the level of interest ratesl availability of financing, inflation, employmelgvels, consumer confidence and other
macroeconomic factors outside our control.

We face significant competition in the markets weesve and we may not be able to compete successfully

All of the markets we serve are highly competitivée compete with manufacturers and distributorsh Bathin and outside the United Sta
in the sale of building products and composite potsl Some of our competitors may have superianfiral, technical, marketing and other
resources than we do. In some cases, we face citiop&tom manufacturers in countries able to proglsimilar products at lower costs. We
also face competition from the introduction by catiors of new products or technologies that magress our customers’ needs in a better
manner, whether based on considerations of pricisability, effectiveness, sustainability or otfeatures or benefits. If we are not able to
successfully commercialize our innovation effovte, may lose market share. Price competition oraapacity may limit our ability to raise
prices for our products when necessary, may fosa® ueduce prices and may also result in redumesld of demand for our products and
cause us to lose market share. In addition, inrdadeffectively compete, we must continue to depetew products that meet changing
consumer preferences and successfully develop, fmztote and market these new products. Our inghdieffectively compete could result
in the loss of customers and reduce the salesrgiroducts, which could have a material adverseaghpn our business, financial condition
and results of operations.

Our sales may fall rapidly in response to declinein demand because we do not operate under long-termolume agreements to supply
our customers and because of customer concentratiam certain segments.

Many of our customer volume commitments are shartt therefore, we do not have a significant mactuféng backlog. As a result, we do
not benefit from the hedge provided by long-terrtuate contracts against downturns in customer deraaddsales. Further, we are not able
to immediately adjust our costs in response toideslin sales. In addition, although no single
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ITEM 1A. RISK FACTORS (continued)

customer represents more than 10% of our annusd,sadir ability to sell some of the products inulation and Roofing are dependent on a
limited number of customers, who account for aificgmt portion of such sales. The loss of key oustrs for these products, or a significant
reduction in sales to those customers, could saamifly reduce our revenues from these productadtfition, if key customers experience
financial pressure, they could attempt to demancerfavorable contractual terms, which would pladéiional pressure on our margins and
cash flows. Lower demand for our products, loskeyf customers and material changes to contractualktcould materially and adversely
impact our business, financial condition and resoftoperations.

Worldwide economic conditions and credit tighteningcould have a material adverse impact on the Compan

The Company’s business may be materially and adleimpacted by changes in United States or glebahomic conditions, including
global industrial production rates, inflation, dgfbn, interest rates, availability of capital, samer spending rates, energy availability and
commodity prices, and the effects of governmemtiéibitives to manage economic conditions. Volatilit financial markets and the
deterioration of national and global economic ctinds could materially adversely impact the Compsuoperations, financial results and/or
liquidity including as follows:

. the financial stability of our customers or sligqs may be compromised, which could result iru demand for our
products, additional bad debts for the Companyoorpmerformance by suppliers;

. one or more of the financial institutions syraded under the Credit Agreement applicable to oornitted senior
revolving credit facility may cease to be ableutifi their funding obligations, which could matally adversely impact
our liquidity;

. it may become more costly or difficult to obtdimancing or refinance the Compasydebt in the futur

. the value of the Comparsyassets held in pension plans may decline; &

. the Company’s assets may be impaired or sutgjestite-down or writeoff.

Uncertainty about global economic conditions mayseaconsumers of our products to postpone speidirggponse to tighter credit,
negative financial news and/or declines in incomasset values. This could have a material adwergact on the demand for our products
and on our financial condition and operating resudt deterioration of economic conditions woulcelik exacerbate these adverse effects and
could result in a wide-ranging and prolonged impacgeneral business conditions, thereby negatiwghacting our operations, financial
results and/or liquidity.

Our level of indebtedness could adversely impact olusiness, financial condition or results of operéions.

Our debt level and degree of leverage could hay®itant consequences, including the following:

. they may limit our ability to obtain additiondébt or equity financing for working capital, cabiexpenditures, debt
service requirements, acquisitions and generalotate or other purposes;

. a substantial portion of our cash flow from @igms could be required for the payment of priatgnd interest on our
indebtedness, and may not be available for othginbas purposes;

. certain of our borrowings are at variable ratemtirest exposing us to the risk of increased @serate:

. if due to liquidity needs we must replace any irtddhess upon maturity, we would be exposed toishehat we may nc

be able to refinance such indebtedness;

. they may limit our ability to adjust to changintarket conditions and place us at a competitisadliantage compared to
our competitors that have less debt; and

. we may be vulnerable in a downturn in generahemic conditions or in our business, or we mautable to carry out
important capital spending.

In addition, the credit agreement governing ouicgecredit facility, the indentures governing oengr notes and the Receivables Purchase
Agreement governing our receivables securitizafidmility contain various covenants that impose afiag and financial restrictions on us
and/or our subsidiaries.
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ITEM 1A. RISK FACTORS (continued)

Adverse weather conditions and the level of sevestorms could have a material adverse impact on ouesults of operations.

Weather conditions and the level of severe storamshave a significant impact on the markets foidesgial and commercial construction,
repair and improvement, which can in turn impactlmusiness as follows:

. Generally, any weather conditions that slowimitlresidential or commercial construction acyvian adversely impact
demand for our products.

. A portion of our annual product demand is atttétble to the repair of damage caused by sevemastdn periods with
below average levels of severe storms, demandufdr groducts could be reduced.

Lower demand for our products as a result of eitti¢hese scenarios could adversely impact oumlessi, financial condition and results of
operations. Additionally, severely low temperatumesy lend to significant and immediate spikes ists®f natural gas, electricity and other
commodities that could negatively affect our resolt operation.

Our operations require substantial capital, leadingto high levels of fixed costs that will be incurrd regardless of our level of business
activity.

Our businesses are capital intensive, and regulagyire capital expenditures to expand operatior@gntain equipment, increase operating
efficiency and comply with applicable laws and dagions, leading to high fixed costs, including depation expense. Also, increased
regulatory focus could lead to additional or higbests in the future. We are limited in our abitilyreduce fixed costs quickly in response to
reduced demand for our products and these fixei$ cogy not be fully absorbed, resulting in highegrage unit costs and lower gross
margins if we are not able to offset this higheit oost with price increases. Alternatively, we nisylimited in our ability to quickly respond
to unanticipated increased demand for our produdig;h could result in an inability to satisfy demdafor our products and loss of market
share.

We may be exposed to increases in costs of enengaterials and transportation or reductions in avaibbility of materials and
transportation, which could reduce our margins andhave a material adverse impact on our business, famcial condition and results of
operations.

Our business relies heavily on certain commoddigs raw materials used in our manufacturing preessdditionally, we spend a
significant amount on natural gas inputs and sesvtbat are influenced by energy prices, suchsadts a large number of chemicals and
resins and transportation costs. Price increasdbdse inputs could raise costs and reduce ouwyinsaif we are not able to offset them by
increasing the prices of our products, improvingdorctivity or hedging where appropriate. Availatyilof certain of the raw materials we use
has, from time to time, been limited, and our sowof some of these raw materials from a limitednber of suppliers, and in some cases a
sole supplier, increases the risk of unavailabillgspite our contractual supply agreements withynad our suppliers, it is possible that we
could experience a lack of certain raw materialgetvicould limit our ability to produce our productsereby materially and adversely impact
our business, financial condition and results adrafions.

We are subject to risks relating to our informationtechnology systems, and any failure to adequateprotect our critical information
technology systems could materially affect our opetions.

We rely on information technology systems acrogsoperations, including for management, supply rclaaid financial information and
various other processes and transactions. Outyatuileffectively manage our business depends esdleurity, reliability and capacity of
these systems. Information technology system feslunetwork disruptions or breaches of securityccdisrupt our operations, causing del
or cancellation of customer orders or impedingrttaufacture or shipment of products, processirtgaokactions or reporting of financial
results. An attack or other problem with our systerould also result in the disclosure of proprigtaformation about our business or
confidential information concerning our customergmployees, which could result in significant dgm#o our business and our reputation.

We have put in place security measures designptbtect against the misappropriation or corruptbour systems, intentional or
unintentional disclosure of confidential informatjar disruption of our operations. However, adwghcyber-security threats, such as
computer viruses, attempts to access informatiod,caher security breaches, are persistent anincento evolve making them increasingly
difficult to identify and prevent. Protecting agstithese threats may require significant resouaredswe may not be able to implement
measures that will protect against all of the digant risks to our information technology systemmsaddition, we rely on a number of third
party service providers to execute certain busipessesses and maintain certain IT systems anasimércture, any breach of security on their
part could impair our ability to effectively opegaMoreover, our operations in certain geograpbsations, may be particularly vulnerable to
security attacks or other problems. Any breachusfsecurity measures could result in unauthorizegss to and misappropriation of our
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ITEM 1A. RISK FACTORS (continued)

information, corruption of data or disruption ofesptions or transactions, any of which could haweaerial adverse effect on our business.
We are subject to risks associated with our interngonal operations.

We sell products and operate plants throughoutvtiéd. Our international sales and operations atgest to risks and uncertainties,
including:

. difficulties and costs associated with complywith a wide variety of complex and changing latrsaties and
regulations;

. limitations on our ability to enforce legal righaad remedie

. adverse economic and political conditions, busii@ssruption, war and civil disturban:

. tax rate change

. tax inefficiencies and currency exchange costtibht may adversely impact our ability to repaéérizash from non-United
States subsidiaries;

. the imposition of tariffs or other import or expoestrictions

. costs and availability of shipping and transpoota

. nationalization of properties by foreign governnseatnc

. currency exchange rate fluctuations between théedr8tates dollar and foreign currenc

As we continue to expand our business globallymag have difficulty anticipating and effectively neging these and other risks that our
international operations may face, which may adslgrisnpact our business outside the United Statdsoar business, financial condition &
results of operations.

In addition, we operate in many parts of the wahlat have experienced governmental corruption amdauld be adversely affected by
violations of the Foreign Corrupt Practices ActCfFA”) and similar worldwide anti-corruption lawsh& FCPA and similar anti-corruption
laws in other jurisdictions generally prohibit coamies and their intermediaries from making imprqmeyments to officials for the purpose
obtaining or retaining business. Although we maadaimpliance with these anti-corruption laws andhta&n an anti-corruption compliance
program, we cannot provide assurance that thessuresawill necessarily prevent violations of thisses by our employees or agents. If we
were found to be liable for violations of astirruption, we could be liable for criminal or digenalties or other sanctions, which could ha
material adverse impact on our business, finaoiatition and results of operations.

The Company’s income tax net operating loss carryfavards may be limited and our results of operationgnay be adversely impacted.

The Company has substantial deferred tax assetedeio net operating losses (NOLs) for UnitedeStétderal and state income tax purpc
which are available to offset future taxable incofewever, the Company‘ability to utilize or realize the current carrgimalue of the NOL
may be impacted by certain events, such as changas legislation or insufficient future taxablecbme prior to expiration of the NOLs or
annual limits imposed under Section 382 of therirdERevenue Code, or by state law, as a resaltobfange in control. A change in contr¢
generally defined as a cumulative change of 50%are in the ownership positions of certain stockbad during a rolling three year period.
Changes in the ownership positions of certain stoltlers could occur as the result of stock tramsasty such stockholders and/or by the
issuance of stock by the Company. Such limitatinay cause the Company to pay income taxes eanéeimagreater amounts than would be
the case if the NOLs were not subject to such étiuhs.

Should the Company determine that it is likely tetecorded NOL benefits are not realizable,Gloenpany would be required to reduce the
NOL tax benefit reflected on its financial statetseto the net realizable amount either by a diagpistment to the NOL tax benefit or
establishing a valuation reserve and recordingr@sponding charge to current earnings. The cooredipg charge to current earnings would
have an adverse effect on the Company’s financiadlition and results of operations in the perio@/hich it is recorded. Conversely, if the
Company is required to increase its NOL tax bergdfiter by a direct adjustment or reversing anyiporof the accounting valuation against
its deferred tax assets related to its NOLs, suetlitto current earnings could have a positive@fbn the Company’s business, financial
condition and results of operations in the periodhich it is recorded.




Table of Contents

ITEM 1A. RISK FACTORS (continued)

Our intellectual property rights may not provide meaningful commercial protection for our products or brands and third parties may
assert that we violate their intellectual propertyrights, which could adversely impact our businesdjnancial condition and results of
operations.

Owens Corning relies on its intellectual propentgluding numerous patents, registered trademéndde secrets, confidential information, as
well as its licensed intellectual property. We ntonand protect against activities that might imfe, dilute, or otherwise harm our patents,
trademarks and other intellectual property and oelyhe patent, trademark and other laws of théddrStates and other countries. However,
we may be unable to prevent third parties fromaisiar intellectual property without our authorizeti To the extent we cannot protect our
intellectual property, unauthorized use and misfsaur intellectual property could harm our compredi position and have a material adverse
impact on our business, financial condition andiitsf operations. In addition, the laws of sorpa-4United States jurisdictions provide less
protection for our proprietary rights than the lasfshe United States and we therefore may notibeta effectively enforce our intellectual
property in these jurisdictions. If we are unalolertaintain certain exclusive licenses, our bramogeition and sales could be adversely
impacted. Current employees, contractors and sersghiave, and former employees, contractors anglistpmay have, access to trade
secrets and confidential information regarding @perations which could be disclosed improperly inoreach of contract to our competitors
or otherwise used to harm us.

Third parties may also claim that we are infringuqgpn their intellectual property rights. If we angable to successfully defend or license
such alleged infringing intellectual property omié are required to substitute similar technolagyf another source, our operations could be
adversely affected. Even if we believe that sudglliectual property claims are without merit, dafing such claims can be costly, time
consuming and require significant resources. Claifristellectual property infringement also migbtjuire us to redesign affected products,
pay costly damage awards, or face injunctions jpithg us from manufacturing, importing, marketiogselling certain of our products. Ev

if we have agreements to indemnify us, indemnifypagties may be unable or unwilling to do so.

Our hedging activities to address energy price flucations may not be successful in offsetting increas in those costs or may reduce or
eliminate the benefits of any decreases in thosests.

In order to mitigate short-term variation in oureoating results due to commodity price fluctuatioms hedge a portion of our near-term
exposure to the cost of energy, primarily natuea. g he results of our hedging practices coulddsitipe, neutral or negative in any period
depending on price changes of the hedged exposures.

Our hedging activities are not designed to mitigatey-term commodity price fluctuations and, theref will not protect us from long-term
commodity price increases. In addition, in the fafwur hedging positions may not correlate toamtual energy costs, which would cause
acceleration in the recognition of unrealized gaind losses on our hedging positions in our opegatsults.

Downgrades of our credit ratings could adversely irpact us.

Our credit ratings are important to our cost ofizdpThe major debt rating agencies routinely aaéd our debt based on a number of factors,
which include financial strength and business aiskvell as transparency with rating agencies anélimess of financial reporting. A
downgrade in our debt rating could result in insehinterest and other expenses on our existingblarinterest rate debt, and could result in
increased interest and other financing expensdstaore borrowings. Downgrades in our debt ratingldalso restrict our access to capital
markets and affect the value and marketabilitywofautstanding notes.

Increases in the cost of labor, union organizing diwity, labor disputes and work stoppages at our failities could delay or impede our
production, reduce sales of our products and increse our costs.

The costs of labor are generally increasing, inolgidhe costs of employee benefit plans. We argestibo the risk that strikes or other types
of conflicts with personnel may arise or that weyrbacome the subject of union organizing activitgdditional facilities. In particular,
renewal of collective bargaining agreements tyjpidalolves negotiation, with the potential for vkastoppages or increased costs at affected
facilities.

We could face potential product liability and warranty claims, we may not accurately estimate costsleged to such claims, and we me
not have sufficient insurance coverage available toover such claims.

Our products are used and have been used in avaitty of residential and commercial applicationg face an inherent business risk of
exposure to product liability or other claims ir thvent our products are alleged to be defectivkairthe use of our products is alleged to
have resulted in harm to others or to property.ridg in the future incur liability if product
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ITEM 1A. RISK FACTORS (continued)

liability lawsuits against us are successful. Mee¥pany such lawsuits, whether or not successtulld result in adverse publicity to us,
which could cause our sales to decline.

In addition, consistent with industry practice, previde warranties on many of our products and \&g experience costs of warranty or
breach of contract claims if our products have cksfen manufacture or design or they do not memptraotual specifications. We estimate our
future warranty costs based on historical trendsmoduct sales, but we may fail to accuratelyneste those costs and thereby fail to
establish adequate warranty reserves for them. Wietain insurance coverage to protect us againstyat liability, warranty and breach of
contract claims, but that coverage may not be aateqo cover all claims that may arise or we maybeoable to maintain adequate insurance
coverage in the future at an acceptable cost. Aafyjlity not covered by insurance or that exceadgsestablished reserves could materially
and adversely impact our business, financial caordind results of operations.

We may be subject to liability under and may make gbstantial future expenditures to comply with envionmental laws and
regulations.

Our manufacturing facilities are subject to numerfmreign, federal, state and local laws and regunia relating to the presence of hazardous
materials, pollution and the protection of the eawiment, including those governing emissions tpdifitharges to water, use, storage and
transport of hazardous materials, storage, treatarehdisposal of waste, remediation of contamihattes and protection of worker health
and safety.

Liability under these laws involves inherent unagtties. Environmental liability estimates may Iffeeted by changing determinations of
what constitutes an environmental exposure or aaable level of cleanup. To the extent that gwgiired remediation procedures or timing
of those procedures change, additional contamimagialentified, or the financial condition of oth@otentially responsible parties is adver
affected, the estimate of our environmental ligib#i may change. Change in required remediatiocegghares or timing of those procedures at
existing legacy sites, or discovery of contaminat additional sites, could result in increasesunenvironmental obligations. Violations of
environmental, health and safety laws are subgecivil, and, in some cases, criminal sanctionsaAssult of these uncertainties, we may
incur unexpected interruptions to operations, fipemnalties or other reductions in income whichld¢@aversely impact our business,
financial condition and results of operations. Quntd and increased government and public empbasénvironmental issues is expected to
result in increased future investments for envirental controls at ongoing operations, which willdmarged against income from future
operations. Present and future environmental lawlsregulations applicable to our operations, arahgks in their interpretation, may require
substantial capital expenditures or may requireanise us to modify or curtail our operations, whitdly have a material adverse impact on
our business, financial condition and results aragions.

We will not be insured against all potential losseand could be seriously harmed by natural disastersatastrophes or sabotage.

Many of our business activities globally involvebstantial investments in manufacturing facilitieslanany products are produced at a
limited number of locations. These facilities coblk materially damaged by natural disasters sudlo@ds, tornados, hurricanes and
earthquakes or by sabotage. We could incur uniddosses and liabilities arising from such evemmtsiuding damage to our reputation,
and/or suffer material losses in operational capasihich could have a material adverse impactwnbaisiness, financial condition and
results of operations.

We depend on our senior management team and othekiled and experienced personnel to operate our birsess effectively, and the
loss of any of these individuals or the failure tattract additional personnel could adversely impacbour financial condition and results
of operations.

We are highly dependent on the skills and expeeaiour senior management team and other skiildeaperienced personnel. These
individuals possess sales, marketing, manufactulaggstical, financial, business strategy and adstiative skills that are important to the
operation of our business. We cannot assure thatillvbe able to retain all of our existing senimanagement personnel. The loss of any of
these individuals or an inability to attract aduli@l personnel could prevent us from implementinghusiness strategy and could adversely
impact our business and our future financial coodior results of operations.

We are subject to litigation in the ordinary courseof business and uninsured judgments or a rise imgurance premiums may adversel
impact our business, financial condition and resul of operations.

In the ordinary course of business, we are sulijeearious claims and litigation. Any such claimdether with or without merit, could be
time consuming and expensive to defend and couktidinanagement’s attention and resources. In daoge with customary practice, we
maintain insurance against some, but not all, es¢hpotential claims. In the future, we may not be
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ITEM 1A. RISK FACTORS (continued)

able to maintain insurance at commercially accdptatemium levels at all. In addition, the levefsrsurance we maintain may not be
adequate to fully cover any and all losses or liigds. If any significant judgment or claim is nfodly insured or indemnified against, it could
have a material adverse impact on our businesmdial condition and results of operations.

If our efforts in acquiring and integrating other businesses, establishing joint ventures or expandiraur production capacity are not
successful, our business may not grow.

We have historically grown our business throughuggitions, joint ventures and the expansion of gnaduction capacity. Our ability to grow
our business through these investments dependsaypability to identify, negotiate and financetabie arrangements. If we cannot
successfully execute on our investments on a titnasys, we may be unable to generate sufficierme® to offset acquisition, integration or
expansion costs, we may incur costs in excess af wh anticipate, and our expectations of futuseilts of operations, including cost savii
and synergies, may not be achieved. Acquisitiaist pentures and production capacity expansionslue substantial risks, including:

. unforeseen difficulties in operations, technologm®ducts, services, accounting and perso

. diversion of financial and management resourcas e&isting operation

. unforeseen difficulties related to entering geobiapegions or markets where we do not have pripegence

. risks relating to obtaining sufficient equity ortddinancing

. difficulty in integrating the acquired businesgndards, processes, procedures and control®witéxisting operation
. potential loss of key employe

. potential loss of customers; ¢

. undisclosed or undiscovered liabilities or clali

Our failure to address these risks or other problentountered in connection with our past or fubeguisitions and investments could cause
us to fail to realize the anticipated benefitswétsacquisitions or investments, incur unanticigdiegbilities, and harm our business generally.
Future acquisitions and investments could alsdtr@sdilutive issuances of our equity securitigs incurrence of debt, contingent liabilities,
or amortization expenses, or writéfs of goodwill, any of which could have a matéadverse impact on our business, financial coowlifinc
results of operations. Also, the anticipated besefi our investments may not materialize.

Our ongoing efforts to increase productivity and reluce costs may not result in anticipated savings ioperating costs.

Our cost reduction and productivity efforts, indhglithose related to our existing operations, petidn capacity expansions and new
manufacturing platforms, may not produce anticigatssults. Our ability to achieve cost savings atier benefits within expected time
frames is subject to many estimates and assumpfitiese estimates and assumptions are subjegrifiGant economic, competitive and
other uncertainties, some of which are beyond outrol. If these estimates and assumptions ararec if we experience delays, or if other
unforeseen events occur, our business, financralition and results of operations could be advgrsepacted.

Significant changes in the factors and assumptionssed to measure our defined benefit plan obligatias actual investment returns on
pension assets and other factors could have a neyatimpact on our financial condition or liquidity.

We have certain defined benefit pension plans dnergostretirement benefit (“OPEB”) plans. Ouwuhét funding requirements for defined
benefit pension and OPEB plans depend upon a nuofif@ctors and assumptions, including our actipkeience against assumptions with
regard to interest rates used to determine funi@wgjs; return on plan assets; benefit levels;igipent experience (e.g., mortality and
retirement rates); health care cost trends; anticajte regulatory changes. To the extent actuallte are less favorable than our
assumptions, there could be a material adversecingmaeour financial condition and results of opienatg.

Additional risks exist due to the nature and magtetof our investments, including the implementatibor changes to the investment pol
insufficient market capacity to absorb a particilaestment strategy or high volume transactiond, the inability to quickly rebalance
illiquid and long-term investments.
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ITEM 1A. RISK FACTORS (continued)

As of December 31, 2014 and 2013, our U.S. anddwide defined benefit pension plans were underéahioly a total of $444 million and
$336 million, respectively and OPEB obligations vanderfunded by $254 million and $244 million pectively. If our cash flows and
capital resources are insufficient to fund our pemer OPEB obligations, we could be forced to lar delay investments and capital
expenditures, seek additional capital, or restmnectu refinance our indebtedness.

RISKS RELATED TO OWNERSHIP OF OUR COMMON STOCK
The market price of our common stock is subject twolatility.

The market price of our common stock could be sligwide fluctuations in response to numerousofa¢ many of which are beyond our
control. These factors include actual or anticigatariations in our operational results and casw flour earnings relative to our competition,
changes in financial estimates by securities atalymding volume, sales by holders of large anteahour common stock, short selling,
market conditions within the industries in which agerate, seasonality of our business operatibegyeneral state of the securities markets
and the market for stocks of companies in our itrjugovernmental legislation or regulation andrency and exchange rate fluctuations, as
well as general economic and market conditionsh siscrecessions.

We are a holding company with no operations of ouown and depend on our subsidiaries for cash.

As a holding company, most of our assets are helolb direct and indirect subsidiaries and we wiilmarily rely on dividends and other
payments or distributions from our subsidiariemet our debt service and other obligations areh#ble us to pay dividends. The ability of
our subsidiaries to pay dividends or make othenpayts or distributions to us will depend on thespective operating results and may be
restricted by, among other things, the laws ofrtheisdiction of organization (which may limit tteenount of funds available for the payment
of dividends or other payments), agreements ofetlsobsidiaries, agreements with any co-investon@mwholly-owned subsidiaries, the
terms of our credit facility and senior notes amgl ¢ovenants of any future outstanding indebtedwessr our subsidiaries may incur.

Provisions in our amended and restated certificatef incorporation and bylaws or Delaware law might dscourage, delay or prevent a
change in control of our company or changes in oumanagement and therefore depress the trading pricef our common stock.

Our amended and restated certificate of incorpamadind bylaws contain provisions that could deptiesdrading price of our common stock
through provisions that may discourage, delay ev@nt a change in control of our company or chaingesir management that our
stockholders may deem advantageous.

Additionally, we are subject to Section 203 of Bbelaware General Corporation Law, which generalbhfbits a Delaware corporation from
engaging in any of a broad range of business caatibims with any “interested” stockholder for a perbf three years following the date on
which the stockholder became an “interested” stolddr and which may discourage, delay or prevesftaage in control of our company.

Dividends on our common stock are declared at theistretion of our Board of Directors.

Since February 2014 the Board has declared a glyactenmon stock dividend. The payment of any fataash dividends to our stockhold
is not guaranteed and will depend on decisionswiihbe made by our Board of Directors and wilp@ad on then existing conditions,
including our operating results, financial conditsp contractual restrictions, corporate law restnis, capital agreements, applicable laws of
the State of Delaware and business prospects.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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Composites

Our Composites segment operates out of 29 manuitagtiacilities. Principal manufacturing facilitiésr our Composites segment, all of
which are owned by the Company except the Ibadaldan facility, which is leased, include the foliogy

Amarillo, Texas Kimchon, Korea
Anderson, South Carolina L’Ardoise, France
Chambery, France Rio Claro, Brazil
Guelph, Ontario, Canada Taloja, India
Gous, Russia Tlaxcala, Mexico
Jackson, Tennessee Yuhang, China
Insulation

Our Insulation segment operates out of 31 manufictdacilities. Principal manufacturing facilitiésr our Insulation segment, all of which
are owned, include the following:

Delmar, New York Newark, Ohio

Edmonton, Alberta, Canada Rockford, lllinois
Fairburn, Georgia Santa Clara, California
Guangzhou, Guandong, China Tallmadge, Ohio

Kansas City, Kansas Toronto, Ontario, Canada
Mexico City, Mexico Wabash, Indiana

Mt. Vernon, Ohio Waxahachie, Texas
Roofing

Our Roofing segment operates out of 29 manufagUenilities. Principal manufacturing facilitiesrfour Roofing segment, all of which are
owned by the Company, include the following:

Atlanta, Georgia Kearny, New Jersey
Compton, California Medina, Ohio
Denver, Colorado Portland, Oregon
Irving, Texas Savannah, Georgia
Jacksonville, Florida Summit, lllinois

We believe that these properties are in good camdénd well maintained, and are suitable and aalegio carry on our business. The
capacity of each plant varies depending upon pitoahixc

Our principal executive offices are located in @wens Corning World Headquarters, Toledo, Ohieaséd facility of approximately
400,000 square feet.

Our research and development activities are priyneoinducted at our Science and Technology Celtteated on approximately 500 acres of
land owned by the Company outside of Granville,dOhiconsists of approximately 20 structures intamore than 650,000 square feet. In
addition, we have application development and gpneduct and market focused research and develdpreaters in various locations.
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ITEM 3. LEGAL PROCEEDINGS

The Company is involved in litigation from timetime in the regular course of its business. The @amy believes that adequate provisions
for resolution of all contingencies, claims and gieg litigation have been made for probable loskatare reasonably estimable. The
Company does not believe that the ultimate outcoftkese actions will have a material adverse éffadts financial condition, results of
operations or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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EXECUTIVE OFFICERS OF OWENS CORNING

The name, age and business experience during shéiymyears of Owens Corning’s executive officassof January 1, 2015 * are set forth
below. Each executive officer holds office unti for her successor is elected and qualified ot kistior her earlier resignation, retirement or
removal. All those listed have been employees oe@nCorning during the past five years except disaed.

Name and Age
Brian D. Chambers (48)

John W. Christy (56)

Julian Francis (48)

Arnaud Genis (50)

Michael C. McMurray (49)

Kelly J. Schmidt (49)

Daniel T. Smith (49)

Michael H. Thaman (50)

Position**

President, Roofing and Asphalt since October 28drnerly Vice President and Gene
Manager, Roofing and Asphalt (2013); Vice Presigertt Managing Director, CSB
(2011); Managing Director, Saint Gobain Buildings@ibution N.A. (2009).

Senior Vice President, General Counsel and Segrsitace December 2011; formerly
Vice President, Interim General Counsel and Sergré2®11), Vice President and
Deputy General Counsel (2010), and Vice Presidedit/esssistant General Counsel,
Transactions and Business (2004).

President, Insulation Business since October 2foterly Vice President and General
Manager, Residential Insulation (2012); Vice Prestchnd General Manager, Glass
Reinforcements (2011); National Sales Leader (2010)

Group President, Composite Solutions since Dece@lit®; formerly Vice President
and Managing Director, European Composite SolutBusiness (2007).

Senior Vice President and Chief Financial Offidece August 2012; formerly Vice
President Finance, Building Materials Group (201i3e President Investor Relations
and Treasurer (2010), Vice President Finance aadshrer (2008).

Vice President, Controller since April 2011; forryevice President, Internal Audit
(2010); Assistant Controller, Shared Business $esv/United Technologies Corporation
(“UTC") (2009).

Senior Vice President, Organization and Adminigtrasince November 2014; formerly
Senior Vice President, Information Technology andrtdn Resources since September
2009; formerly Executive Vice President/Chief Admtrative Officer, Borders Group,
Inc. (2009).

President and Chief Executive Officer since Decar2®7 and Chairman of the Board
since April 2002; Director since 2002.

*  Charles E. Dana, 59, served as an Executivee@ffintil October 31, 2014. He served as GroupidRrag Building Materials since
December 2010; formerly Group President, Vice Bt and President, Composite Solutions Busine33(2

** Information in parentheses indicates year dgtine past five years in which service in positi@gan. The last item listed for each
individual represents the position held by suchviddial at the beginning of the five year period.
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Part Il
ITEM 5. MARKET FOR OWENS CORNING’S COMMON EQUITY, RELATED S TOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES
Market Information

Owens Corning’s common stock trades on the New Y&tdck Exchange under the symbol “OC.” The follogvtable sets forth the high and
low sales prices per share of Owens Corning comstaek for each quarter from January 1, 2013 thrddgbember 31, 2014 :

Declared

Period High Low Dividend

First Quarter 2013 $ 43.8¢ $ 3771 $ —
Second Quarter 2013 $ 4558 § 36.8¢ $ —
Third Quarter 2013 $ 41.3: % 36.6¢ $ —
Fourth Quarter 2013 $ 41.0¢ $ 35.2: % —
First Quarter 2014 $ 46.6¢ $ 36.8(C $ 0.1¢€
Second Quarter 2014 $ 44.0¢ % 38.1C $ 0.1¢€
Third Quarter 2014 $ 39.4¢ % 3152 $ 0.1¢€
Fourth Quarter 2014 $ 37.1¢ % 28.3¢ $ 0.1¢€

Holders of Common Stock
The number of stockholders of record of Owens Gmy’sicommon stock on January 31, 2015 was 466.
Cash Dividends

The payment of any future cash dividends to ourldtolders will depend on decisions that will be még our Board of Directors and will
depend on then existing conditions, including gquerating results, financial conditions, contractesirictions, corporate law restrictions,
capital agreements, and applicable laws of theeStaDelaware and business prospects.

Under the credit agreement applicable to our seeiwlving credit facility, the Company may not tige a cash dividend if a default or event
of default exists or would come to exist at theetiof declaration or if a dividend declaration viekathe provisions of our formation
documents or other material agreements.

The Company'’s subsidiaries are subject to certstrictions on their ability to pay dividends untlee agreements governing our senior
revolving credit facility and our receivables sétimation facility.

Recent Sales of Unregistered Securities; Use of Reeds from Registered Securities

None.
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ITEM 5. MARKET FOR OWENS CORNING’S COMMON EQUITY, RELATED S TOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES (continued)

Issuer Purchases of Equity Securities

The following table provides information about Owedorning’s purchases of its common stock durimgttinee months ended December 31,
2014 :

Total Number of Maximum Number of
Shares (or Units) Shares (or Units) that
Total Number of Average Price Purchased as Part of May Yet Be

Shares (or Units) Paid per Share Publicly Announced Purchased Under the

Period Purchased (or Unit) Plans or Programs** Plans or Programs**
October 1-31, 2014 3,117 $ 32.7: — 7,700,00!
November 1-30, 2014 69 33.2Z — 7,700,00!
December 1-31, 2014 62C 34.3: — 7,700,00!
Total 3,80¢ » $ 32.9¢ — 7,700,00!

The Company retained shares surrendered to stdisfyithholding obligations in connection with thesting of restricted shares gran
to our employees.

** On April 25, 2012, the Company announced a sHary-back program under which the Company is aizbd to repurchase up to
10 million shares of Owens Corning's outstandingrmmn stock. Under the buy-back program, sharesheagpurchased through open

market, privately negotiated, or other transactidie timing and actual number of shares repurchaglédepend on market conditions
and other factors and will be at the Company'srdisgm.
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ITEM 5. MARKET FOR OWENS CORNING’S COMMON EQUITY, RELATED S TOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES (continued)

Performance Graph

The annual changes for the fiyear period shown in the graph on this page arechas the assumption that $100 had been invest®wens
Corning stock ("OC"), the Standard & Poor’s 500cRttndex ("S&P 500") and the Dow Jones U.S. BuitdMaterials & Fixtures Index ("DJ
Bld. Mat.") on December 31, 2009 , and that allrtprdy dividends were reinvested. The total cumuéatlollar returns shown on the graph
represent the value that such investments would had on December 31, 2014 .
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Performance Graph
2009 2010 2011 2012 2013 2014
ocC $ 10C $ 121 $ 112 $ 144 % 16C $ 142
S&P 500 $ 10C $ 115§ 117 8 13¢ $ 18C $ 20t

DJ Bld. Mat. $ 10C $ 117 $ 12C ¢ 18: ¢ 23t % 26C
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ITEM 6. SELECTED FINANCIAL DATA

Twelve Months Ended

December 31, December 31, December 31, December 31, December 31,
2014(a) 2013(b) 2012(c) 2011 2010(d)

(in millions, except per share amounts)

Statement of Earnings (Loss) Data

Net sales $ 527¢ $ 529t % 517 $ 533 $ 4,997
Gross margin $ 97€¢ $ 96€ $ 791 % 1,02¢ $ 95€
Marketing and administrative expenses $ 487 % 53C $ 50¢ $ 52t $ 51€
Earnings before interest and taxes $ 392 % 38t ¢ 146 % 461 $ 20€
Interest expense, net $ 114 % 11z % 114 $ 10e $ 11C
Loss on extinguishment of debt $ 46 $ — 3 74 % — 3 =
Income tax expense (benefit) $ 5 % 68 % (28) $ 74 $ (840
Net earnings (loss) $ 228 % 205 % (26) $ 281 $ 94(
Net earnings (loss) attributable to Owens

Corning $ 22€ % 204 % 19 $ 27¢ % 932
Earnings (loss) per common share
attributable to Owens Corning common
stockholders

Basic $ 192 $ 172 $ (0.1¢ $ 228§ 7.4%

Diluted $ 191 $ 1.71 $ (0.1 $ 22 $ 7.37
Weighted-average common shares

Basic 117.t 118.2 119.4 122.f 125.¢

Diluted 118.% 119.1 119.¢ 123.t 126.€
Balance Sheet Data
Total assets $ 7,558 % 7,647 $ 7,56¢ $ 7527 $ 7,15¢
Long-term debt, net of current portion $ 1,991 $ 2,02« % 2,07¢ $ 1,93C $ 1,62¢
Total equity $ 3,73C ¢ 3,83C ¢ 357t % 3,741 % 3,68¢
(a) During 2014, the Company recorded $36 milbbcharges related to cost reduction actions aladee items, comprised of $34

million of severance costs, $3 million of contréatmination costs, and $(1) million net, of othkammes/(gains), inclusive of $1
million of accelerated depreciation and $(2) millio other related charges/(gains). There wasatsain of $45 million related to t
sale of the Hangzhou, China facility, a $20 millioss related to the sale of the European StoneBss $3 million related to the
impairment loss on Alcala, Spain facility, and $8lion related to Hurricane Sandy costs.

(b) During 2013, the Company recorded $26 millidrcharges related to cost reduction actions aladed items (comprised of $8
million of severance costs and $18 million of otbests, inclusive of $9 million of accelerated d=pation and $9 million in other
related charges). There was also $20 million irekrated depreciation related to a change in teRilkfe of assets and a $15
million net gain related to Hurricane Sandy insaeactivity.

(c) During 2012, the Company recorded $136 milikbcharges related to cost reduction actions ataded items (comprised of $51
million of severance costs and $85 million of otbests, inclusive of $55 million of accelerated megation and $30 million in other
related charges). There was also $9 million indesglated to Hurricane Sandy insurance activity.

(d) During 2010, the Company recorded impairmésairges of $117 million, $40 million of charges tethto cost reduction actions and
related items (comprised of $29 million of severmnosts and $11 million of other costs), and clag§&13 million of integration
costs related to the acquisition of Saint-Gobaieiaforcement and composite fabrics business ity ZBD07 Acquisition”).
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

This Management’s Discussion and Analysis (“MD&#Ag)intended to help investors understand Owens i@grour operations and our
present business environment. MD&A is provided as@plement to, and should be read in conjunctiith,veur Consolidated Financit
Statements and the accompanying Notes theretoinedtan this report. Unless the context requirdseswise, the terms “Owens Corning,”
“Company,” “we” and “our” in this report refer to Ovens Corning and its subsidiaries.

GENERAL

Owens Corning is a leading global producer of gfdms reinforcements and other materials for cosiles and of residential and commercial
building materials. In the fourth quarter of 200ens Corning announced organizational changetsdarsline the Company's management
structure and reduce costs. As a a result of tisra the Building Materials Group organizatios&ucture was eliminated. The new
management structure contains three reporting seigm@omposites, Insulation and Roofing. Througsénlines of business, the Company
manufactures and sells products worldwide maimagifeéading market positions in many of its majardarct categories.

EXECUTIVE OVERVIEW

The Company reported $392 million in earnings befaterest and taxes (“EBIT”) in 2014 compared 38% million in 2013 . The Company
generated $412 million in adjusted earnings befwerest and taxes (“Adjusted EBIT”, see definitluglow) in 2014 compared to $ 416
million in 2013 . Improved EBIT performance of $68lion in our Insulation segment and $51 millionaur Composites segment were more
than offset by the $154 million decrease in EBIDim Roofing segment. Excluding restructuring atdiand adjusting items, Corporate
Adjusted EBIT losses decreased by $ 31 million .

In 2014 , the Company adjusted $20 million of rerges out of reported EBIT to arrive at adjustBiTE Restructuring actions initiated in
2014 represented $36 million of the net chargemanily comprised of $27 million of charges relatedctost reduction actions and related
items in our Composites business mainly associat#tdthe decision to not rebuild two sub-scale higlst furnaces that will result in closing
a facility in Japan and optimizing a facility in @&da. The remaining $9 million related to cost oidun actions was associated with our
previously discussed fourth quarter organizatioesiructuring. Other adjusting items in 2014 ineld&16 million of net gains, primarily
driven by a $45 million gain from the sale of owartgzhou, China Composites glass reinforcementhtyagartially offset by an impairment
loss of $20 million related to the sale of our Epgan Stone Business, $6 million of final clean agts associated with the repair of our
Kearny, New Jersey manufacturing facility that wiasnaged by the October 2012 Hurricane Sandy, amdili8n of losses related to the
impairment of held for sale assets. See belowughér information regarding Adjusted EBIT, incladithe reconciliation to net earnings
attributable to Owens Corning.

In our Composites segment, EBIT in 2014 was $14Bamicompared to $98 million in 2013 driven pririguby higher selling prices. In our
Insulation segment, EBIT in 2014 was $108 milli@mpared to $40 million in 2013 driven primarily bigher selling prices. In our Roofing
segment, EBIT in 2014 was $232 million compare#386 million in 2013 driven primarily by lower salgolumes and lower selling prices.

The Company maintains a strong balance sheet wighealiquidity. We have access to an $800 millienisr revolving credit facility with a
November 2018 maturity date and a $250 million inetdes securitization facility with a January 20h8turity date. The Company isst
$400 million of 2024 senior notes on November 1P £2at 4.20%. The proceeds of these notes werepusedrily to repay portions of other
senior notes, and the Company recorded a $ 46milliss on extinguishment of debt in 2014 as altre$this repayment. The Company has
no significant debt maturities before 2016.

In 2014 , the Company generated $441 million irmd&msw~ from operating activities compared to $40iflion over the same period of 2013 .
This improvement was primarily from increased raanéngs.

The Company repurchased 0.9 million shares of tagany’s common stock for $38 million in 2014 undereviously announced
repurchase program. As of December 31, 2014 , #liomshares remain available for repurchase utideruthorized program.
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RESULTS OF OPERATIONS
Consolidated Results (in millions)
Twelve Months Ended December 31,
2014 2013 2012
Net sales $ 527¢  $ 529t $ 5,17z
Gross margin $ 97¢  $ 96€ 3 797
% of net sales 18% 18% 15%
Charges related to cost reduction actions $ 37 % 8 $ 51
Earnings before interest and taxes $ 392 % 38t % 14¢
Interest expense, net $ 114 % 11z $ 114
Loss on extinguishment of debt $ 46 9 —  $ 74
Income tax expense (benefit) $ 5 8 68 $ (29)
Net earnings (loss) attributable to Owens Corning $ 22¢ % 204 % (29

The Consolidated Results discussion below provédesmmary of our results and the trends affectiurgbasiness, and should be read in
conjunction with the more detailed Segment Reglittsussion that follows.

NET SALES

2014Compared td2013: Net sales decreased by $19 million in 2014 aspeoed to 2013 primarily due to lower sales volurwed lower
selling prices in our Roofing segment, partialljset by higher selling prices and higher sales wals in our Composites and Insulation
segments.

2013Compared td2012: Net sales increased by $123 million in 2013 asgared to 2012 primarily due to higher selling esién our
Insulation and Roofing segments and increased galames in our Insulation segment, which wereipbytoffset by lower sales volumes in
our Roofing segment.

GROSS MARGIN

2014Compared td2013: Gross margin as a percentage of net sales in ®@@&4lat compared to 2013 . Restructuring actamt adjusting
items that were recorded to cost of sales decrdas&88 million in 2014 as compared to 2013 . IA20gross margin included $27 million
charges related to Hurricane Sandy, $20 millionagelerated depreciation related to our Cordeler@ facility, and $18 million related to
our 2012 restructuring actions. In 2014 , grossgmancluded $3 million of impairment losses onch#&r sale assets, $3 million of costs
related to our 2014 restructuring actions, and $tlom of final costs for Hurricane Sandy. Excludiadjusting items, the remaining change
was driven by increased contribution margins in@amposites and Insulation businesses that were than offset by the impacts of lower
sales volumes and lower selling prices in our Rapfiusiness.

2013Compared td®2012: Gross margin in 2013 increased 3 basis point®apared to 2012 primarily due to higher contribmtmargins in
our Insulation and Roofing segments. Gross margimiacluded $18 million of charges in 2013 resigtfrom our 2012 restructuring actions
as compared to $85 million in 2012 . Partially effsg the improvement in gross margin was $27iomlbf losses related to Hurricane
Sandy, a $21 million increase from the impact ia20

CHARGES RELATED TO COST REDUCTION ACTIONS

During 2014 , the Company took actions to reduasctihhroughout our global Composites network, nydimlough the decision to close a
facility in Japan and optimize a facility in Canadaaddition to other cost reduction actions. Twampany also took actions in 2014 to
streamline its management structure and reduce,aesulting in the elimination of the Building Maials Group organizational structure.

During 2013, we entered into an agreement toosglComposites glass reinforcements facility in gt#mou, China to the Hangzhou
Municipal Land Reservation Center and the Develagraaed Construction Management Office of Taoyuaw Mene of Gongshu District in
Hangzhou.
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During 2012 , we took actions to improve the coritpvet position of our global Composites manufaatgrihetwork through the closure or
optimization of certain facilities, with our mosgsificant actions taking place in France, Spaid #aly. These actions were primarily due to
market conditions that led to lower capacity reguients within the European region.

The following table presents the impact and respeddcation of charges related to cost reductictivas and related items on the
Consolidated Statements of Earnings (Loss) (iniomd):

Twelve Months Ended December 31,

Location 2014 2013 2012
Charges related to cost reduction actions $ 37 $ @8 $ (52)
Cost of sales ©)] (18 (85)
Other (expenses) income, net 4 — —
Total charges related to cost reduction actionsraladed items $ (36) $ (26) $ (136)

EARNINGS BEFORE INTEREST AND TAXES

2014Compared t®013: EBIT increased by $7 million in 2014 compare®@13 . In our Composites segment, EBIT increase$iiiy
million compared to 2013 . In our Insulation segm&BIT increased by $68 million compared to 2013 our Roofing segment, EBIT
decreased by $154 million . Corporate EBIT losseind 2014 decreased by $42 million compared tdi3201

2013Compared td®2012: EBIT increased by $237 million in 2013 compare@012 . In our Composites segment, EBIT incredsedl7
million compared to 2012 . In our Insulation segm&BIT increased by $78 million compared to 2012 our Roofing segment, EBIT
increased by $55 million compared to 2012 . ConmoEBIT losses during 2013 decreased by $97 miltimmpared to 2012 , primarily
related to lower cost reduction actions and relgtrds of $110 million partially offset by higherdentive compensation costs.

INTEREST EXPENSE, NET

2014Compared td013: Interest expense, net in 2014 was $2 million a@ighan in 2013 due primarily to decreased intdrestme, partially
offset by reduced interest expense following tHmagcing of portions of our Senior Notes due il@@nd 2019.

2013Compared t®012: Interest expense, net in 2013 was $2 million lotkan in 2012 due primarily to lower average iegtrates on our
outstanding debt.

LOSS ON EXTINGUISHMENT OF DEBT

In 2014 , the Company recorded a $46 million lasextinguishment of debt as a result of refinangingions of our Senior Notes due in
2016 and 2019. For the year ended December 31,,20&3lid not record any losses related to thengutshment of debt. In 2012 , we
recorded a $74 million loss on extinguishment dftdes a result of refinancing portions of our SeiNotes due in 2016 and 2019.

INCOME TAX EXPENSE
Income tax expense for 2014 was $5 million comp#oe®b8 million in 2013 .

The company’s effective tax rate for 2014 was 2% mtax income of $232 million . After adjustingr four loss on extinguishment of debt,
restructuring and other adjusting items, the ragmiuwf an uncertain tax position upon receivinggfinotification from the IRS that it had
completed its audit examination for the taxable80ough 2010, and the reversal of a valuatiaomadhce recorded in prior years against
certain European net deferred tax assets which ladively totaled $86 million, the adjusted effeetitax rate was 30% on adjusted pre-tax
income of $298 million. The difference between 3086 adjusted effective tax rate and the statutaxyate of 35% is primarily attributable
lower foreign tax rates and various tax planningatives.

The company'’s effective tax rate for 2013 was 25%pie-tax income of $273 million. After adjusting four restructuring actions, our
acceleration of depreciation of an incomplete lasah facility, and the gain on our insurance settnt resulting from hurricane Sandy, the
effective tax rate was 27% on adjusted pre-taxrmeof $304 million. The difference between the
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27% effective tax rate and the statutory tax r&t&566 is primarily attributable to lower foreignxteates and various tax planning initiatives.

The company’s effective tax rate for 2012 was 70%&a @retax loss of $40 million. After adjusting for our Egean restructuring actions, ¢
extinguishment of debt, and the related tax plagpmiitiatives during 2012, the effective tax ratasi23% on adjusted pre-tax income of $179
million. The difference between the 23% effectiar tate and the statutory tax rate of 35% is prigattributable to lower foreign tax rates
and various tax planning initiatives.

Adjusted Earnings Before Interest and Taxes“(Adjusted EBIT")

Adjusted EBIT excludes certain items that managermdees not allocate to our segment results bedabséieves they are not a result of the
Company’s current operations. Adjusted EBIT is usgéernally by the Company for various purposesluding reporting results of
operations to the Board of Directors of the Compamgalysis of performance and related employee eosgtion measures. Although
management believes that these adjustments rasaulnieasure that provides a useful representationraperational performance, the
adjusted measure should not be considered inigolat as a substitute for net earnings attrib@ablOwens Corning as prepared in
accordance with accounting principles generallyepted in the United States.

Adjusting items are shown in the table below (itlions):

Twelve Months Ended December 31,

2014 2013 2012

Charges related to cost reduction actions $ (37 $ B8 $ (51)
Other items related to cost reduction actions 1 (18) (85)
Net loss on sale of European Stone Business (20 — —
Impairment loss on Alcala, Spain facility held &ale 3 — —
Gain on sale of Hangzhou, China facility 45 — —
Net gain (loss) related to Hurricane Sandy insuzaaativity (6) 15 9)
Accelerated depreciation related to a change inugle¢ul life of assets in Cordele

Georgia facility — (20 —

Total adjusting items $ (20) $ (31) $ (145

The reconciliation from net earnings attributaloléOwens Corning to Adjusted EBIT is shown in theldéebelow (in millions):

Twelve Months Ended December 31,

2014 2013 2012
NET EARNINGS (LOSS) ATTRIBUTABLE TO OWENS CORNING $ 22¢ 9 204 $ (29)
Less: Net earnings attributable to noncontrollinigiests 2 1 3
NET EARNINGS (LOSS) 22¢ 20t (16)
Equity in net earnings of affiliates 1 — 4
Less: Income tax expense (benefit) 5 68 (28)
EARNINGS (LOSS) BEFORE TAXES 232 273 (40)
Interest expense, net 114 112 114
Loss on extinguishment of debt 46 — 74
EARNINGS BEFORE INTEREST AND TAXES 392 38t 14¢
Less: adjusting items from above (20 (31 (145)
ADJUSTED EBIT $ 41z % 41€ $ 29z

Segment Results

Earnings before interest and taxes (“EBIT") by seghtonsists of net sales less related costs gehsgs and are presented on a basis that i
used internally for evaluating segment performa@eetain items, such as general corporate expemsasome and certain other expense or
income items, are excluded from the internal eunaof segment performance.
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Accordingly, these items are not reflected in EBITour reportable segments and are included irChrporate, Other and Eliminations
category, which is presented following the disomsgif our reportable segments.

Composites
The table below provides a summary of net sale$T BRd depreciation and amortization expense forGamposites segment (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Net sales $ 193¢ $ 1,84¢ $ 1,85¢
% change from prior year 5% -1 % -6 %
EBIT $ 14¢ $ 98 $ 91
EBIT as a % of net sales 8% 5% 5%
Depreciation and amortization expense $ 12¢ 3 13C $ 12:

NET SALES

2014 Compared to 2013Net sales in our Composites business were $9mHhigher in 2014 than in 2013 . About half oétimcrease was
driven by higher sales volumes. The remaining iaseewas driven about equally by higher sellinggwriaf $32 million and favorable
customer mix, partially offset by the impact ofriséating sales denominated in foreign currencigslimited States dollars.

2013 Compared to 2012Net sales in our Composites business were $lidbmlibwer in 2013 than in 2012. For the nine maenéimded 2013,
net sales were down $49 million compared with #maes period of 2012 driven about equally by unfalblr@ustomer mix primarily related
the timing of shipments and the impact of transfatales denominated in foreign currencies intdddn$tates dollars. Selling prices were
down slightly and volumes were relatively flat.the fourth quarter of 2013, net sales were $35anilhigher in 2013 than in 2012. For the
fourth quarter, the increase was primarily drivgrhigher sales volumes and higher selling priceglwhesulted in flat aggregate pricing year
over year.

EBIT

2014 Compared to 201FEBIT in our Composites segment was $51 millioghleir in 2014 than in 2013 , primarily due to higkelting

prices. About half of the remaining increase in EBIas driven by the net impact of improved opegaferformance and favorable customer
mix, partially offset by inflation and higher furcexrrebuild related costs. The remaining increasedraen about equally by higher sales
volumes and the favorable resolution of a contiésyiute.

2013 Compared to 20IZEBIT in our Composites segment was $7 millionhieigin 2013 than in 2012. For the nine months erfd®, EBIT
was $6 million lower compared to the same perio?l0h2 primarily driven by unfavorable customer malated primarily to the timing of
shipments. Improved capacity utilization and lowkmt start up and maintenance costs were offsetflation and slightly lower selling
prices. In the fourth quarter of 2013, EBIT incre&$13 million compared to same period in 201 2arigrimarily by improved
manufacturing productivity and slightly higher s&di prices. The impact of higher sales volumesienfourth quarter was offset by inflation.

OUTLOOK

Global glass reinforcements market demand hasrtuatly grown on average with global industrial duetion and the Company believes this
relationship will continue. In 2015 , the Compamypects moderate global industrial production growth
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Insulation
The table below provides a summary of net sale$] BBd depreciation and amortization expense fertisulation segment (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Net sales $ 1,74¢  $ 164: $ 1,46¢
% change from prior year 6 % 12% 7%
EBIT $ 108 $ a $ (39)
EBIT as a % of net sales 6 % 2% -3 %
Depreciation and amortization expense $ 101  $ 104 $ 10t

NET SALES

2014 Compared to 2013 our Insulation business, 2014 net sales werd $diion higher than in 2013 , primarily due taher selling
prices of $52 million. The remaining increase weseah primarily by higher sales volumes of 2% arfdlayear of sales for our 2013
acquisition of Thermafiber, Inc.

2013 Compared to 20121 our Insulation business, 2013 net sales werd $diflion higher than in 2012. Higher selling priceontributed
about $80 million with the remainder being driveimarily by higher United States sales volumes. €raond quarter acquisition of
Thermafiber, Inc. contributed approximately $25limil in net sales that were offset about equallybfavorable mix and lower international
sales.

EBIT

2014 Compared to 2018 our Insulation business, EBIT increased $68iarilin 2014 compared to 2013 , primarily due tohieigselling
prices. Inflation was offset by favorable manufaictg performance and lower selling, general andinthtnative expenses. The remaining
increase in EBIT was driven by higher sales volumes

2013 Compared to 2012n our Insulation business, we increased EBIT $18am in 2013 compared to 2012. The increase inEBas
primarily driven by an increase in selling pricEsr the year, higher sales volumes and positiveufia@turing productivity were offset by raw
material inflation and unfavorable customer mix.

OUTLOOK

During the fourth quarter of 2014 , the averagesSeally Adjusted Annual Rate (“SAAR”) of United 8ta housing starts was approximately
1.075 million starts, up from an annual averagapgroximately 1.025 million starts in the fourthagier of 2013 . While the information on
United States housing starts has been positivetbeguast couple of years, the timing and paceasvery of the United States housing
market remains uncertain.

The Company expects our Insulation business toftbér@n an improving U.S. housing market, improvaicing, and continued operating
leverage. We believe the geographic, product aadmél mix of our portfolio may continue to modertite impact of any demand-driven
variability associated with United States new cargion.

Roofing
The table below provides a summary of net sale$T BBd depreciation and amortization expense ferRbofing segment (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Net sales $ 1,74¢ $ 1,967 $ 2,01«
% change from prior year -11 % -2 % -7 %
EBIT $ 232 $ 38¢ $ 331
EBIT as a % of net sales 13 % 20 % 16 %

Depreciation and amortization expense $ 39 $ 38 $ 38
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NET SALES

2014 Compared to 2018 our Roofing business, net sales were $219 milldaver in 2014 than in 2013 . The decline in red¢s was driven
primarily by a 9% decrease in sales volumes. Lase#img prices of $61 million were partially offdey favorable product mix. In 2014, sales
volumes decreased compared to 2013 primarily aswltrof a mid-single digit decline in the sizetlod United States shingle market. In
addition, the Company's market share, which hatretearlier in 2014, returned to historical shigreels in the second half of 2014.

2013 Compared to 2012 our Roofing business, 2013 net sales were $4libmlower in 2013 than in 2012. The decline irt sales was
driven primarily by a 5% decrease in sales voluthasincluded lower third-party asphalt sales, ipytoffset by higher selling prices. In
2013, sales volumes decreased as a result of imel@tlthe size of the United States shingle macketpared to 2012.

EBIT

2014 Compared to 20138 our Roofing business, EBIT was $154 million lovie 2014 than in 2013 . Lower sales volumes amgloselling
prices contributed about equally to the declinEBiT. The remainder of the decline was primariliven by inflation, mainly for asphalt.
Production curtailments were largely offset by lowelling, general and administrative expenses.

2013 Compared to 2012 our Roofing business, EBIT was $55 million highe2013 than in 2012. The increase in EBIT wasger
primarily by higher selling prices. For the yeamwkr production and operating costs were offsdbbaer sales volumes as a result of a de«
in the size of the United States roofing market.

OUTLOOK

In our Roofing business, we expect the factorshlae driven margins in recent years to continugetiver profitability. Uncertainties that
may impact our Roofing margins include competifivieing pressure and the cost and availabilityasf materials, particularly asphalt.

Corporate, Other and Eliminations

The table below provides a summary of EBIT and éejtion and amortization expense for the Corpofateer and Eliminations category
(in millions):

Twelve Months Ended December 31,

2014 2013 2012

Charges related to cost reduction actions $ (37 $ B8 $ (51)
Other items related to cost reduction actions 1 (18) (85)
Net loss on sale of European Stone Business (20) — —
Impairment loss on Alcala, Spain facility held &ale 3 — —
Gain on sale of Hangzhou, China facility 45 — —
Net gain (loss) related to Hurricane Sandy insugaamtivity (6) 15 9
Accelerated depreciation related to a change inugle¢ul life of assets in Cordele

Georgia facility — (20 —
General corporate expense and other (77) (10¢) (92)
EBIT $ 97 $ (139 $ (23€)
Depreciation and amortization $ 35 % 60 $ 83
EBIT

2014 Compared to 201:3n Corporate, Other and Eliminations, EBIT losse2014 were $42 million lower than in 2013 .

Excluding adjusting items, general corporate expems other was $ 31 million lower primarily duedxreases in variable compensation
expense. In addition, we realized a $5 million gailated to a fixed capacity Brazil energy contfacthe net settlement of energy purchases
and sales on this contract during the Brazil piafiot'nace rebuild.
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Adjusting items for 2014 included a total of $3dlion related to cost reduction actions and relateahs, $23 million related to impairments
on assets held for sale or sold, $6 million relatedean up costs associated with the repair oKaarny, New Jersey manufacturing facility,
and a $45 million gain related to the sale of oangizhou, China facility.

Depreciation and amortization in 2014 was $ 25iarillower than in 2013 primarily due to $29 million of accelerated depation in ou
2013 results related to our European restructupilagn and a change in useful life of assets locatiedur incomplete Cordele, Geor
Insulation facility.

2013 Compared to 2012an Corporate, Other and Eliminations, EBIT losse2013 were $97 million lower than in 2012 prirhadue to

$114 million of lower non operating related chardesring 2013, we recorded $26 million in chargelsted to cost reduction actions and
related items, primarily to improve our competitiwasition in Europe. These charges consist prignafiseverance and accelerated
depreciation charges. We also recorded a net g&ihSomillion related to the final insurance settknt for flood related damage to our
Kearny, New Jersey roofing manufacturing facilisyaaresult of Hurricane Sandy. Lastly, we recoraetklerated depreciation charges due to
a change in the useful life of assets located atrmomplete Cordele, Georgia Insulation facility.

General corporate expense and other increasednilion in 2013 compared to 2012. Higher expengese primarily driven by an
increase in overall compensation partially redumgd decrease in non-service pension costs. Cdgpoaah incentive compensation was
approximately $16 million higher on stronger comparrformance in 2013 compared to 2012.

OUTLOOK

In 2015 , we expect general corporate expenseoiw tir approximately $120 and $130 million. The @imndriver of the increase is higher
incentive compensation expense commensurate wiitigated levels of performance. In addition, 20dluded a $5 million net settlement
gain related to a fixed capacity Brazil energy cacitthat expired in 2014.

SAFETY

Working safely is a condition of employment at Owé&lorning. The Company believes this organizatiise expectation provides for a se
work environment for employees, improves our mactufidng processes, reduces our costs and enhancespuitation. Furthermore, striving
to be a world-class leader in safety provides Haria for all employees to understand and applyrés®lve necessary to be a high-
performing, global organization. We measure ougpess on safety based on Recordable Incidence(fRAR") as defined by the United
States Department of Labor, Bureau of Labor StesisFor the year ended December 31, 2014 , ounRIR0.56 as compared to 0.47 in the
same period a year ago.

LIQUIDITY, CAPITAL RESOURCES AND OTHER RELATED MATT ERS
Liquidity
The Company's primary sources of liquidity aresgsior revolving credit facility and its receivablgecuritization facility.

The Company has an $800 million senior revolviregddrfacility which matures in November 2018. Invémber 2013, we amended the $
million senior revolving credit facility to extents maturity to November 2018 and reduce the Istbéicredit sublimit to $100 million.

The Company has a $250 million receivables seeatitin facility which matures in January 2018. itly2013, we amended the receivables
securitization facility to extend its maturity taly 2016 and to reduce the size of the facility#®0 million during the months of November,
December, and January. In January 2015, we amehdeadceivables securitization facility to extetedmaturity to January 2018 and remove
the seasonal reduction of the facility restoring filll $250 million of facility capacity during th@onths of November, December, and
January.

As of December 31, 2014 , the Company utilizedateivables securitization facility for $106 mili@f borrowings and $38 million of
outstanding letters of credit, and had $56 milkwailable on this facility. As of December 31, 2Qthe Company had no borrowings on its
senior revolving credit facility, $9 million of ostanding letters of credit, and had $791 milliomitable on this facility.

The Company issued $400 million of 2024 senior siote November 12, 2014 at 4.20% . The proceedsesktnotes were used to refay2
million of our 2016 senior notes at an averageepeiqual to 111.46% of the principal amount, togettith accrued interest of $7 million . In
addition $105 million of our 2019 senior notes msaerage price equal to 122.98% of the
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principal amount, together with accrued interest4mmillion , were also repaid. The remaining fumdse used to pay down our Senior
Revolving Credit Facility, finance general workiogpital needs, and for general corporate purpdstesest on the notes is payable
semiannually in arrears on June 1 and DecembecH yezar, beginning on June 1, 2015.

The Company has no significant debt maturities feef®16. As of December 31, 2014 , the Company®2duillion of total debt and cash-on-
hand of $67 million .

Cash and cash equivalents held by foreign subsdianay be subject to U.S. income taxes and foneigrholding taxes upon repatriation to
the U.S. The Company does not provide for U.S.nmetaxes on the undistributed earnings of thessidialies as earnings are reinvested
and, in the opinion of management, will continudéoreinvested indefinitely outside of the U.S.cA®ecember 31, 2014 , aiecember 31
2013, the Company had approximately $46 milliod $49 million, respectively, in cash and cash eajeints in certain of our foreign
subsidiaries where we consider undistributed egenfar these foreign subsidiaries to be permaneathyvested.

The Company expects its cash on hand, coupledfutitine cash flows from operations and other avélaburces of liquidity, including its
senior revolving credit facility, to provide ampiguidity to meet its cash requirements. Our apatéd uses of cash include capital
expenditures, working capital needs, pension doumtions, meeting financial obligations, paymentsjedrterly dividends as authorized by
Board of Directors, and reducing outstanding am@unter the senior credit facility and the seaatton facility.

The Company has an outstanding share repurchaserization and will evaluate and consider repurtttashares of our common stock as
well as strategic acquisitions, divestitures, jei@htures and other transactions to create stodkhohlue and enhance financial performance.
Such transactions may require cash expendituresniegurrent sources of liquidity or generate prdsee

The credit agreements applicable to our seniorlvevg credit facility and the receivables secudtipn facility contain various covenants that
we believe are usual and customary for agreeménitese types. The senior revolving credit facitityd the securitization facility each
include a maximum allowed leverage ratio and a mimh required interest expense coverage ratio. Tmpany was in compliance with
these covenants as of December 31, 2014 .

Cash flows
The following table presents a summary of our dzehnce, cash flows, and availability on crediilfées (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Cash balance $ 67 $ 57 $ 55
Cash provided by operating activities $ 441  $ 407 % 33C
Cash used for investing activities $ (28¢) $ (307) $ (259
Cash used for financing activities $ (142 $ 96) $ (76)
Availability on the senior revolving credit facijit $ 791 $ 77 % 723
Availability on the receivables securitization figi $ 56 % — 8 —

Operating activitiesin 2014 , the Company generated $441 million ohdasm operating activities compared to $407 millio 2013 . This
improvement was primarily from increased net eagsin

Investing activitiesThe $21 million decrease in cash used for invesitigyities in 2014 compared to 2013 was due thérgroceeds from
the sales of assets or affiliates and alloy, offigeincreased capital expenditures.

Financing activitiesCash used for financing activities in 2014 was $tMiflon compared to $96 million in 2013The increase was primar
driven by a net decrease in borrowings and thatioh of dividend payments in 2014, partially @fdy a decrease in amounts used to
repurchase stock.

On February 5, 2015, the Board of Directors dedarquarterly dividend of $0.17 per common shasabpke on April 2, 2015 to sharehold
of record as of March 13, 2015.
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2015Investments

Capital ExpendituresThe Company will continue a balanced approacheaaie of its cash flows. Operational cash flow bélused to fund
the Company’s growth and innovation. Capital exemels in 2015 are expected to be approximatelyp$88lion which is roughly $45
million greater than expected depreciation and éimadion. Capital spending in excess of depreamatind amortization is primarily due to t
construction of our non-woven composites plant @st@nia, North Carolina. The Company will also amm to evaluate projects and
acquisitions that provide opportunities for growttour businesses, and invest in them when theyt meestrategic and financial criteria.

Tax Net Operating Losses

Upon emergence and subsequent to the distribufioardingent stock and cash in January 2007, wergéed a significant United States
federal tax net operating loss of approximately038llion. As of December 31, 2014 and 2013 , adefral tax net operating losses remaining
were $2.2 billion. The federal net operating logsidsnot change materially from prior year. Our apérating losses are subject to the
limitations imposed under section 382 of the Ink¢fRevenue Code. These limits are triggered whamaage in control occurs, and are
computed based upon several variable factors imgutie share price of the Compasigommon stock on the date of the change in corti
change in control is generally defined as a cunudathange of 50% or more in the ownership positiohcertain stockholders during a
rolling three year period. Our initial three yearipd for measuring an ownership change start€@ttiber 31, 2006.

In addition to the United States net operatingdesgescribed above, we have net operating lossesious state and foreign jurisdictions
which totaled $2.4 billion and $0.9 billion as oé&mber 31, 2014 , respectively and $2.5 billioth 0.9 billion as of December 31, 2013 ,
respectively. The state net operating losses deedefaom prior year primarily from expiring lossaye that were offset by a full valuation
allowance. Foreign net operating losses did noeraly change from prior year. The evaluationhe amount of net operating losses
expected to be realized necessarily involves fatéogthe amount of taxable income that will beeyated in future years. In assessing the
realizability of our deferred tax assets, we haweralied on any material future tax planning gtgiés. We have forecasted future results t
estimates management believes to be reasonableh aleé based on independent evidence such as estfgemtds resulting from certain
leading economic indicators such as global indalspioduction and new U.S. residential housingstém order to fully utilize our net
operating losses, we estimate that the Companyne@tl to generate future federal, state and forsgnings before taxes of approximately
$2.4 billion, $2.6 billion and $0.9 billion, resgeely. Management believes the Company will geteesalfficient future taxable income
within the statutory limitations in order to fulhgalize the carrying value of its U.S. federal opérating losses. As of December 31, 2014 , a
valuation allowance was established for certaitesiad foreign jurisdictions’ net operating lossrgforwards.

The realization of deferred income tax assets jieddent on future events. Actual results inevitatilyvary from management’s forecasts.
Should we determine that it is likely that our dedel income tax assets are not realizable, we woellequired to reduce our deferred tax
assets reflected on our Consolidated FinanciaéBtats to the net realizable amount by establislingccounting valuation allowance and
recording a corresponding charge to current easnifgch adjustments could be material to the fiahstatements. To date, we have
recorded valuation allowances against certain @dhdeferred tax assets totaling $227 million d3emfember 31, 2014 .

Pension contributions

The Company has several defined benefit pensiarsplehe Company made cash contributions of $52amiind $39 million to the plans
during the twelve months ended December 31, 2014803 , respectively. The increase in pensionrimrtons in 2014 was driven by
higher pension contributions required to maintainfonded status. The Company expects to contriBé®emillion in cash to its pension
plans during 2015 . Actual contributions to thenglanay change as a result of a variety of factocfiding changes in laws that impact
funding requirements. The ultimate cash flow imgadhe Company, if any, of the pension plan li&pénd the timing of any such impact
will depend on numerous variables, including futcineanges in actuarial assumptions, legislative ghato pension funding laws, and market
conditions.

Derivatives

In the normal course of business, the Companypssed to, among other risks, the impact of chaimgesmmodity prices, foreign currency
exchange rates and interest rates. To mitigate sdithe near-term volatility in our earnings angfltflows, we use financial and derivative
instruments to hedge certain exposures, princigaltyency- and energy-related. The Company doesmtet into such transactions for
trading purposes. Our current hedging practice tsetdge a variable percentage of
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certain energy and energy-related exposures. Goimgard, the results of our hedging practice cdagdpositive, neutral or negative in any
period depending on price changes in the hedgedsexes, and will tend to mitigate nearm volatility in the exposures hedged. The pca
is neither intended nor expected to mitigate lorigen exposures. See Note 4 to the ConsolidateahEial Statements for further discussion.

Our current practice is to manage our interesteaposure by balancing the mixture of our fixedd &ariablerate instruments. The Compa
utilizes, among other strategies, interest ratepsvi@a achieve this balance in interest rate exgasur

OFF BALANCE SHEET ARRANGEMENTS

The Company has entered into limited off-balanceeslarrangements, as defined under Securities xetthBge Commission rules, in the
ordinary course of business. The Company doesaimve these arrangements will have a materiatetfe the Company’s financial
condition, changes in financial condition, revenaesxpenses, results of operations, liquidity itedexpenditures or capital resources.

CONTRACTUAL OBLIGATIONS

In the ordinary course of business, the Compangrsiinto contractual obligations to make cash pays® third parties. The Company’s
known contractual obligations as of December 31428re as follows (in millions):

Payments due by period

2020 and
2015 2016 2017 2018 2019 Beyond Total

Long-term debt obligations $ 3 % 26 % — 3 — 9 14 $ 1532 $ 1,947
Interest on fixed rate debt 10¢€ 104 94 93 87 814 1,29¢
Interest on variable rate debt (1 3 2 2 1 — — 8
Capital lease obligations 4 3 4 4 4 28 47
Operating lease obligations 53 44 32 20 14 37 20C
Purchase obligations (2) 217 28 26 30 13 68 382
Deferred acquisition payments — 6 9 — — — 15
Pension contributions (3) 62 — — — — — 62

Total (4) $ 44t $ 45€¢ $ 167 $ 14  $ 261 $ 247¢ % 3,95¢
(1) Interest on variable rate debt is calculateidgithe weighted-average interest rate in effectfddecember 31, 2014 for all future

periods.

(2) Purchase obligations are commitments to sappto purchase goods or services, and includedakay arrangements, capital

expenditures, and contractual commitments to pweleguipment. The Company did not include ordiaryrse of business
purchase orders in this amount as the majorityiolh purchase orders may be canceled and are esflachistorical operating cash
flow trends. The Company does not believe suchhage orders will adversely affect our liquidity pias.
€)) Pension contributions include estimated cbations for our defined benefit pension plans. Tleepany is not presenting estimated
payments in the table above beyond 2015 as furadingrary significantly from year to year based upbanges in the fair
value of plan assets, funding regulations and aieiuassumptions.
4 The Company has not included its accountimgufecertainty in income taxes liability in the craadtual obligation table as the timing
of payment, if any, cannot be reasonably estimdtbd.balance of this liability at December 31, 2@d& $26 million.

CRITICAL ACCOUNTING ESTIMATES

Our discussion and analysis of our financial caaditind results of operations is based upon ous@afated Financial Statements, which
have been prepared in accordance with accountingiples generally accepted in the United Statbe freparation of these financial
statements requires management to make estimatessanmptions that affect the reported amountss#ta and liabilities and the disclosure
of contingent assets and liabilities at the dattheffinancial statements and the reported amafresvenues and expenses during the
reporting period. On an ongoing basis, managemeaitiates its estimates and judgments related sethssets, liabilities, revenues and
expenses. We believe these estimates to be redsamater the circumstances. Management basediitsaéass and judgments on historical
experience, expected future outcomes,
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and on various other factors that are believedetoelasonable under the circumstances, the reguitisich form the basis for making
judgments about the carrying values of assetsiahdlities that are not readily apparent from otbeurces. Actual results may differ frc
these estimates.

The Company believes that the following accounéatimates are critical to our financial results:

Tax EstimatesThe determination of our tax provision is compleedo operations in several tax jurisdictions @éghe United States. We
apply a more-likely-than-not recognition threshfdall tax uncertainties. Such uncertainties idelany claims by the Internal Revenue
Service for income taxes, interest, and penaltiethatable to audits of open tax years.

In addition, we record a valuation allowance touaalour deferred tax assets to the amount thaelieve is more likely than not to be
realized. We estimate future taxable income ancttfeet of tax planning strategies in our consitlereof whether deferred tax assets will
more likely than not be realized. In the event wazemto determine that we would not be able tozealil or part of our net deferred tax assets
in the future, an adjustment to reduce the netrdedetax assets would be charged to earnings ipghied such determination was made.
Conversely, if we were to determine that we wowddable to realize our net deferred tax assetsziffiture in excess of their currently
recorded amount, an adjustment to increase thegfietred tax assets would be credited to earnimgsei period such determination was
made.

Impairment of AssetThe Company exercises judgment in evaluating agseispairment. Goodwill and other indefinite-livéntangible
assets are tested for impairment annually, or vdirenmstances arise which indicate there may benpairment. Long-lived assets are tested
for impairment when economic conditions or manag@rdecisions indicate an impairment may exist. €hests require comparing recorded
values to estimated fair values for the assets rurdeew.

The Company has recorded its goodwill and conduetstihg for potential goodwill impairment at a ogfing unit level. Our reporting units
represent a business for which discrete finanofakination is available and segment managementadgueviews the operating results. 1
Company has three reporting units; CompositesJdtisn and Roofing. Seventy-six percent or $888iarmilof recorded goodwill is allocated
to our Insulation segment, nineteen percent or $2@Bn of recorded goodwill is allocated to ouo&ing segment, and five percent or $57
million is allocated to our Composites segment.

Goodwill is an intangible asset that is not subjecmortization; however, annual tests are redquinebe performed to determine whether
impairment exists. Prior to performing the two-stepairment process described in ASC 350-20, théamce permits companies to assess
gualitative factors to determine if it is more lik¢han not that a reporting unit’s fair value és$ than its carrying value. If it is more likely
than not that a reporting urstfair value is greater than its carrying valuentino additional testing is required. If it is mdikely than not tha
a reporting unit’s fair value is less than or clésés carrying value then step one of the impainirtest must be performed to determine if
impairment is required. In 2014 , the Company Hested not to perform the qualitative approach, pruteeded in performing a step one
analysis.

As part of our quantitative testing process fordyeidl we estimated fair values using a discountashcflow approach from the perspective of
a market participant. Significant estimates indiseounted cash flow approach are cash flow foteaEur reporting units, the discount ri
the terminal business value and the projected imctax rate. The cash flow forecasts of the repgntinits are based upon management’s
long-term view of our markets and are the forectsisare used by senior management and the Bé&ulextors to evaluate operating
performance. The discount rate utilized is managgimestimate of what the market’'s weighted averams of capital is for a company with
a similar debt rating and stock volatility, as measl by beta. The projected income tax rates atlliare the statutory tax rates for the
countries where each reporting unit operates. &hminal business value is determined by applyibgsiness growth factor to the latest year
for which a forecast exists. As part of our goodlgilantitative testing process, the Company evatuathether there are reasonably likely
changes to management’s estimates that would heagexial impact on the results of the goodwill arment testing.

Our annual test of goodwill for impairment was cootgd as of October 1, 2014. The fair value of eddabur reporting units was in excess of
its carrying value and thus, no impairment existe fair value of all three reporting units subsitly exceeded the carrying value as of the
date of our assessment.

Other indefinite-lived intangible assets are thenpany’s trademarks. Fair values used in testingéential impairment of our trademarks
are calculated by applying an estimated marketevedyalty rate to the forecasted revenues of tiséniesses that utilize those assets. The
assumed cash flows from this calculation are distaliusing the Company’s weighted average coshjuital.

Fair values for long-lived asset testing are calmd by estimating the undiscounted cash flows fitoenuse and ultimate disposition of the
asset or by estimating the amount that a willingdtparty would pay. For impairment testing, lorggb
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assets are grouped at the lowest level for whiehtiiable cash flows are largely independent efthsh flows of other groups of assets and
liabilities. The Company groups long-lived assetsddl on manufacturing facilities that produce sinproducts either globally or within a
geographic region. Management tests asset group®fential impairment whenever events or changesrcumstances indicate that the
carrying value may not be recoverable. Current miacknditions have caused the Company to have#jacity. We consider such tempoil
idled capacity to be unimpaired because there babeen a significant change in the forecasted-teng cash flows at the asset group level
to indicate that the carrying values may not bevecable. While management’s current strategy igitize this capacity to meet expected
future demand, any significant decrease in thisetqiion or change in management’s strategy casdltrin future impairment charges
related to this excess capacity. We evaluated andluded that there are not any reasonably likknges to management’s estimates that
would indicate that the carrying value of our ldigd assets is unrecoverable.

In addition, changes in management intentions, atartinditions, operating performance and otherlamsircumstances could affect the
assumptions used in these impairment tests. Chamgles assumptions could result in impairment gearthat could be material to our
Consolidated Financial Statements in any givernopleri

Pensions and Other Postretirement BeneAccounting for pensions and other postretiremenelits involves estimating the cost of benefits
to be provided well into the future and attributthgt cost over the time period each employee wdrksaccomplish this, extensive use is
made of assumptions about investment returns, diggates, inflation, mortality, turnover, and nedicosts. Changes in assumptions used
could result in a material impact to our ConsokdbFinancial Statements in any given period.

Two key assumptions that could have a significamact on the measurement of pension liabilities@arsion expense are the discount rate
and the expected return on plan assets. For aygdaplan, the United States plan, the discouatuséd for the December 31, 2014
measurement date was derived by matching projdxrdfit payments to bond yields obtained from tberdrs Watson’s proprietary United
States RATE:Link 40-90 pension discount curve deyedl as of the measurement date. The Towers Whitsited States RATE:Link 40-90
pension discount curve is based on certain corpdmands rated Aa whose weighted average yieldsitien the 40"to 90" percentiles of the
bonds considered. Corporate bonds are treatedras Aa or better generally if at least half of #heilable ratings are Aa or better as
determined by Moody’s, Standard & Poor’s, Fitch &aiminion Bond Rating Services. The result supgbaeliscount rate of 3.85% at
December 31, 2014 compared to 4.65% at Decemb@033B,. A 25 basis point increase (decrease) idigeount rate would decrease
(increase) the December 31, 2014 projected beolgfgation for the United States pension plans fgyraximately $39 million. A 25 basis
point increase (decrease) in the discount rate dvdetrease (increase) 2015 net periodic pensidrbgagpproximately $1 million.

The expected return on plan assets in the UnitatStvas derived by taking into consideration énget plan asset allocation, historical rates
of return on those assets, projected future atsst ceturns and net outperformance of the marskatbve investment managers. The
Company uses the target plan asset allocation beaae rebalance our portfolio to target on a qugrimsis. An asset return model was used
to develop an expected range of returns on plassinmvents over a 20 year period, with the expeettedaf return selected from a best estir
range within the total range of projected resultss process resulted in the selection of an exgeturn of 7.00% at the December 31, 2014
measurement date, which is used to determine mieidiepension cost for the year 2015 . This asgionps flat and 0.50% lower than the
7.00% return and 7.50% return selected at the DbeeBil, 2013 and December 31, 2012 measuremeist, despectively. A 25 basis point
increase (decrease) in return on plan assets aisamuld result in a respective decrease (in@pat2015 net periodic pension cost by
approximately $2 million.

The discount rate for our United States postretinginplan was selected using the same method ashsséor the pension plan. The result
supported a discount rate of 3.70% at Decembe?2@14 compared to 4.35% at December 31, 2013 . Ba8% point increase (decrease) in
the discount rate would decrease (increase) thietl§itates postretirement benefit obligation byraxmately $6 million and decrease
(increase) 2015 net periodic postretirement berett by less than $1 million.

The methods corresponding to those described amevesed to determine the discount rate and expeetiegrn on assets for nahS. pensio
and postretirement plans, to the extent applicable.

RECENT ACCOUNTING PRONOUNCEMENTS

In January 2014, the Financial Accounting StandBaisrd ("FASB") issued Accounting Standards Upda&sU™) No. 2014-08, "Reporting
Discontinued Operations and Disclosures of DismoshComponents of an Entity” ("ASU 2014-08"). A2014-08 changes the criteria for
reporting discontinued operations and requires disalosures for discontinued
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operations and for significant disposals of commsef an entity that do not qualify for discontaalioperations reporting. The adoption
impacted the presentation of the consolidated &iizdustatements related to disposals in 2014.

In May 2014, the FASB issued ASU No. 2014-09, “Rexefrom Contracts with Customers (Topic 606),” $14 2014-09"). ASU 2014-09
outlines a new, single comprehensive model foitiestto use in accounting for revenue arising femmtracts with customers and supersedes
most current revenue recognition guidance, includndustry-specific guidance. This new revenue gad@n model provides a five-step
analysis in determining when and how revenue isgeized. The new model will require revenue recognito depict the transfer of
promised goods or services to customers in an antbanreflects the consideration a company expeatsceive in exchange for those goods
or services. The Company is currently assessingrpact that adopting this new accounting guidamitichave on its consolidated financial
statements and footnote disclosures. ASU 2014-effestive for fiscal years, and interim periodshin those years, beginning after
December 15, 2016, and early adoption is not p&gchiticcordingly, the standard is effective for @@mpany on January 1, 2017.

ENVIRONMENTAL MATTERS

The Company has been deemed by the United StatéBEmental Protection Agency to be a Potentialgsponsible Party (“PRP”) with
respect to certain sites under the Comprehensivedirimental Response Compensation and Liability. Abe Company has also been
deemed a PRP under similar state or local lawsranther instances other PRPs have brought susisistgt as a PRP for contribution under
such federal, state, or local laws. As of Decen®#ie2014 , we had environmental remediation liiegias a PRP at 21 sites where we have &
continuing legal obligation to either complete refiaéactions or contribute to the completion of egtial actions as part of a group of PRPs.
Environmental liability estimates may be affectgdchanging determinations of what constitutes anrenmental exposure or an acceptable
level of cleanup. To the extent that the requiesdediation procedures or timing of those procedcdinasige, additional contamination is
identified, or the financial condition of other PRB adversely affected, the estimate of our enwrental liabilities may change. For these
sites the Company estimates a reserve to refleatemental liabilities that have been assertedrerprobable of assertion, in which
liabilities are probable and reasonably estimatteof December 31, 201,4ur reserve for such liabilities was $3 millic@hanges in require
remediation procedures or timing of those proceslatexisting legacy sites, or discovery of contetion at additional sites, could result in
increases to our environmental obligations.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

Our disclosures and analysis in this report, inclgdManagemensg Discussion and Analysis of Financial Conditiod &esults of Operatior
contain forward-looking statements within the megnif Section 27A of the Securities Act of 1933 &wmtion 21E of the Securities
Exchange Act of 1934, as amended. Forward-lookiatgsients present our current forecasts and esnoffuture events. These statements
do not strictly relate to historical or currentults and can be identified by words such as “apit,” “believe,” “estimate,” “expect,”

“intend,” “likely,” “may,” “plan,” “project,” “strategy,” “will” and other terms of similar meaning mnport in connection with any discussion
of future operating, financial or other performanthese forward-looking statements are subjedstsyuncertainties and other factors that
may cause actual results to differ materially fritnose projected in the statements. These riskgrtaiaties and other factors include, without
limitation:

” o " o ” ow ” o,

. levels of residential and commercial constructiotivity;

. competitive and pricing facto

. levels of global industrial productic

. demand for our produc

. relationships with key custome

. industry and economic conditions that affect thekatand operating conditions of our customerspbers or lender:
. our level of indebtedne:

. weather condition

. availability and cost of cred

. availability and cost of energy and raw mater

. issues involving implementation and protectionrdbrmation technology systen

. international economic and political conditiong;lirding new legislation or other governmental atsi
. our ability to utilize our net operating loss cdoryards

. research and development activities and intellégxaperty protectior

. foreign exchange and commodity price fluctuati

. interest rate movemen

. labor disputes, and litigatic

. uninsured losse

. issues related to acquisitions, divestitures aimd jentures

. achievement of expected synergies, cost reductindfor productivity improvements; ¢
. defined benefit plan funding obligatio

All forward-looking statements in this report shibble considered in the context of the risk andrdidaetors described above and as detailed
from time to time in the Company’s filings with theS. Securities and Exchange Commission. Any foadwaoking statements speak only as
of the date the statement is made and we undemntakéligation to update or revise any forwdwdking statements, whether as a result of
information, future events or otherwise exceptepiired by federal securities laws. It is not poigsio identify all of the risks, uncertainties
and other factors that may affect future resuitdight of these risks and uncertainties, the faddaoking events and circumstances discu

in this report may not occur and actual resultdatdiffer materially from those anticipated or irigal in the forward-looking statements.
Accordingly, users of this report are cautionedtogtlace undue reliance on the forward-lookingesteents.
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The Company is exposed to the impact of chang&séign currency exchange rates, interest rategtangrices of various commaodities ut

in the normal course of business. To mitigate sofitee near-term volatility in our earnings anditflews, the Company manages certain of
our exposures through the use of certain finardatracts, contracts for physical delivery of atipatar commodity, and derivative financial
instruments. The Company’s objective with thesg¢rimsents is to reduce exposure to fluctuationsaimiags and cash flows. The Company’s
policy enables the use of foreign currency, interat® and commaodity derivative financial instrungeonly to the extent necessary to manage
exposures as described above. The Company doesteotinto such transactions for trading purposes.

A discussion of the Company’s accounting policiesderivative financial instruments, as well as @@mpany’s exposure to market risk, is
included in the Notes to the Consolidated Finan8tatements.

For purposes of disclosing the market risk inheneits derivative financial instruments the Compaises sensitivity analysis disclosures that
express the potential loss in fair values of mar&td sensitive instruments resulting from charngésterest rates, foreign currency exchange
rates, and commodity prices that assume instanganearallel shifts in exchange rates, interestyatld curves, and commodity prices. The
following analysis provides such quantitative imf@tion regarding market risk. There are certaintsbmings inherent in the sensitivity
analysis presented, primarily due to the assumptiahexchange rates change instantaneously ahihtb@est rates change in a parallel
fashion. In addition, the analyses are unablefteaethe complex market reactions that normallyuigoarise from the market shifts modeled.

Foreign Exchange Rate Risk

The Company has transactional foreign currency sx@s related to buying, selling, and financingurrencies other than the local
currencies in which it operates. The Company ernitéosvarious forward contracts, which change ilugas foreign currency exchange rates
change, to preserve the carrying amount of foreigrency-denominated assets, liabilities, commitisieend certain anticipated foreign
currency transactions. Exposures are primarilyteeléo the United States Dollar versus the BraziR&al, Canadian Dollar, European Euro,
Mexican Peso, and Russian Rouble exchange rateméfttair value of financial instruments usedratlexposure to foreign currency risk
was approximately $(2) million and $(1) million asDecember 31, 2014 and 2013, respectively. Thential change in fair value at both
December 31, 2014 and 2013 for such financial imsémts from an increase (decrease) of 10% in gdotedyn currency exchange rates
would be an increase (decrease) of approximatelyiiion and $7 million, respectively. Our transtat exposure resulting from translating
the financial statements of foreign subsidiarig¢e lonited States dollars is not hedged. Our magtificant translation exposures are the
Canadian Dollar, Chinese Yuan, European Euro, ars$iBn Rouble in relation to the United States &oll

Interest Rate Risk

The Company is subject to market risk from exposorehanges in interest rates due to its finandimgesting, and cash management
activities. The Company has a revolving creditlfggireceivables securitization facility, otheodlting rate debt and cash and cash equiva
which are exposed to floating interest rates ang im@act cash flow. As of December 31, 2014 , thveeee no amounts outstanding on the
senior revolving credit facility and $106 milliontstanding on the accounts receivables securitizd#cility, with the balance of other
floating rate debt of $6 million. As of December, 2013 , the Company had $12 million and $162 orilloutstanding on the senior revolving
credit facility and accounts receivables secutiirafacility, respectively, with the balance ohet floating rate debt of $1 million. Cash and
cash equivalents were $67 million and $57 millibidbacember 31, 2014 and 201&spectively. A one percentage point increaserédese) i
interest rates at both December 31, 2014 and 2@LBdncrease (decrease) our annual net intergsrese by $1 million and $2 million,
respectively.

The fair market value of the Company’s senior natessubject to interest rate risk. It is estimakted at December 31, 2014 , a one
percentage point increase (decrease) in intertest veould (decrease) increase the fair market \@fitlee notes due in 2016 by 2%, the notes
due in 2019 by 3% and 6%, respectively, the notesid 2022 by 6% and 7%, respectively, the notesinl2024 by 8%, and the notes due in
2036 by 11% and 13%, respectively. At Decembe2813 , it was estimated that a one percentage jpwirdase (decrease) in interest rates
would (decrease) increase the fair market valubehotes due in 2016 by 3%, the notes due in B§1®% and 7%, respectively, the notes
due in 2022 by 4% and 7%, respectively and thesndtie in 2036 by 11% and 13%, respectively.

In 2013, the Company entered into fixed to floafimgrest rate swaps totaling $100 million, desigdaas a fair value hedge of the senior
notes due in 2022. A one percentage point incr@seease) in absolute interest rates at both Dieee81, 2014 and 2013 would decrease
(increase) the fair value of the swaps by $8 milliand increase (decrease) annual interest expgrisk million.
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Commodity Price Risk

The Company is exposed to changes in prices of cmiti@s used in its operations, primarily assodatéth energy, such as natural gas, and
raw materials, such as asphalt and polystyrene Cidmepany enters into cash-settled natural gastrigiéc and crude oil swap contracts to
protect against changes in natural gas and eneiggsghat mature within 15 months; however, naficial instruments are currently used to
protect against changes in raw material costs. étenber 31, 2014 and 2013, the net fair valueict swap contracts was a liability of $8
million and an asset of $1 million, respectivelhelpotential change in fair value at December 8142and 2013 resulting from an increase
(decrease) of 10% change in the underlying commgqulites would be an increase (decrease) of appaeily $3 million. This amount
excludes the offsetting impact of the price riskdrent in the physical purchase of the underlymmmodities.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Pages 43 through 101 of this filing are incorpatdtere by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

The Company maintains (a) disclosure controls andgalures (as such term is defined in Rules 13a}#5(d 15d-15(e) under the Securities
Exchange Act of 1934, (the “Exchange Act”)), anflifternal control over financial reporting (as kuerm is defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act).

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chiafdficial Officer, has evaluated the
effectiveness of the Compasytisclosure controls and procedures as of the&tite period covered by this report. Based on swehuation
the Company’s Chief Executive Officer and Chiefdfinial Officer have concluded that, as of the eénslioh period, the Company’s
disclosure controls and procedures are effective.

A report of the Company’s management on the Conipanternal control over financial reporting is ¢amed on page 44 hereof and is
incorporated here by reference. Pricewaterhouse€edp P’s report on the effectiveness of interraiteol over financial reporting is
included in the Report of Independent Registerdali®éccounting Firm beginning on page 45 hereof.

ITEM 9B. OTHER INFORMATION

None.
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Part Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Information with respect to directors and corpogdgernance will be presented in the 2015 ProxteStant in the sections entitled
“Information Concerning Directors,” “Governance dnfnation” and “Section 16(a) Beneficial OwnershigpRrting Compliance,” and such
information is incorporated herein by reference.

Information with respect to executive officersnsluded herein under Part |, “Executive Officerafens Corning.”
Code of Ethics for Senior Financial Officers

Owens Corning has adopted an Ethics Policy for {Hxecutive and Senior Financial Officers that &spto our Chief Executive Officer,
Chief Financial Officer and Controller. This polityavailable on our website (http://www.owenscogacom) under the tab “Corporate
Governance”.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding executive officer and direatompensation will be presented in the 2015 P&tatement under the section entitled
“Executive Compensation,” exclusive of the subsecéntitled “Compensation Committee Report,” arelgbction entitled “2014 Non-
Employee Director Compensation,” and such infororais incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information regarding security ownership of certa@neficial owners and management and related tsbdabdér matters, as well as equity
compensation plan information, will be presentethin2015 Proxy Statement under the sections emtiSecurity Ownership of Certain
Beneficial Owners and Management” and “Securitiagh@rized for Issuance Under Equity Compensatiem&!l and such information is
incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIR ECTOR INDEPENDENCE
Information regarding certain relationships anated transactions and director independence witirbsented in the 2015 Proxy Statement

under the sections entitled “Certain Transactioitl Related Persons,” “Review of Transactions ViRtilated Persons,” “Director
Qualifications Standards” and “Director Independehand such information is incorporated hereirrdfgrence.
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The aggregate accounting fees billed and serviaesded by the Company’s principal accountantsheryears ended December 31, 2014
and 2013 are as follows (in thousands):

2014 2013

Audit Fees (1) $ 4,62¢ $ 4,28:
Audit-Related Fees (2) 30 44z
Tax Fees 294 18¢
All Other Fees 10 107

Total Fees $ 4960 $ 5,01t
(1) Amounts shown reflect fees for the years erldedember 31, 2014 and 201@spectively
(2) The fees relate primarily to due diligence kvand review of the Company’s required franchiseldisure documents in 2014 and

2013.

It is the Company’s practice that all services jmed the Company by its independent registeredipabktounting firm be prapproved eithe
by the Audit Committee or by the Chairman of thed&lommittee pursuant to authority delegated leyAldit Committee. 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 taettemption from pre-approval provided by paragrég(v)(i)(C) of Rule 2-01 of
Regulation S-X.
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Part IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) DOCUMENTS FILED AS PART OF THIS REPOF
1. See Index to Consolidated Financial Statementsage 43 hereof.
2. See Index to Financial Statement Schedules ga pa2 hereof.
3. See Exhibit Index beginning on page 104 hereof.

Management contracts and compensatory plans aadgaments required to be filed as an exhibit puntsisaForm 10-K are denoted in the
Exhibit Index by an asterisk (“*").
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

OWENS CORNING

By /s/ Michael H. Thaman February 11, 2015
Michael H. Thaman,
Chairman of the Board, President and Chief Exeeufifficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.
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/sl Michael H. Thaman
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February 11, 2015

Michael H. Thaman,
Chairman of the Board, President,
Chief Executive Officer and Director

/sl Michael C. McMurray

February 11, 2015

Michael C. McMurray,
Senior Vice President and
Chief Financial Officer

/sl Kelly J. Schmidt

February 11, 2015

Kelly J. Schmidt,
Vice President and Controller

/s/ Norman P. Blake, Jr.

February 11, 2015

Norman P. Blake, Jr.,
Director

/s/ Cesar Conde

February 11, 2015

Cesar Conde,
Director

/sl J. Brian Ferguson

February 11, 2015

J. Brian Ferguson,
Director

/sl Ralph F. Hake

February 11, 2015

Ralph F. Hake,
Director

/sl F. Philip Handy

February 11, 2015

F. Philip Handy,
Director

/s/ Ann lverson

February 11, 2015

Ann lverson,
Director
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/sl Edward F. Lonergan February 11, 2015

Edward F. Lonergan,
Director

/sl James J. McMonagle February 11, 2015

James J. McMonagle,
Director

/s/ W. Howard Morris February 11, 2015

W. Howard Morris,
Director

/sl Suzanne P. Nimocks February 11, 2015

Suzanne P. Nimocks,
Director

/sl Maryann T. Seaman February 11, 2015

Maryann T. Seaman,
Director

/sl John D. Williams February 11, 2015

John D. Williams,
Director
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Management’s Report on Internal Control Over Finandal Reporting

Management of the Company is responsible for @stdaby and maintaining adequate internal contr@rdinancial reporting as such term is
defined in Rules 13a-15(f) and 15d-15(f) underSeeurities Exchange Act of 1934.

Management has assessed the effectiveness of thpa@g's internal control over financial reportirg @ December 31, 2014 based on
criteria established in tHaternal Control-Integrated Framewoik 2013 issued by the Committee of Sponsoring Gegaions of the
Treadway Commission (COSO).

PricewaterhouseCoopers LLP has audited the effawtiss of the internal controls over financial répgras of December 31, 2014 as stated
in their Report of Independent Registered PublicdAmting Firm on page 45 hereof.

Based on our assessment, management determinedgiuditDecember 31, 2014 , the Company’s interoatrol over financial reporting was
effective.

/sl Michael H. Thaman February 11, 2015
Michael H. Thaman,
President and Chief Executive Officer

/sl Michael C. McMurray February 11, 2015
Michael C. McMurray,
Senior Vice President and Chief Financial Officer
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Stockholders of Ow€oming:

In our opinion, the accompanying consolidated bz#asheets and the related consolidated statemfesdsrongs (loss), comprehensive
earnings (loss), stockholders’ equity and cashdlpvesent fairly, in all material respects, thaficial position of Owens Corning and its
subsidiaries at December 31, 2014 and 2013 , ancktults of their operations and their cash fltw®ach of the three years in the period
ended December 31, 2014 in conformity with accagnfirinciples generally accepted in the UnitedeStalf America. In addition, in our
opinion, the financial statement schedule listethenindex appearing under Item 15(a)(2) presexity fin all material respects, the
information set forth therein when read in conjumetwith the related consolidated financial statataeAlso in our opinion, the Company
maintained, in all material respects, effectiveeinal control over financial reporting as of Decem®1, 2014 based on criteria establishec
thelnternal Control-Integrated Framewoi2013) issued by the Committee of Sponsoring Omgitns of the Treadway Commission
(COSO0). The Company’s management is responsiblénése financial statements and financial statemehgdule, for maintaining effective
internal control over financial reporting and ftg assessment of the effectiveness of internaralooter financial reporting, included in
Management’s Report on Internal Control over FimgrReporting. Our responsibility is to expressropins on these financial statements, on
the financial statement schedule, and on the Coypanternal control over financial reporting basadour integrated audits. We conducted
our audits in accordance with the standards oPtltdic Company Accounting Oversight Board (Unitedt&s). Those standards require that
we plan and perform the audits to obtain reasoreddarance about whether the financial statemeatse®e of material misstatement and
whether effective internal control over financieporting was maintained in all material respects. &idits of the financial statements
included examining, on a test basis, evidence stipgadhe amounts and disclosures in the finargt@aiements, assessing the accounting
principles used and significant estimates made dyagement, and evaluating the overall financiaéstant presentation. Our audit of
internal control over financial reporting includebtaining an understanding of internal control dugancial reporting, assessing the risk that
a material weakness exists, and testing and evaduthie design and operating effectiveness of ivalecontrol based on the assessed risk. Our
audits also included performing such other proceslass we considered necessary in the circumstaneebelieve that our audits provide a
reasonable basis for our opinions.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over firegal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeipnrdgcordance with authorizations of
management and directors of the company; and(idiyide reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@iizh statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadegibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Toledo, OH
February 11, 2015
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OWENS CORNING AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS (LOSS)
(in millions, except per share amounts)

Twelve Months Ended December 31,

2014 2013 2012
NET SALES $ 527¢ $ 529t $ 5,17z
COST OF SALES 4,30( 4,32¢ 4,37¢
Gross margin 97€ 96€ 797
OPERATING EXPENSES
Marketing and administrative expenses 487 53C 50¢
Science and technology expenses 76 77 79
Charges related to cost reduction actions 37 8 51
Other expenses (income), net (16) (34 10
Total operating expenses 584 581 64¢
EARNINGS BEFORE INTEREST AND TAXES 39z 38t 14§
Interest expense, net 114 112 114
Loss on extinguishment of debt 46 — 74
EARNINGS (LOSS) BEFORE TAXES 232 278 (40)
Less: Income tax expense (benefit) 5 68 (28)
Equity in net earnings of affiliates 1 — 4
NET EARNINGS (LOSS) 22¢ 20t (16)
Less: Net earnings attributable to noncontrollimggiests 2 1 3
NET EARNINGS (LOSS) ATTRIBUTABLE TO OWENS CORNING $ 22¢ % 204 % (29
EARNINGS (LOSS) PER COMMON SHARE ATTRIBUTABLE TO OBNS
CORNING COMMON STOCKHOLDERS
Basic $ 192 $ 1.7 $ (0.1¢)
Diluted $ 191 $ 1.71 % (0.1¢)
Dividend $ 064 $ — % —
WEIGHTED AVERAGE COMMON SHARES
Basic 117k 118.2 119.
Diluted 118.: 119.1 119.

The accompanying Notes to the Consolidated FinhBtéements are an integral part of this Statement
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OWENS CORNING AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE EARNINGS ( LOSS)

(in millions)

Twelve Months Ended December 31,

NET EARNINGS (LOSS)
Currency translation adjustment

Pension and other postretirement adjustment (neetxadf $67, $(45) and $27, fol
the periods ended December 31, 2014, 2013 and 2€dj2ctively)

Deferred income (loss) on hedging (net of tax of$3) and $0, for the periods
ended December 31, 2014, 2013 and 2012, respgptivel

COMPREHENSIVE EARNINGS (LOSS)
Less: Comprehensive earnings attributable to nanaiting interests

COMPREHENSIVE EARNINGS (LOSS) ATTRIBUTABLE TO OWENS
CORNING

2014 2013 2012

226 $ 205 $ (16)

(134) (28) 5
(119 94 (56)

(6) 1 2

(25) 272 (65)

2 1 3

@n $ 271 $ (68)

The accompanying Notes to the Consolidated FinhBtéements are an integral part of this Statement
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OWENS CORNING AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in millions)

ASSETS
CURRENT ASSETS
Cash and cash equivalents

Receivables, less allowances of $10 at Decembet®# and $14 at December 31, 2013

Inventories
Assets held for sale — current
Other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets
Deferred income taxes
Other non-current assets
TOTAL ASSETS
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Accounts payable and accrued liabilities
Short-term debt
Long-term debt — current portion
Total current liabilities
Long-term debt, net of current portion
Pension plan liability
Other employee benefits liability
Deferred income taxes
Other liabilities

OWENS CORNING STOCKHOLDERS'’ EQUITY
Preferred stock, par value $0.01 per share (a)
Common stock, par value $0.01 per share (b)

Additional paid in capital

Accumulated earnings

Accumulated other comprehensive deficit
Cost of common stock in treasury (c)

Total Owens Corning stockholders’ equity

Noncontrolling interests
Total equity
TOTAL LIABILITIES AND EQUITY

€)) 10 shares authorized; none issued or outstgradiDecember 31, 2014 abdcember 31, 20:

-48 -

December 31,

December 31,

2014 2013
67 57
674 682
817 81C
16 29
232 26¢
1,807 1,84¢
2,89¢ 2,93:
1,16¢ 1,16€
1,017 1,04(
444 43€
22C 22F
7,55¢ 7,647
94¢ 98¢
31 1
3 3
98z 997
1,991 2,02
447 33€
252 242
22 23
13C 20C
1 1
3,95¢ 3,93¢
80F 65¢
(550) (297)
(51€) (504)
3,69: 3,79:
38 37
3,73( 3,83(
7,55¢ 7,647

(b) 400 shares authorized; 135.5 issued and Tliis®tanding at December 31, 2014 &atember 31, 20:

(c) 17.7 shares at December 31, 2014@adember 31, 20:



The accompanying Notes to the Consolidated FinaBtéements are an integral part of this Statement
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OWENS CORNING AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in millions)
Common Stock Treasury
Outstanding Stock Accumulated
Earnings
Shares Par Value Shares Cost APIC (a) (Deficit) AOCI (b) NCI (c) Total
Balance at December 31, 2011 1206 $ 1 135 $ (32 $ 3,901 $ 47c 8 (319 $ 4 $ 3,741
Comprehensive earnings:
Net loss attributable to Owens Corni _ _ _ _ _ (19 _ 3 (16)
Currency translation adjustment _ _ _ _ _ _ 5 _ 5
Pension and other postretirement
adjustment (net of tax) — — — — — = (56) = (56)
Deferred gain on hedging transactions
(net of tax) — — — — — — 2 — 2
Total comprehensive earnings (65)
Changes in subsidiary shares from
noncontrolling interests — — — — (16) — — (6) (22
Stock issuance 05 11 11
Purchases of treasury stock 3.9 _ 3.8 (119 _ _ _ _ (119
Stock-based compensation 07 _ _ _ 23 _ _ _ 23
Balance at December 31, 2012 1185 $ 1 172 $ (a7 $ 3,92 3 451§ (3649 $ 37 $ 3,57t
Comprehensive earnings:
Net earnings attributable to Owens
Corning — — — — — 204 — 1 20k
Currency translation adjustment _ _ _ _ _ _ 28 @ 29
Pension and other postretirement
adjustment (net of tax) — — — — — — 94 — 94
Deferred gain on hedging transactio
(net of tax) — — — — — — 1 — 1
Total comprehensive earnings 271
Stock issuance 05 _ 0.6) 17 @ _ _ _ 16
Purchases of treasury stock €6 _ 1.6 (63) _ _ _ _ 63
Stock-based compensation 0.6 _ (0.6 17 14 _ _ _ 31
Balance at December 31, 2013 1176 $ 1 177 $ (504) $ 3,93 $ 655  $ (7 $ 31 $ 3,83(
Comprehensive earnings:
Net earnings attributable to Owens
Corning 22¢ 2 22¢
Currency translation adjustment (134 @ (139
Pension and other postretirement
adjustment (net of tax) (119 (113
Deferred loss on hedging transactiol
(net of tax) (6) 6)
Total comprehensive earnings (26)
Stock issuance 0.2 0.3 30 (16) 14
Purchases of treasury stock 1.0 1.0 (44) (44)
Stock-based compensation 0.7 ©.7) . 32 32
Dividends declared _ _ _ — — (7€) — — (76)
Balance at December 31, 2014 1176 $ 1 177 $ (51¢) $ 395¢ $ 80t $ (5500 $ 38 3 3,73(
(@) Additional Paid in CapitalAPIC")
(b) Accumulated Other Comprehensive Earnings (Def{* AOCI")

(c) Noncontrolling Interest*NCI")



The accompanying Notes to the Consolidated FinaBtéements are an integral part of this Statement
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OWENS CORNING AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

NET CASH FLOW PROVIDED BY OPERATING ACTIVITIES
Net earnings (loss)

Adjustments to reconcile net earnings (loss) ttngasvided by operating activities:

Depreciation and amortization
Gain on sale of assets or affiliates
Impairment of European Stone Business
Proceeds from Hurricane Sandy insurance claims
Deferred income taxes
Provision for pension and other employee benetitslities
Stock-based compensation expense
Other non-cash
Loss on extinguishment of debt
Change in working capital accounts:
Changes in receivables, net
Changes in inventories
Changes in accounts payable and accrued liabilities
Changes in other current assets
Other
Pension fund contribution
Payments for other employee benefits liabilities
Other
Net cash flow provided by operating activities
NET CASH FLOW USED FOR INVESTING ACTIVITIES
Additions to plant and equipment
Derivative settlements
Proceeds from the sale of assets or affiliates
Investment in subsidiaries and affiliates, netadtcacquired
Proceeds from Hurricane Sandy insurance claims
Deposit related to sale of Hangzhou, China plant
Purchases of alloy
Proceeds from sale of alloy
Net cash flow used for investing activities
NET CASH FLOW PROVIDED BY USED FOR FINANCING ACTIMIES

Proceeds from senior revolving credit and recemsiskecuritization facilities
Payments on senior revolving credit and receivabéesiritization facilities

Proceeds from long-term debt

Payments on long-term debt

Purchase of noncontrolling interest

Dividends paid

Net increase (decrease) in short-term debt

Purchases of treasury stock

Other

Net cash flow provided by used for financing atibs

Effect of exchange rate changes on cash
Net increase in cash and cash equivalents

Twelve Months Ended December 31,

2014 2013 2012
226 $ 205 $ (16)
304 332 34¢
(59) (6) (17)
20 — —
= (59 (20)
(15) 54 (59)
18 23 36
29 28 24
(30) (19 (14
46 — 74
(10 77 24
(29 (27) &)
®) 46 23
©) 4 (39
— — 2
(52) (39 (50)
(22) (22) (22)
20 (39) 39
441 407 33C
(369) (338) (304)
5 N N
65 — 10
(12) (62) =
— 58 20
— 34 —
(28) (18) (28)
47 16 49
(286) (307) (259
1,27¢ 1,06% 1,871
(1,349 (1,109 (1,957
39C — 59¢
(402) @) (447
— — (229
(56) = =
30 (@) (23)
(44 (63) (119
8 13 4
(142) (96) (76)
©) (2 2
10 2 3



Cash and cash equivalents at beginning of period 57 55 52
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 67 $ 57 $ 55
DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for income taxes $ 1¢ 3 29 % 30
Cash paid during the year for interest $ 12z $ 12¢  $ 122

The accompanying Notes to the Consolidated FinhBtéements are an integral part of this Statement
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OWENS CORNING AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTI NG POLICIES

Description of Business

Owens Corning, a Delaware corporation, is a leadiobal producer of glass fiber reinforcements athebr materials for composite systems
and of residential and commercial building matsriéh the fourth quarter of 2014, Owens Corningoamted organizational changes to
streamline the Company's management structureeghate costs. As a a result of this action, theddugl Materials Group organizational
structure was eliminated. The Company now opefaidsn three segments: Composites, which inclulesGompany’s Reinforcements and
Downstream businesses; Insulation and Roofing. dgitidhese lines of business, Owens Corning manuftnd sells products worldwide.
The Company maintains leading market positiondliafats major product categories.

General

On February 5, 2015, the Board of Directors dedarguarterly dividend of $0.17 per common shangaple on April 2, 2015 to
shareholders of record as of March 13, 2015.

In the fourth quarter of 2014, the Company recoragditional income tax expense of $6 million redete prior periods. The effect was not
material to the current or any previously issuedificial statements.

In the second quarter of 2014, the Company detemninat cash flows from operating activities anshcliows used in financing activities
were each overstated by $11 million for the peeaded December 31, 2013, due to the misclassditati non-cash debt fair value hedge
adjustments. The effect of the misclassificatiors wat material to any previously issued finandiatements. The Consolidated Statement of
Cash Flows for the twelve months ended Decembe?®3 has been revised to reduce cash flows fraratipg activities and cash flows
used in financing activities by $11 million .

Basis of Presentation

Unless the context requires otherwise, the termsei@® Corning,” “Company,” “we” and “our” in thispert refer to Owens Corning and its
subsidiaries.

The accompanying Consolidated Financial Statentemts been prepared in accordance with accountingiples generally accepted in the
United States.

Principles of Consolidation

The Consolidated Financial Statements of the Compaiiude the accounts of majority-owned subsidisirintercompany accounts and
transactions are eliminated.

Reclassifications

Certain reclassifications have been made to th8 20l 2012 Consolidated Financial Statements arieésMo the Consolidated Financial
Statements to conform to the classifications use2Dil 4 .

Use of Estimates and Assumptions

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States requires management
to make estimates and assumptions that affecefh@ted amounts of assets and liabilities and asce of contingent assets and liabilities at
the date of the financial statements and the regamounts of revenues and expenses during thairgpperiod. Actual results could differ
materially from those estimates.

Revenue Recognition

Revenue is recognized when title and risk of lasssgo the customer and collectability is reasgnas$ured. Provisions for discounts and
rebates to customers, returns, warranties and atljestments are provided in the same period kigatdlated sales are recorded and are base
on historical experience, current conditions anstiaxtual obligations, as applicable.
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OWENS CORNING AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTI NG POLICIES (continued)

Cost of Sales

Cost of sales includes material, labor, energyraadufacturing overhead costs, including depreaiadiod amortization expense associated
with the manufacture and distribution of the Compsaiproducts. Distribution costs include inbounéifht costs; purchasing and receiving
costs; inspection costs; warehousing costs; shipgid handling costs, which include costs incuretgating to preparing, packaging, and
shipping products to customers; and other costiseoCompany’s distribution network. All shippingdahandling costs billed to the customer
are included as net sales in the Consolidated8éates of Earnings (Loss).

Marketing and Administrative Expenses

Marketing and administrative expenses includersglind administrative costs, including depreciaéind amortization expense, not directly
associated with the manufacture and distributiothefCompany’s products.

Included in marketing and administrative expensegwarketing and advertising costs, which are expeéithe first time the advertisement
takes place. Marketing and advertising costs ireldvertising, and marketing communications. Mankeand advertising expenses for the
years endeDecember 31, 2014 , 2013, and 2012 were $100omi)l$105 million and $109 million , respectively.

Science and Technology Expenses

The Company incurs certain expenses related taseiend technology. These expenses include salbtidding and equipment costs,
utilities, administrative expenses, materials amgpies associated with the improvement and dewedop of the Company’s products and
manufacturing processes. These costs are expesgeclared.

Earnings (Loss) per Share

Basic earnings (loss) per share are computed tistngreighted-average number of common shares adistaduring the period. Diluted
earnings (loss) per share reflect the dilutivectftéd common equivalent shares and increased sti@ewould result from the conversion of
equity securities. The effects of anti-dilution a presented.

Cash and Cash Equivalents

The Company defines cash and cash equivalentshsoa time deposits with original maturities aehmonths or less when purchased.

Accounts Receivable

Trade accounts receivable are recorded at thedada@mount and do not bear interest. The allowforagoubtful accounts is an estimate of
the amount of probable credit losses in our exgstiocounts receivable. Account balances are charfedainst the allowance when the
Company believes it is probable the receivable moli be recovered.

Inventory Valuation

Inventory costs include material, labor, and maaufidang overhead costs, including depreciation amdrtization expense associated with
manufacture and distribution of the Company’s patslulnventories are stated at lower of cost orketaralue and expense estimates are
made for excess and obsolete inventories. Cogttesmined by the first-in, first-out (“FIFO”) metto

Investments in Affiliates

The Company accounts for investments in affilimE20% to 50% ownership when the Company does a¢ la controlling financial intere
using the equity method under which the Companiy&se of earnings and losses of the affiliate ieo#éd in earnings and dividends are
credited against the investment in affiliate wheoldred. Investments in affiliates are recordeotih®r non-current assets on the Consolidated
Balance Sheets and as of December 31, 2014 andtR€1i@tal value of investments was $53 million &5d million , respectively.
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1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTI NG POLICIES (continued)

Goodwill and Other Intangible Assets

Goodwill assets are not amortized but are testethfpairment on at least an annual basis. In tleeotiyear, as part of the annual assessi
the Company used a quantitative approach to determhether the fair value of a reporting unit wesslthan its carrying amount.

As part of our testing process for goodwill the Qamy estimates fair values using a discounted ftastapproach from the perspective of a
market participant. Significant estimates in thecdunted cash flow approach are cash flow forecdstar reporting units, the discount rate,
the terminal business value and the projected imctax rate. The cash flow forecasts of the repgntinits are based upon management’s
long-term view of our markets and are the forectsisare used by senior management and the Bé&ulextors to evaluate operating
performance. The discount rate utilized is managgimestimate of what the market's weighted averams of capital is for a company with

a similar debt rating and stock volatility, as measl by beta. The projected income tax rates atlliare the statutory tax rates for the
countries where each reporting unit operates. &hminal business value is determined by applyibgsiness growth factor to the latest year
for which a forecast exists. As part of our goodlgiilantitative testing process, we would evaluatetiver there are reasonably likely changes
to management’s estimates that would have a mhit@pact on the results of the goodwill impairmesgting.

Other indefinitelived intangible assets are not amortized butestet for impairment on at least an annual basighen determined to have
finite useful life. Substantially all of the indefie-lived intangible assets are in trademarksteate names. The Company uses the royalty
relief approach to determine whether it is moreliikhan not that the fair value of these assdtssisthan its carrying amount. This review is
performed annually, or when circumstances arisehvindicate there may be impairment. When applytegroyalty relief approach, the
Company performs a discounted cash flow analysiedan the value derived from owning these tradksramd trade names and being
relieved from paying royalty to third parties. Siggant assumptions used include projected cashd]aliscount rate, projected income tax
rate and terminal business value. These inputsa@rsidered Level 3 inputs under the fair valuedrighy as they are the Compampwn date
and are unobservable in the marketplace.

Identifiable intangible assets with a determinaisieful life are amortized over that determinalfie INmortization expense for the years
ended December 31, 2014 , 2013 and 2012 was $H&mib22 million and $21 million , respectivelyee Note 5 to the Consolidated
Financial Statements for further discussion.

Properties and Depreciation

Property, plant and equipment are stated at castiapreciated over their estimated useful livesgithie straight-line method. Property, plant
and equipment accounts are relieved of the costelated accumulated depreciation when assetsspestd of or otherwise retired.

Precious metals used in our production toolingirckided in property, plant and equipment and a@eted as they are consumed during the
production process. Depletion typically represamsnnual expense of less than 3% of the outstgmdiluie and is recorded in cost of sales
on the Consolidated Statements of Earnings (L0sS).

For the years ended December 31, 2014 , 2013 &l @preciation expense was $283 million , $31Uaniland $328 million , respectively.
In 2013 , depreciation expense included $20 milibaccelerated depreciation related to the chamgeseéful life of assets recorded as a re

of our assessment of the future utility of an inpbete Insulation facility located in Cordele, Geilardn 2014 and 2013 , depreciation expense
included $1 million and $9 millioof accelerated depreciation related to cost rednettions further explained in Note 15 to the @tidatec
Financial Statements. In 2014 , depreciation expefso included $3 million of impairment losseshefd for sale assets.

The range of useful lives for the major componeiithe Company’s plant and equipment is as follows:

Buildings and leasehold improvements 15 —40 year:
Machinery and equipment
Furnaces 4 —15 year:
Information systems 5-10 year:

Equipment 5 —20 year:
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1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTI NG POLICIES (continued)

Expenditures for normal maintenance and repairegpensed as incurred.

Asset Impairments

The Company evaluates tangible and intangible lowggt assets for impairment when triggering evératge occurred. This requires
significant assumptions including projected casiWw§, projected income tax rate and terminal busiraetue. These inputs are considered
Level 3 inputs under the fair value hierarchy aytare the Company’s own data, and are unobseriratile marketplace. Changes in
management intentions, market conditions or opgggierformance could indicate that impairment cesmgight be necessary that would be
material to the Company’s Consolidated Financiateéhents in any given period.

Income Taxes

The Company recognizes current tax liabilities assets for the estimated taxes payable or refuadabthe tax returns for the current year.
Deferred tax balances reflect the impact of temyyodéferences between the carrying amount of asszed liabilities and their tax basis.
Amounts are stated at enacted tax rates expectaglitoeffect when taxes are actually paid or reced. In addition, realization of certain
deferred tax assets is dependent upon our ahiligggherate future taxable income. The Company dscwvaluation allowance to reduce its
deferred tax assets to the amount that it belis/esre likely than not to be realized. In additithe Company estimates tax reserves to covel
potential taxing authority claims for income taxe®l interest attributable to audits of open taxgea

Taxes Collected from Customers and Remitted to Govement Authorities and Taxes Paid to Vendors

Taxes are assessed by various governmental aigbaitdifferent rates on many different typesrahsactions. The Company charges sales
tax or Value Added Tax (“VAT") on sales to customerhere applicable, as well as captures and claauk all available VAT that has been
paid on purchases. VAT is recorded in separatelpjaya receivable accounts and does not affectrueyer cost of sales line items in the
income statement. VAT receivable is recorded asregmtage of qualifying purchases at the time #ralor invoice is processed. VAT
payable is recorded as a percentage of qualifyahgssat the time an Owens Corning sale to a custeuigect to VAT occurs. Amounts are
paid to the taxing authority according to the mdthad collection prescribed by local regulationfiéfé applicable, VAT payable is netted
against VAT receivable. The Company also pays galeto vendors who include a tax, required by gorent regulations, to the purchase
price charged to the Company.

Pension and Other Postretirement Benefits

Accounting for pensions and other postretiremenelits involves estimating the cost of benefitbéoprovided well into the future and
attributing that cost over the time period each legyge works. To accomplish this, extensive useasl@nof assumptions about investment
returns, discount rates, inflation, mortality, tower and medical costs.

Derivative Financial Instruments

The Company recognizes all derivative instrumeastsither assets or liabilities at fair value onltlaéance sheet. To the extent that a
derivative is effective as a cash flow hedge, thenge in fair value of the derivative is deferred¢cumulated other comprehensive
income/deficit (“OCI”).Any portion considered to be ineffective is repdrie earnings immediately. To the extent that avddirve is effectivt
as a fair value hedge, the change in the fair vafuke derivative is offset by the change in thie ¥alue of the item being hedged in the
Consolidated Statements of Earnings (Loss). See Ao the Consolidated Financial Statements fidhéu discussion.

Foreign Currency

The functional currency of the Company’s subsidisuis generally the applicable local currency. £saed liabilities of foreign subsidiaries
are translated into United States dollars at thimgeend rate of exchange, and their StatemenEaanfings (Loss) and Statements of Cash
Flows are converted on an ongoing basis at the mhpaterage rate. The resulting translation adjesinis included in accumulated OCI in
the Consolidated Balance Sheets and Consolidaggdrs¢nts of Stockholders’ Equity. Transaction gaims losses that arise from exchange
rate fluctuations on transactions denominateddareency other than the functional currency aréuihed in the Consolidated Statements of
Earnings (Loss) as incurred. The Company recordedesgn currency transaction loss of $4 millica lpss of $3 million and a gain of $5
million during the years ended December 31, 28113 and 2012 , respectively.
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1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTI NG POLICIES (continued)

Accounting Pronouncements

In January 2014, the Financial Accounting StandBaisrd ("FASB") issued Accounting Standards Upda&U™) No. 2014-08, "Reporting
Discontinued Operations and Disclosures of DismoshComponents of an Entity" ("ASU 2014-08"). A2014-08 changes the criteria for
reporting discontinued operations and requires disalosures for discontinued operations and fanifizant disposals of components of an
entity that do not qualify for discontinued opeoat reporting. The adoption impacted the presemtai the consolidated financial stateme
related to disposals in 2014.

In May 2014, the FASB issued ASU No. 2014-09, “Rexefrom Contracts with Customers (Topic 606),” $42014-09"). ASU 2014-09
outlines a new, single comprehensive model fotiestio use in accounting for revenue arising fiamntracts with customers and supersedes
most current revenue recognition guidance, inclydndustry-specific guidance. This new revenue gad®mn model provides a five-step
analysis in determining when and how revenue isgeized. The new model will require revenue rectigmito depict the transfer of
promised goods or services to customers in an antbanreflects the consideration a company expeatsceive in exchange for those goods
or services. The Company is currently assessingnpact that adopting this new accounting guidamitiehave on its consolidated financial
statements and footnote disclosures. ASU 2014-8astive for fiscal years, and interim periodshin those years, beginning after
December 15, 2016, and early adoption is not p&thiAccordingly, the standard is effective for @@mpany on January 1, 2017.

2. SEGMENT INFORMATION

In the fourth quarter of 2014, Owens Corning anmeginorganizational changes to streamline the Coy'pamnagement structure and rec
costs. As a a result of this action, the Buildingtbtials Group organizational structure was elitadaThe new management structure
contains three reportable segments: Compositeglabien and Roofing. As a result, the 2013 and 288@ment information in this Note has
been presented to reflect the new structure. Adtogipolicies for the segments are the same agtftwgthe Company. The Company’s three
reportable segments are defined as follows:

Composites eomprised of our Reinforcements and Downstreammlegses. Within the Reinforcements business, thep@oynmanufactures,
fabricates and sells glass reinforcements in tha faf fiber. Within the Downstream business, ther(any manufactures and sells glass f
products in the form of fabrics, mat, veil and othpecialized products.

Insulation— Within our Insulation business, the Company manufas and sells fiberglass insulation into resig&ntommercial, industrial
and other markets for both thermal and acoustjgplieations. It also manufactures and sells gléss fipe insulation, energy efficient
flexible duct media, bonded and granulated mineal insulation and foam insulation used in abaved below-grade construction
applications.

Roofing— Within our Roofing business, the Company manufastand sells residential roofing shingles and aridiasphalt materials usec
residential and commercial construction and spgcégplications.

As of December 31, 2013, the Total Assets tabthigiNote was revised to reflect the proper clasaiibn of $38 million of assets relating to
the Composites reportable segment. These assetisl $tave been reflected in Composites, howevey, Were presented in Corporate
property, plant and equipment, other assets andreltions. Consolidated Total Assets in this taide correctly stated as of December 31,
2013.

NET SALES

The following table summarizes our net sales byrssg and geographic region (in millions). Exterciadtomer sales are attributed to
geographic region based upon the location from lwthie product is shipped to the external customer.
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2. SEGMENT INFORMATION (continued)

Twelve Months Ended December 31,

2014 2013 2012

Reportable Segments
Composites $ 1,93 $ 1,84t $ 1,85¢
Insulation 1,74¢ 1,642 1,46¢
Roofing 1,74¢ 1,967 2,01«

Total reportable segments 5,42¢ 5,45¢ 5,341
Corporate eliminations (159 (159 (169
NET SALES $ 527¢ $ 529t §$ 5,172
External Customer Sales by Geographic Region
United States $ 3551 % 3,642 % 3,50¢
Europe 57¢ 54¢ 55¢
Asia Pacific 63€ 627 63¢
Canada and other 50¢ 47¢ 471
NET SALES $ 527¢ $ 529t % 5,17z

EARNINGS BEFORE INTEREST AND TAXES

Earnings before interest and taxes (“EBIT") by seghtonsists of net sales less related costs gehsgs and are presented on a basis that i
used internally for evaluating segment performa@eetain items, such as general corporate expemsasome and certain other expense or
income items, are excluded from the internal eu@dnaf segment performance. Accordingly, thesmgéere not reflected in EBIT for our
reportable segments and are included in the Caigad@her and Eliminations category.

The following table summarizes EBIT by segmentniions):

Twelve Months Ended December 31,

2014 2013 2012

Reportable Segments
Composites $ 14¢ % 98 $ 91
Insulation 108 40 (38)
Roofing 232 38¢ 331

Total reportable segments 48¢ 524 384
Charges related to cost reduction actions (37 (8) (52)
Other items related to cost reduction actions 1 (18) (85)
Net loss on sale of European Stone Business (20 — —
Impairment loss on Alcala, Spain facility held &ale 3 — —
Gain on sale of Hangzhou, China facility 45 — —
Net gain (loss) related to Hurricane Sandy insuzaastivity (6) 15 (9)
Accelerated depreciation related to a change inugleéul life of assets at our

incomplete Cordele, Georgia facility — (20 —
General corporate expense 77 (10¢) (92)

EBIT $ 392 % 38t % 14¢
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2. SEGMENT INFORMATION (continued)

TOTAL ASSETS AND PROPERTY, PLANT AND EQUIPMENT BY G EOGRAPHIC REGION

The following table summarizes total assets by ssgrand property, plant and equipment by geogragggion (in millions):

December 31,

TOTAL ASSETS 2014 2013
Reportable Segments
Composites $ 2381 % 2,415
Insulation 2,84¢ 2,85¢
Roofing 1,13¢ 1,15:
Total reportable segments 6,36¢ 6,42¢
Cash and cash equivalents 67 57
Current and noncurrent Deferred income taxes 58C 573
Investments in affiliates 53 51
Assets held for sale — current 16 29
Corporate property, plant and equipment, othertass®l eliminations 47C 50¢
CONSOLIDATED TOTAL ASSETS $ 7,558 % 7,647

December 31,

PROPERTY, PLANT AND EQUIPMENT BY GEOGRAPHIC REGION 2014 2013

United States $ 1,770 $ 1,68¢
Europe 404 52C
Canada 111 131
Asia Pacific 377 37E
Other 234 21¢€
TOTAL PROPERTY, PLANT AND EQUIPMENT $ 2,89¢ % 2,932

PROVISION FOR DEPRECIATION AND AMORTIZATION

The following table summarizes the provision fopaiation and amortization by segment (in milljpns

Twelve Months Ended December 31,

2014 2013 2012

Reportable Segments
Composites $ 12¢  $ 13C % 122
Insulation 101 104 10k
Roofing 39 38 38

Total reportable segments 26¢ 272 26€
General corporate depreciation and amortization (a) 35 60 83
CONSOLIDATED PROVISION FOR DEPRECIATION AND

AMORTIZATION $ 304 $ 332 % 34¢
€)) 2014 includes $1 million of accelerated defatéan related to our decision to close a faciiityJapan and optimize a facility in

Canada. 2013 includes $9 million of acceleratedelgation related to cost reduction actions andfion of accelerated
depreciation related to the change in useful lifassets recorded as a result of our assessmétre afture utility of an incomplete
Insulation facility located in Cordele, Georgial2Gncludes $55 million of accelerated depreciatibarges related to cost reduction
actions.
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2. SEGMENT INFORMATION (continued)

ADDITIONS TO PROPERTY, PLANT AND EQUIPMENT

The following table summarizes additions to propgstant and equipment by segment (in millions):

Twelve Months Ended December 31,

2014 2013 2012

Reportable Segments
Composites $ 23¢ % 158 $ 167
Insulation 78 107 86
Roofing 41 60 41

Total reportable segments 35¢ 322 294
General corporate additions 33 31 38
CONSOLIDATED ADDITIONS TO PROPERTY, PLANT AND

EQUIPMENT $ 391 $ 352 $ 332

3. INVENTORIES
Inventories consist of the following (in millions):

December 31,

2014 2013
Finished goods $ 56 $ 58C
Materials and supplies 24¢ 23C
Total inventories $ 817 $ 81C

4. DERIVATIVE FINANCIAL INSTRUMENTS

The Company is exposed to, among other risksntipaét of changes in commodity prices, foreign quryeexchange rates, and interest rates
in the normal course of business. The Companyksmianagement program is designed to manage thesesgand volatility arising from
these risks, and utilizes derivative financial instents to offset a portion of these risks. The Gany uses derivative financial instruments
only to the extent necessary to hedge identifiexinmss risks, and does not enter into such transador trading purposes.

The Company generally does not require collatarakioer security with counterparties to these foiahninstruments and is therefore subject
to credit risk in the event of nonperformance; hegrethe Company monitors credit risk and curredtgs not anticipate nonperformance by
other parties. Contracts with counterparties gdiyerantain right of offset provisions. These prsioins effectively reduce the Company’s
exposure to credit risk in situations where the @any has gain and loss positions outstanding witingle counterparty. It is the Company’s
policy to offset on the Consolidated Balance Sh#etsamounts recognized for derivative instrumeuits any cash collateral arising from
derivative instruments executed with the same @rparty under a master netting agreement. As oééer 31, 2014 and 2013 , the
Company did not have any amounts on deposit wighodiits counterparties, nor did any of its coup#eties have any amounts on deposit
with the Company.
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4. DERIVATIVE FINANCIAL INSTRUMENTS (continued)

The following table presents the fair value angheesive location of derivatives and hedging insteats on the Consolidated Balance Sheets
(in millions):

Fair Value at
December 31, December 31,
Location 2014 2013
Derivative assets designated as hedging instruments
Cash flow hedges:
Natural gas, electricity, and foreign exchange @mts Other current assets $ — 1
Amount of gain recognized in OCI (effective portjon OCl $ — 3 1
Derivative liabilities designated as hedging instrments:
Cash flow hedges:
Accounts payable and
Natural gas, electricity, and foreign exchange i@ accrued liabilities $ 9 3 =
Amount of loss recognized in OCI (effective porfion OClI $ 8 ¢ —
Fair value hedges:
Interest rate swaps Other Liabilities $ 3 % 3
Derivative assets not designated as hedging instrumts:
Foreign exchange contracts Other current assets $ 1 3 —
Derivative liabilities not designated as hedging istruments:
Accounts payable and
Foreign exchange contracts accrued liabilities $ 2 3% 1

The following table presents the impact and respeddcation of derivative activities on the Condated Statements of Earnings (Loss) (in
millions):

Twelve Months Ended December 31,
Location 2014 2013 2012

Derivative activity designated as hedging instrumets:
Natural gas and electricity:

Amount of loss reclassified from OCI into earnings
(effective portion) Cost of sales $ — 3 1 9 5

Interest rate swaps:

Amount of (gain) loss recognized in earnings (iaefive Interest
portion) expense, net $ — 3 2 $ —
Derivative activity not designated as hedging instrments:
Natural gas and electricity:

Amount of (gain) loss recognized in earnings Othgrenses
(income), net $ 1 3 — 3 —
Foreign currency exchange contract:
Amount of (gain) loss recognized in earnings (a) thed expenses
(income), net $ 1 3 12 $ 17
(a) (Gains) / losses related to foreign curreneyvatives were substantially offset by net reviabraimpacts on foreign denominated

balance sheet exposures, which were also recond®thier (income) expenses, net.
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4. DERIVATIVE FINANCIAL INSTRUMENTS (continued)

Cash Flow Hedges

The Company uses forward and swap contracts, whielify as cash flow hedges, to manage forecastedserre to natural gas and
electricity prices. The effective portion of theaclge in the fair value of cash flow hedges is detkin accumulated OCI on the Consolidated
Balance Sheets and is subsequently recognizedstro€sales on the Consolidated Statements of Bgsr{Loss) for commodity hedges, wit
the hedged item impacts earnings. Changes in thediae of derivative assets and liabilities desitgd as hedging instruments are shown in
other within operating activities on the ConsolathStatements of Cash Flows. Any portion of thengkan fair value of derivatives
designated as hedging instruments that is detechtobe ineffective is recorded in other expens&ne), net on the Consolidated
Statements of Earnings (Loss).

The Company currently has natural gas derivatiessgthated as hedging instruments that mature withimonths . The Company’s policy
for natural gas exposures is to hedge up to 7%péenf its total forecasted exposures for the hegtmonths, up to 60 percent of its total
forecasted exposures for the following four monérg] lesser amounts for the remaining periods.ddrapany's policy for electricity
exposures is to hedge up to 75 percent of its fotatasted exposures for the current calendaramedup to 65 percent of its total forecasted
exposures for the first calendar year forward. Bagemarket conditions, approved variation fromgtendard policy may occur. The
Company performs an analysis for effectivenesssadérivatives designated as hedging instrumeriteeagnd of each quarter based on the
terms of the contract and the underlying item béiadged.

As of December 31, 2014 , $8 million of loss in@ddn OCI on the Consolidated Balance Sheets ratentracts that will impact earnings
during the next 12 months. Transactions and evbatsare expected to occur over the next 12 mahtitswill necessitate recognizing these
deferred gains include the recognition of the hedgeam through earnings.

Fair Value Hedges

The Company manages its interest rate exposuralaypding the mix of its fixed and variable ratetinments at certain times through intel
rate swaps. The swaps are carried at fair valugegatded as other assets or liabilities, withdfiget to long-term debt on the Consolidated
Balance Sheets. Changes in the fair value of theaps and that of the related debt are recordedarest expense, net on the Consolidated
Statements of Earnings (Loss).

Other Derivatives

The Company uses forward currency exchange coatrachanage existing exposures to foreign exchasgeelated to assets and liabilities
recorded on the Consolidated Balance Sheets. @athfsses resulting from the changes in fair vafibese instruments are recorded in
other expenses (income), net on the Consolidat@igents of Earnings (Loss).
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5. GOODWILL AND OTHER INTANGIBLE ASSETS

Intangible assets and goodwill consist of the feitg (in millions):

Weighted
Average Gross Net
Useful Carrying Accumulated Carrying
December 31, 2014 Life Amount Amortization Amount
Amortizable intangible assets:
Customer relationships 19 172 $ (72) 10C
Technology 20 19¢ (83 11C
Franchise and other agreements 12 39 (18) 21
Indefinite-lived intangible assets:
Trademarks 78€ — 78€
Total intangible assets 1,19C $ a73) 1,017
Goodwill 1,16¢
Weighted
Average Gross Net
Useful Carrying Accumulated Carrying
December 31, 2013 Life Amount Amortization Amount
Amortizable intangible assets:
Customer relationships 19 181 $ (69) 11z
Technology 20 194 (74) 12C
Franchise and other agreements 14 37 (16) 21
Indefinite-lived intangible assets:
Trademarks 78¢€ — 78¢€
Total intangible assets $ 1,19¢ $ (15¢) 1,04(
Gooduwill $ 1,16¢
The changes in the gross carrying amount of anadofigizintangible assets by asset group are as ®l{mwmillions):
Franchise and
Customer Technology other
relationships agreements Trademarks Total
Balance at December 31, 2013 $ 181 $ 194 $ 37 % 78€ 1,19¢
Acquisitions (see Note 9) 4 — 1 — 5
Additional Franchises and Agreements — — 1 — 1
Divestiture (see Note 10) (13 QD — — (14
Balance at December 31, 2014 $ 17z $ 19 $ 39 % 78€ 1,19C
The changes in the net carrying amount of goodwilkegment are as follows (in millions):
Composites Insulation Roofing Total
Balance at December 31, 2013 $ 57 $ 88 $ 228 1,16¢€
Acquisitions (see Note 9) — 2 — 2
Balance at December 31, 2014 $ 57 $ 88t $ 228 1,16¢
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5. GOODWILL AND OTHER INTANGIBLE ASSETS (continu ed)

Other Intangible Assets

The Company amortizes the cost of other intangibkets over their estimated useful lives, whiclgeaup to twenty-fivgyears. The Compai
expects the ongoing amortization expense for amaite intangible assets to be $22 million in eddih® next five fiscal years. The
Company'’s future cash flows are not materially ictpd by its ability to extend or renew agreemeelsted to its amortizable intangible
assets. These costs are reported in Other exp@nsesie), net on the Consolidated Statements aifiEgs (Loss) as incurred.

Goodwill and Indefinite-Lived Intangible Assets

The Company tests goodwill and indefinite-livedamgible assets for impairment as of October 1 gaah, or more frequently should
circumstances change or events occur that woule tilaly than not reduce the fair value of a rejpgriunit below its carrying amount. The
annual test performed in 2014 resulted in no impairt of goodwill.

6. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consist of the foitma(in millions):

December 31, December 31,

2014 2013

Land $ 19¢ $ 21C
Buildings and leasehold improvements 78¢ 811
Machinery and equipment 3,40¢ 3,35
Construction in progress 238 17z

4,62 4,547
Accumulated depreciation (1,729 (1,615
Property, plant and equipment, net $ 2,89¢ $ 2,93:

Machinery and equipment includes certain precioatats used in the Company’s production tooling,clifdgomprise approximately 15
percent and 17 percent of total machinery and egeiipt as of December 31, 2014 and December 31, 2@kRectively. Precious metals u:
in our production tooling are depleted as theycaresumed during the production process, which llyicepresents an annual expense of
than 3 percent of the outstanding carrying value.

7. CHANGES IN NONCONTROLLING INTERESTS

In the third quarter of 2012, the Company execat@drchase agreement for the remaining noncomtgoifiterest of Northern Elastomeric
Incorporated (“NEI”), one of the Company’s consalied subsidiaries. As a result of the purchasesagzat, NEI became a wholly-owned
subsidiary of the Company, with the Company prowgds22 million in cash consideration. The transactesulted in a $6 million decrease in
Noncontrolling interests on the Consolidated Ba¢aBbeets

The following table discloses the changes in notrolimg interests on Owens Corning stockholdergliey and effects on net earnings
attributable to Owens Corning (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Net earnings (loss) attributable to Owens Corning $ 22¢ % 204 $ (29)
Increase (decrease) in Owens Corning additional ipacapital for NEI purchase
agreement — — (16)

Change from net earnings (loss) attributable to @n@orning and change in
noncontrolling interests $ 22€ % 204 $ (39)







Table of Contents
- 63 -
OWENS CORNING AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

8. INVESTMENTS IN AFFILIATES

At December 31, 2014 and 2013 , the Compsueywnership percentage in affiliates, which gemerae engaged in the manufacture of fibi
glass and related products for the insulation, waoson, reinforcements, and textile markets, udeld:

December 31,

2014 2013
Arabian Fiberglass Insulation Company, Ltd. (Saudibia) 49% 49%
Fiberteq LLC (United States) 50% 50%
Neptco LLC (United States) 0% 50%

In the fourth quarter of 2014, the Company sold@%6 ownership in Neptco for approximately $1 roiili.

The following tables provide summarized financidbrmation on a combined 100% basis for the Comisaaiffiliates accounted for under
the equity method (in millions):

December 31,

2014 2013
Current assets $ 50 $ 50
Non-current assets $ 91 % a0
Current liabilities $ 36 % 25
Non-current liabilities $ 11 % 23

Twelve Months Ended December 31,

2014 2013 2012
Net sales $ 14 ¢ 13¢ ¢ 14C
Gross margin $ 11 % 7 % 11
Net earnings $ 5 % 1 $ 5

Dividends received from entities are accountedufater the equity method. There were no dividendsived for the years ended 2014 , 2013
and 2012 . There were no undistributed earningsfitfates for the year ended December 31, 2014 .

9. ACQUISITIONS

During the third quarter of 2014, the Company cated the acquisition of a building materials digttion company in Chile. The Comp:
provided total consideration of $12 million compudsof cash payments of $7 milliam September 4, 2014 and a put/call option wittrike
price based on a 2016 EBITDA multiple exercisahl@017. The fair value of the put/call option isi8lion and has been recorded in o
liabilities on the Consolidated Balance Sheets. déguisition resulted in the recognition of $4 mill in intangible assets and $2 million
goodwill. The pro-forma effect of this acquisition revenues and earnings was not material to thlyéwmonths ended December 31, 2014 .

10. DIVESTITURES

In the third quarter of 2014, the Company finalizled sale of its European Stone business in thédtisn segment to an unrelated third p:
As a result of this sale, the Company received $#fom in consideration and recorded a pre-tax geaof $20 millionin Other (income
expenses, net on the Consolidated Statements oingar(Loss).

In the second quarter of 2014, the Company recdinatipayment of $44 milliomelated to the previously announced fourth qu&dr0 sal
of our Masonry Products business in the Insulagegment to Boral Industries Ltd (“Boral”), an urateld third party.

On September 13, 2013, the Company signed an agreéemsell its Composites glass reinforcementsitiain Hangzhou, People's Reput
of China, for total consideration of approximat&F0 millionto the Hangzhou Municipal Land Reservation Centel the Development a
Construction Management Office of Taoyuan New Zoh&ongshu District in Hangzhou
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(“Hangzhou Government"joth of which are unrelated third party governmemtities. In the first quarter of 2014, the Compagtyrned th
land to the Hangzhou Government and recorded agaiet of $45 million, which is recorded in Other (income) expenses, arethe
Consolidated Statements of Earnings (Loss). Thenoal of the consideration, approximately $14 millidlhas been recorded in Other cur
assets on the Consolidated Balance Sheets. Fiyahgra is due upon the Hangzhou governngerbmpletion of demolition activitie
currently forecast for the second half of 2015.

11. ASSETS HELD FOR SALE

During 2014, the Company closed its Alcala, Spauility. The assets held for sale consisted of $Bam of Property, Plant and Equipment.
There are no other assets or liabilities held &be selated to this facility as of December 31,20During 2013, the Company closed its Vi
Italy facility. The assets held for sale consisté&7 million of Property, Plant and Equipment. There were neradlssets or liabilities held {
sale related to this facility as of December 311,4£20Both closures were a part of the 2012 Comesesibst reductions actions. In the first
quarter of 2014, the Company recognized the saits @omposites glass reinforcements facility imbzhou, People's Republic of China, for
which $21 million of Property, Plant and Equipmessts held for sale as of December 31, 2013 .

12. OPERATING LEASES

The Company leases certain equipment and faciliteter operating leases expiring on various datesigh 2023. Some of these leases
include cost-escalation clauses. Such cost-esosalaekiuses are recognized on a straight-line loagisthe lease term. Total rental expense
was $91 million , $83 million and $79 million indlyears ended December 31, 2014 , 2013 and 2@%pectively. At December 31, 2014 ,
the minimum future rental commitments under nonecetable operating leases with initial maturitiesajer than one year payable over the
remaining lives of the leases are (in millions):

Minimum

Future Rental
Period Commitments
2015 $ 53
2016 $ 44
2017 $ 32
2018 $ 20
2019 $ 14
2020 and beyond $ 37
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13. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
Accounts payable and accrued liabilities consigheffollowing (in millions):

December 31,

2014 2013

Accounts payable $ 542 $ 547
Payroll, vacation pay, and incentive compensation 112 161
Payroll, property, and other taxes 93 95
Other employee benefits liabilities 38 39
Dividends payable 19 —
Warranties (current portion) 17 19
Legal and audit fees 8 7
Accrued interest 9 8
Charges related to cost reduction actions 36 32
Deferred acquisition payments — 5
Other 75 75

Total $ 94¢  $ 98¢

14. WARRANTIES

The Company records a liability for warranty obtigas at the date the related products are solfushtients are made as new information
becomes available. A reconciliation of the warrdraility is as follows (in millions):

December 31,

2014 2013
Beginning balance $ 41 3 41
Amounts accrued for current year 25 23
Settlements of warranty claims (26) (23)
Ending balance $ 0 $ 41

15. COST REDUCTION ACTIONS

2014 Cost Reduction Actions

In the fourth quarter of 2014, the Company annodrarganizational changes to streamline its managestricture and reduce costs. As part
of this action, the Building Materials Group orgeational structure was eliminated. In conjunctidthwhese actions, the Company
recognized $9 million in severance charges.

The Company took actions in 2014 to reduce cosits i@omposites segment. For the twelve monthseBeeember 31, 2014, these actions
related to our decision to not rebuild two sub-sdagh cost furnaces that will result in closinfaeility in Japan and optimizing a facility in
Canada. As a result of these actions, the Compaoggnized $16 million in severance charges, $3anilh contract termination charges, ¢
$1 million net gain in other related charges.

In addition, in the first quarter of 2014, the Camnp took actions in our Composites segment relateglobal workforce reductions and
termination of a contract with a utility servicempider. In conjunction with these actions, the Q@amy recorded $14 milliom charge
related to cost reduction actions of which $11 ionillis related to severance and $3 millismmelated to contract termination charges. Dt
the fourth quarter of 2014, the charges relatedatatract termination were recovered through aesattht. There were no additional c
incurred for severance in remaining quarters.
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15. COST REDUCTION ACTIONS (continued)

The following table summarizes the status of theaigh liabilities from the Company’s 2014 cost refitut actions (in millions):

Beginning Ending
Balance Foreign Balance Cumulative
December 31, Costs Currency December 31, Charges
2013 Incurred Payments Translation 2014 Incurred
Severance $ — 3 36 $ 3 3 2 $ 31 % 36
Contract Termination — 3 — — 3 3
Total $ — 8 39 $ 3 3 2 $ 34 $ 39

The Company expects the unpaid balance of thesga®me and contract termination charges to be@aidthe next year.

2013 Cost Reduction Actions

As a result of the Company’s decision to divesCitsnposites glass reinforcements facility in HarmgHPeoples Republic of China discussed
in Note 10 to the Consolidated Financial Statememshave recorded $6 million in charges relatecbit reduction actions on the
Consolidated Statements of Earnings (Loss) fotiledve months ended December 31, 2013. In thediratter of 2014, the Company revit

it estimated total severance costs of this actiofibmillion . There were no additional costs irredrin 2014.

The following table summarizes the status of theaih liabilities from the Company’s 2013 cost refilut actions (in millions):

Beginning Ending
Balance Foreign Balance Cumulative
December 31, Costs Currency December 31, Charges
2013 Incurred Payments Translation 2014 Incurred
Severance $ 6 $ 2 $ 4 $ — % — % 4
Total $ 6 $ 2 $ 4 3 — % — 8 4
2012 Cost Reduction Actions
The following table summarizes the status of theaigh liabilities from the Company’s 2012 cost refitut actions (in millions):
Beginning Ending
Balance Foreign Balance Cumulative
December 31, Costs Currency December 31, Charges
2013 Incurred Payments Translation 2014 Incurred
Severance $ 26 % — % 23 $ @ $ 2 3 53
Total $ 26 $ — 3 23 % D % 2 3 53

The Company expects the unpaid balance of thesza®e charges to be paid within the next twelvath®m
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16. DEBT
Details of the Company’s outstanding long-term debtas follows (in millions):

December 31, December 31,

2014 2013

6.50% senior notes, net of discount, due 2016 $ 15¢ $ 40C
9.00% senior notes, net of discount, due 2019 143 24¢
4.20% senior notes, net of discount, due 2022 60C 59¢
4.20% senior notes, net of discount, due 2024 392 —
7.00% senior notes, net of discount, due 2036 54C 54C
Accounts receivable securitization facility, mangyin 2016 10€ 162
Senior revolving credit facility, maturing in 2018 — 12
Various capital leases, due through and beyond 2050 47 49
Various floating rate debt, maturing through 2017 — 1
Fair value adjustment to debt 8 16
Total long-term debt 1,99/ 2,027
Less — current portion 3 3

Long-term debt, net of current portion $ 1,991 $ 2,02¢

Senior Notes

The Company issued $400 million of 2024 senior siote November 12, 2014 at 4.20% . The Company$aidillion in loan costs in
connection with the 2024 notes. These costs wderéd and are being amortized over the term o204 notes. Interest on the notes is
payable semiannually in arrears on June 1 and Deeeineach year, beginning on June 1, 2015.

The proceeds of these notes were used to repayriitsh of our 2016 senior notes at an averagegpequal to 111.46% of the principal
amount, together with accrued interest of $7 millidn addition, the Company repaid $105 millioroaf 2019 senior notes at an average
price equal to 122.98% of the principal amourgetber with accrued interest of $4 million . Thelt@remium paid totaled $52 milli@md it
included in Payments on long-term debt in the Chdated Statement of Cash Flows. Unamortized distoand fees of $2 million along

with tender fees of $1 million were recorded in $as extinguishment of debt in the ConsolidatedeBtant of Earnings (Loss). The
remaining funds were used to pay down our SeniopRag Credit Facility, finance general workingpital needs, and for general corporate
purposes.

The Company issued $600 million of 2022 senior siote October 17, 2012. The proceeds of these m@esused to refinance $250 million
of our 2016 senior notes, $100 million of our 2@Edior notes and pay down our Senior Revolving €Fatility. Interest on the notes is
payable semiannually in arrears on June 15 andrbleeel5 each year, beginning on June 15, 2013.

The Company issued $350 million of 2019 senior siote June 3, 2009. On October 31, 2006, the Comigangd $650 million of 2016
senior notes and $540 million of 2036 senior notée proceeds of these notes were used to payrcartsecured and administrative claims,
finance general working capital needs and for geremrporate purposes.

Collectively, the notes above are referred to as'8enior Notes.” The Senior Notes are generalaurgel obligations of the Company and
rankpari passuwith all existing and future senior unsecured irtddhess of the Company.

The Senior Notes are fully and unconditionally guaeed by each of the Company’s current and futameestic subsidiaries that are a
borrower or guarantor under the Company’s Credite&gent (as defined below). The guarantees areureskand rank equally in right of
payment with all other existing and future seninsecured indebtedness of the guarantors. The gaasare effectively subordinated to
existing and future secured debt of the guarartotise extent of the assets securing that indebt=din
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16. DEBT (continued)

The Company has the option to redeem all or patti@Senior Notes at any time at a “make whosglemption price. The Company is sub
to certain covenants in connection with the issaarfdhe Senior Notes that it believes are usudlcustomary. The Company was in
compliance with these covenants as of Decembe2(®B1Y .

In the fourth quarter of 2011, the Company ternedall interest rate swaps designated to hedgetiapof the 6.5% senior notes due 2016.
The swaps were carried at fair value and recordeatleer assets or liabilities, with a fair valuguatment to long-term debt on the
Consolidated Balance Sheets. The fair value adprstio debt will be amortized through 2016 as aicédn to interest expense in
conjunction with the maturity date of the notes.

On June 28, 2013, the Company entered into intemsswap agreements effective July 1, 2013 tcageits interest rate exposure by
swapping $100 million of fixed rate to variableg@xposure designated against our 4.2% senior do®e2022. The swaps are carried at fair
value and recorded as other assets or liabilitiéh, a fair value adjustment to long-term debt lba €onsolidated Balance Sheets.

Senior Credit Facilities

In November 2013 , the Company amended the crgoéeanent (the “Credit Agreement”) for the $800 il multi-currency senior
revolving credit facility (the “Senior Revolving €dit Facility”) to extend the maturity to Novemi®918 and reduce the letters of credit
sublimit to $100 million . The Senior Revolving @ieFacility includes both borrowings and lettefsredit. Borrowings under the Senior
Revolving Credit Facility may be used for gene@porate purposes and working capital. The Compesythe discretion to borrow under
multiple options, which provide for varying termsdainterest rates including the United States priate or LIBOR plus a spread.

The Senior Revolving Credit Facility contains vasccovenants, including a maximum allowed leverage and a minimum required
interest expense coverage ratio that the Compaisvbe are usual and customary for a senior unedatnedit agreement. The Company was
in compliance with these covenants as of Decembge?®14 .

The Company had $9 million of letters of creditatahding under the Senior Revolving Credit Fac#itypecember 31, 2014 .

Receivables Securitization Facility

Included in long-term debt on the Consolidated BeéaSheets are amounts outstanding under a Rels=\Rilrchase Agreement (the “RBA”
that are accounted for as secured borrowings iardaace with ASC 860, Accounting for Transfers &edvicing. Owens Corning Sales, L
and Owens Corning Receivables LLC, each a subgidfathe Company, have a $250 million RPA with agrffinancial institutions. The
securitization facility was amended in NovembeR013 to extend its maturity to July 2016 and taucedthe size of the facility to $200
million during the months of November, Decembed danuary. The securitization facility was amenidetanuary of 2015 to extend its
maturity to January 2018 and remove the seasodacttien of the facility restoring the full $250 tdin of facility capacity during the months
of November, December, and January. At Decembe2@®14 the Company had $106 millionborrowings from the receivables securitiza
facility. The Company had $38 million of lettersa&dit outstanding under the receivables secatitin facility at December 31, 2014 .

The RPA contains various covenants, including aimasn allowed leverage ratio and a minimum requirgdrest expense coverage ratio
that the Company believes are usual and custoroary $ecuritization facility. The Company was imggiance with these covenants as of
December 31, 2014 .

Owens Corning Receivables LLC’s sole business stssi the purchase or acceptance through capitatibutions of trade receivables and
related rights from Owens Corning Sales, LLC aredghbsequent retransfer of or granting of a secumtiérest in such trade receivables and
related rights to certain purchasers party to tR& ROwens Corning Receivables LLC is a separata legtity with its own separate creditors
who will be entitled, upon its liquidation, to batisfied out of Owens Corning Receivables LLC'seés$rior to any assets or value in Owens
Corning Receivables LLC becoming available to Ow@aming Receivables LL& equity holders. The assets of Owens Corning Ralokss
LLC are not available to pay creditors of the Compar any other affiliates of the Company or Ow@usning Sales, LLC.
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16. DEBT (continued)

Debt Maturities

The aggregate maturities for all long-term dehtéssfor each of the five years following DecemhbkrZ)14 and thereafter are presented in
the table below (in millions). The maturities atated at total cash the Company is contractualligated to pay third parties and are not
stated net of discount. The effects of the inter@tst swap are not included in the table below.

Period Maturities

2015 $ 7
2016 26¢
2017 4
2018 4
2019 147
2020 and beyond 1,56:
Total $ 1,99«

Short-Term Debt

At December 31, 2014 and December 31, 2013 , short-borrowings were $31 million and $1 milliorespectively. The short-term
borrowings for both periods consisted of variousrating lines of credit and working capital faddit. Certain of these borrowings are
collateralized by receivables, inventories or propelhe borrowing facilities are typically for oryear renewable terms. The weighted
average interest rate on all short-term borrowings approximately 7.2% for December 31, 2014 aB&hZor December 31, 2013 .

17. PENSION PLANS

The Company sponsors defined benefit pension plamder the plans, pension benefits are based emg@foyee’s years of service and, for
certain categories of employees, qualifying compgas. Company contributions to these pension ptaagetermined by an independent
actuary to meet or exceed minimum funding requiresndn our U.S. plan prior to 2013 and in all af ?Non-U.S plans, the unrecognized
cost of any retroactive amendments and actuarinbgand losses are amortized over the averagesfatuvice period of plan participants
expected to receive benefits. As of January 1, 28 3ncrease in the number of inactive participamour U.S. plan resulted in substantially
all of the plan participants being inactive. Acdagly, the Company began amortizing the unrecoghcest of any retroactive amendments
and actuarial gains and losses over the averagainmang life expectancy of the inactive participaassopposed to the average remaining
service period of the active participants.
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The following tables provide a reconciliation oétbhange in the projected benefit obligation, thenge in plan assets and the net amount
recognized in the Consolidated Balance Sheethiéoy¢ars ended December 31, 2014 and 2013 (irons)li

December 31, 2014 December 31, 2013

u.s. Non-U.S. Total u.s. Non-U.S. Total
Change in Projected Benefit Obligation
Benefit obligation at beginning of period $ 1,07C $ 54€ $ 1,616 $ 1,187 $ 554 % 1,741
Service cost 8 5 13 9 6 15
Interest cost 48 23 71 44 21 65
Actuarial (gain) loss 15¢ 63 222 (92) 3 (89)
Currency (gain) loss — (44) (44) — (8) (8)
Benefits paid (92 (29 (115) (79 (22) (200
Settlements / Curtailments — (2 2 — (7) (7)
Other — (4) 4) — 2 2
Benefit obligation at end of period $ 1,19 % 564 $ 1,757 $ 1,07C $ 54¢ $ 1,61¢
December 31, 2014 December 31, 2013
u.S. Non-U.S. Total u.S. Non-U.S. Total

Change in Plan Assets
Fair value of assets at beginning of

period $ 85¢ $ 42z $ 1,28 $ 85€ $ 404 $ 1,26(
Actual return on plan assets 82 50 132 60 35 95
Currency gain (loss) — (35 (35) — (9) (9
Company contributions 36 16 52 20 20 40
Benefits paid (92 (29 (115) (79 (22) (200
Settlements/curtailments — (2 2 — @) @)
Other (@) 2 1 1 — 1
Fair value of assets at end of period $ 88z $% 43C $ 1,31: 85¢ % 42z $ 1,28(
Funded status $ (310) $ (134 $ (444) (212) $ (1249) $ (33€)

December 31, 2014 December 31, 2013
uU.S. Non-U.S. Total uU.S. Non-U.S. Total

Amounts Recognized in the
Consolidated Balance Sheets
Prepaid pension cost $ — 3 5 % 5 — 2 3 2
Accrued pension cost — current D @ (2 — 2 2
Accrued pension cost — non-current (309 (13¢) (447) (212 (129 (336
Net amount recognized $ 310 $ 134 $ (449 (212) $ (129 $ (336)
Amounts Recorded in Accumulated
[e]el}
Net actuarial loss $ (415 $ (207 $ (522 (289 $ (78) $ (367)
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17. PENSION PLANS (continued)

The following table presents information about phejected benefit obligation, accumulated bendfligation (“ABO”) and plan assets of the
Company’s pension plans (in millions):

December 31, 2014 December 31, 2013
U.S. Non-U.S. Total U.S. Non-U.S. Total

Plans with ABO in excess of fair value
of plan assets:

Projected benefit obligation $ 1,19 $ 457 % 1,65C $ 1,07C $ 414 $ 1,48¢
Accumulated benefit obligation $ 1,19 $ 441 % 1,63¢ $ 1,07C $ 40C $ 1,47(
Fair value of plan assets $ 88: $ 321 % 1,20¢ $ 85¢ $ 29 % 1,151
Plans with fair value of assets in

excess of ABO:

Projected benefit obligation $ — 8 107 $ 107 $ — 3 132 % 132
Accumulated benefit obligation $ — 3 99 % 99 % — 3 121 % 121
Fair value of plan assets $ — 3 10¢ % 10 % — 3 12¢ % 12¢
Total projected benefit obligation $ 1,19: $ 564 $ 1,757 $ 1,07C $ 54€ $ 1,61¢€
Total accumulated benefit obligation $ 1,19 % 54C $ 1,73t $ 1,07C % 521 % 1,591
Total plan assets $ 882 $ 43C $ 1,31 $ 85¢ $ 42z $ 1,28(

Weighted-Average Assumptions Used to Determine Benefit Oblition
The following table presents weighted average apions used to determine benefit obligations attieasurement dates noted:

December 31,

2014 2013

United States Plans

Discount rate 3.85% 4.6%

Expected return on plan assets 7.0(% 7.0(%
Non-United States Plans

Discount rate 3.6(% 4.45%

Expected return on plan assets 6.27% 6.3t%

Rate of compensation increase 4.01% 3.94%

Components of Net Periodic Pension Cost

The following table presents the components ofpeeiodic pension cost for the periods noted (idiomk):

Twelve Months Ended December 31,

2014 2013 2012
Service cost $ 13 3 15 $ 15
Interest cost 71 65 72
Expected return on plan assets (84) (84) (86)
Amortization of actuarial loss 11 20 29

Net periodic benefit cost $ 11 $ 16 $ 30
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17. PENSION PLANS (continued)

Weighted-Average Assumptions Used to Determine Net PeriodRension Cost

The following table presents weighted-average apsioms used to determine net periodic pension dosthe periods noted:

Twelve Months Ended December 31,

2014 2013 2012
United States Plans
Discount rate 4.65% 3.8(% 4.6(%
Expected return on plan assets 7.0(% 7.5(% 7.25%
Rate of compensation increase N/A €) N/A €) N/A €)
Non-United States Plans
Discount rate 4.45% 4.1(% 4.65%
Expected return on plan assets 6.3¢% 6.15% 7.25%
Rate of compensation increase 3.94% 3.5(% 3.75%

€) Not applicable due to changes in plan made on Aubu009 that were effective beginning JanuargQi,0

The expected return on plan assets assumptiomiieedéby taking into consideration the target pdesset allocation, historical rates of return
on those assets, projected future asset classisednd net outperformance of the market by activestment managers. An asset return m

is used to develop an expected range of returqdasninvestments over a 20 year period, with thgeeted rate of return selected from a best
estimate range within the total range of project=ullts. The result is then rounded down to theast&5 basis points.

Accumulated Other Comprehensive Earnings (Deficit)

For the year ended December 31, 2014 , the Comeaoyded a debit of $94 million , net of tax, to IOCf the $(522) million balance in
OCl, $19 million is expected to be recognized agpeeiodic pension cost during 2015 . For the yeated December 31, 2013 , the Company
recorded a charge of $81 million , net of tax, ©IO

Items Measured at Fair Value

The Company classifies and discloses pension @setsiin one of the following three categories:
Level 1: Quoted market prices in active marketsdentical assets.
Level 2: Observable market based inputs or unobsésinputs that are corroborated by market data.

Level 3: Unobservable inputs that are not corroteatdy market data.
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17. PENSION PLANS (continued)

Plan Assets

The following table summarizes the fair values, Ewls within the fair value hierarchy in whictetfair value measurements fall under
United States pension plan assets at Decembef24,ghd 2013 (in millions):

Asset Category
Equity
Domestic actively managed
Domestic passive index
International actively managed
International passive index
Fixed income and cash equivalents
Cash
Short-term debt
Corporate bonds
Government debt
Real estate investment trusts
Absolute return strategies
Real assets
Total United States plan assets

Asset Category
Equity
Domestic actively managed
Domestic passive index
International actively managed
International passive index
Fixed income and cash equivalents
Short-term debt
Corporate bonds
Government debt
Real estate investment trusts
Absolute return strategies
Real assets
Total United States plan assets

2014
Level 1 Level 2 Level 3 Total
99 38 $ 13¢€
— 61 61
81 34 11¢F
— 26 26
2 — 2
— 26 26
22¢ 55 284
98 — 98
28 — 28
— 55 55
— 50 50
537 346 $ 88:
2013
Level 1 Level 2 Level 3 Total

10C 38 % 13¢€
— 58 58
85 36 121
— 25 25
— 27 27
213 54 267
91 — 91
26 — 26
— 80 80
— 25 25
51t 34: % 85¢
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17. PENSION PLANS (continued)

The following table summarizes the fair values, Ewels within the fair value hierarchy in whictetfair value measurements fall under non-
United States pension plan assets at Decembef24,ghd 2013 (in millions):

2014
Asset Category Level 1 Level 2 Level 3 Total
Equity
Domestic actively managed $ — 3 30 % — 3 30
Domestic passive index — — — —
International actively managed — 51 — 51
International passive index — 35 — 35
Fixed income and cash equivalents
Cash and cash equivalents — 28 — 28
Corporate bonds — 19z — 19z
Government Debt — — — —
Absolute return strategies — 93 — 93
Total non-United States plan assets $ — % 43C % — % 43C
2013
Asset Category Level 1 Level 2 Level 3 Total
Equity
Domestic actively managed $ — 3 34 % — 3 34
Domestic passive index — 4 — 4
International actively managed — 61 — 61
International passive index — 28 — 28
Fixed income and cash equivalents
Cash and cash equivalents 3 22 — 25
Corporate bonds — 162 — 162
Government Debt — 7 — 7
Absolute return strategies — 101 — 101
Total non-United States plan assets $ 3 % 41¢ % — 8 427

Investment Strategy

The current investment policy for the United Stademsion plan is to have 38% of assets investeduities, 3% in real estate, 6% in real
assets, and 47% in intermediate and long-term fimedme securities, and 6% in absolute returnesjias. Assets are rebalanced quarterly to
conform to policy tolerances. The Company activelgluates the reasonableness of its asset mix ghamges in the projected benefit
obligation and market dynamics.
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17. PENSION PLANS (continued)

Estimated Future Benefit Payments

The following table shows estimated future berdigments from the Company’s pension plans (in am):

Estimated
Benefit

Year Payments
2015 $106
2016 $102
2017 $103
2018 $101
2019 $103
2020-2023 $509

Contributions

Owens Corning expects to contribute $48 milliorash to the United States pension plan during 205another $14 million to non-United
States plans. Actual contributions to the plans of@nge as a result of a variety of factors, inclgahanges in laws that impact funding
requirements.

Defined Contribution Plans

The Company sponsors two defined contribution plainish are available to substantially all Unite@t®s employees. The Company mat
a percentage of employee contributions up to amawxi level and contributes 2% of an employee’s waggardless of employee
contributions. The Company recognized expense 4fr8ion , $29 million and $30 million during theears ended December 31, 2014 ,
2013 and 2012, respectively, related to thesesplan

18. POSTEMPLOYMENT AND POSTRETIREMENT BENEFITS O THER THAN PENSIONS

The Company maintains health care and life inswdnenefit plans for certain retired employees &ed dependents. The health care plau
the United States are non-funded and pay eithestét¢d percentages of covered medically necesgasnses, after subtracting payments by
Medicare or other providers and after stated déiolesthave been met, or (2) fixed amounts of medirkpense reimbursement.

Employees become eligible to participate in thetéthiStates health care plans upon retirementyfla@e accumulated 10 years of service
after age 45, 48 or 50 , depending on the categfoeynployee. For employees hired after Decembge05, the Company does not provide
subsidized retiree health care. Some of the plemsantributory, with some retiree contributionguated annually. The Company has
reserved the right to change or eliminate thesefitgrians subject to the terms of collective bange agreements.

The Company implemented an Employee Group Waivean EEGWP) effective January 1, 2013 to manager@sapiption drug benefits for
certain retiree groups. The Company also negotiatddcertain unionized employees to increase tigghdity age for retiree medical benef
and to eliminate the post- 65 retiree reimburseraeabunt benefit for employees retiring on or af@nuary 1, 2014.
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18. POSTEMPLOYMENT AND POSTRETIREMENT BENEFITS O THER THAN PENSIONS (continued)

The following table provides a reconciliation oétbhange in the projected benefit obligation ardnilt amount recognized in the
Consolidated Balance Sheets for the years endeenblesr 31, 2014 and 2013 (in millions):

December 31, 2014 December 31, 2013
u.s. Non-U.S. Total u.s. Non-U.S. Total

Change in Projected Benefit
Obligation
Benefit obligation at beginning of

period $ 22¢ % 16 $ 244 % 25z % 21 % 272
Service cost 2 — 2 2 1 3
Interest cost 9 1 10 8 1 9
Actuarial loss (gain) 17 — 17 (18) () (20
Currency loss (gain) — Q) (@D} — — —
Plan amendments — — — — — —
Benefits paid (18) (1) (29 (18) (2 (20
Other — 1 1 2 3 Q)
Benefit obligation at end of period  $ 23t $ 16 $ 254 % 226 9 16 $ 244
Funded status $ (239) $ (16) $ (2549 $ (22¢) $ (16) $ (244)
Amounts Recognized in the
Consolidated
Balance Sheets
Accrued benefit obligation — current  $ (18) % L $ (190 $ (200 % — % (20
Accrued benefit obligation — non-
current (220) (15) (23%) (20¢) (16) (229
Net amount recognized $ (238) $ (16) $ (254 $ (228) $ (16) $ (244)
Amounts Recorded in Accumulated
ocCl
Net actuarial gain $ (20) ¢ — 3 (20) $ 21 % 6 9 27
Net prior service credit () 5) (7) 24 — 24
Net amount recognized $ (22) $ 5) $ 27 $ 45 % 6 $ 51

Weighted-Average Assumptions Used to Determine Benefit Oblidions

The following table presents the discount ratesl iseletermine the benefit obligations:

December 31,

2014 2013
United States plans 3.7(% 4.3%

Non-United States plans 3.7(% 4.45%
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18. POSTEMPLOYMENT AND POSTRETIREMENT BENEFITS O THER THAN PENSIONS (continued)

Components of Net Periodic Postretirement Benefit @st

The following table presents the components ofeeiddic postretirement benefit cost (in millions):

Twelve Months Ended December 31,

2014 2013 2012
Service cost $ 2 $ 3 % 3
Interest cost 10 9 11
Amortization of prior service cost 4 4 4
Amortization of actuarial gain @) 1) 3
Curtailment gain — — (D)
Net periodic postretirement benefit cost $ 6 $ 7 $ 6

Weighted-Average Assumptions Used to Determine Net PeriodRostretirement Benefit Cost

The following table presents the discount ratesl useletermine net periodic postretirement beroefit:

Twelve Months Ended December 31,

2014 2013 2012
United States plans 4.35% 3.5(% 4.3%
Non-United States plans 4.45% 3.8(% 4.1%

The following table presents health care cost trabels used to determine net periodic postretiréimemefit cost, as well as information
regarding the ultimate rate and the year in whitghrtultimate rate is reached:

Twelve Months Ended December 31,

2014 2013 2012

United States plans

Initial rate at end of year 7.0(% 7.0(% 7.0(%

Ultimate rate 5.0(% 5.0(% 5.0(%

Year in which ultimate rate is reached 202¢ 202z 202z
Non-United States plans

Initial rate at end of year 5.42% 6.25% 6.5(%

Ultimate rate 4.7(% 4.7<% 4.8(%

Year in which ultimate rate is reached 201¢ 201¢ 201¢

The health care cost trend rate assumption candaignificant effect on the amounts reported.llDstrate, a ongercentage point change
the December 31, 2014 assumed health care codtrmwould have the following effects (in mille)in

1-Percentage Point

Increase Decrease
Increase (decrease) in total service cost andesitenst components of net periodic postretirement
benefit cost $ 1 3 =
Increase (decrease) of accumulated postretirenssfib obligation $ 10 % (8

Accumulated Other Comprehensive Earnings (Deficit)

For the year ended December 31, 2014 , the Comeaoyded other comprehensive loss of $(13) millioet of tax, to OCI. Approximately
$4 million of the $27 million balance in accumuldt®Cl is expected to be recognized as net perjpatretirement benefit during 2015. For
the year ended December 31, 2013 , the Companydedother comprehensive income of $7 million ,afeax, to OCI.
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18. POSTEMPLOYMENT AND POSTRETIREMENT BENEFITS O THER THAN PENSIONS (continued)

Estimated Future Benefit Payments

The following table shows estimated future bergdigments from the Company’s postretirement bepéfits (in millions):

Estimated
Benefit

Year Payments
2015 $ 19
2016 $ 20
2017 $ 20
2018 $ 19
2019 $ 19
2020-2024 $ 88

Postemployment Benefits

The Company may also provide benefits to forménactive employees after employment but beforeaetent under certain conditions.
These benefits include continuation of benefithsa health care and life insurance coverage. ttried postemployment benefits liability
at December 31, 2014 and 2013 was $17 million d&drfillion , respectively. The net periodic postéoyment benefit expense was $1
million for each of the years ended December 3142®013 and 2012 .

19. CONTINGENT LIABILITIES AND OTHER MATTERS

The Company is involved in various legal proceedirgating to employment, product liability and etimatters (collectively,
“Proceedings”). The Company regularly reviews ttagus of such Proceedings along with legal counsahilities for such Proceedings are
recorded when it is probable that the liability baen incurred and when the amount of the liability be reasonably estimated. Liabilities
adjusted when additional information becomes abldlaManagement believes that the amount of argoresbly possible losses in excess of
any amounts accrued, if any, with respect to suokd®dings or any other know claim, including tregters described below under the
caption Environmental Matters (the “Environmentadtiérs”) will not be material to the Company’s fiéal statements. Management
believes that the ultimate disposition of the Peatiergs and the Environmental Matters will not haveaterial adverse effect on the
Company'’s operations or financial condition taksraavhole.

Litigation

The Company is involved in litigation from timetime in the regular course of its business. The @amy believes that adequate provisions
for resolution of all contingencies, claims and gieg litigation have been made for probable loskatare reasonably estimable. The
Company does not believe that the ultimate outcohtkese actions will have a material adverse éffadts financial condition, results of
operations or cash flows.

Environmental Matters

The Company has been deemed by the United StatémBEmental Protection Agency to be a Potentialgsponsible Party (“PRP”) with
respect to certain sites under the Comprehensivedimental Response Compensation and Liability. Abe Company has also been
deemed a PRP under similar state or local lawsranther instances other PRPs have brought susigisigit as a PRP for contribution under
such federal, state, or local laws. At December2814 , the Company had environmental remediatadilities as a PRP at 21 sites where it
has a continuing legal obligation to either compiemedial actions or contribute to the completibremedial actions as part of a group of
PRPs. Environmental liability estimates may beaéd by changing determinations of what constitateenvironmental exposure or an
acceptable level of cleanup. To the extent thate¢heired remediation procedures or timing of theseedures change, additional
contamination is identified, or the financial catimh of other PRPs is adversely affected, the egnof our environmental liabilities may
change. For these sites the Company estimategeds reflect environmental liabilities that hdyeen asserted or are probable of assertion
in which liabilities are probable and reasonablyneable. At December 31, 2014 , our reserve fohdiabilities was $3 million . Changes in
required remediation procedures or timing of thoeedures at existing legacy sites, or discovégontamination at additional sites, could
result in increases to our environmental obligation
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19. CONTINGENT LIABILITIES AND OTHER MATTERS (co ntinued)

Kearny, New Jersey Manufacturing Facility

In the third quarter of 2012, the Company's RooBegment experienced a flood at its Kearny, Newejemanufacturing facility as a resul
Hurricane Sandy. The facility is insured for pragaetamage and business interruption losses retatedch events, subject to deductibles and
policy limits. The facility returned to full opeiiagy capacity in the third quarter of 2013. In tberth quarter of 2013, the Company settled its
insurance claims for a net $78 million . The pratereceived on settlement substantially coveradtglosses incurred.

For the year ended December 31, 2014, the Companyred losses related to clean up and repair aogte amount of $1 million reported

in Cost of Sales and $5 millioeported in Other expense (income), net, on thes@atated Statements of Earnings (Loss). For tlae gadec
December 31, 2013, the Company incurred losseted:ta clean up activities and business interrupiticthe amount of $27 million reported
in Costs of Sales, and $16 million reported in @thgenses (income), net, on the Consolidated iB&tts of Earnings (Loss). These
expenses were more than offset by the $58 milliansurance proceeds recorded in Other expensesni@), net on the Consolidated
Statements of Earnings (Loss). For the year endeme@ber 31, 2012, the Company incurred losse®detatclean up activities and business
interruption in the amount of $6 million reportedCosts of Sales, and $23 million reported in Othgrenses (income), net, on the
Consolidated Statements of Earnings (Loss), pbriadiset by $20 million of insurance proceeds melgal in Other expenses (income), net on
the Consolidated Statements of Earnings (L0sS).

20. STOCK COMPENSATION
2013 Stock Plan

On April 18, 2013, the Company’s stockholders appdothe Owens Corning 2013 Stock Plan (the “20b88ISPlan”) which replaced the
2010 Stock Plan. The 2013 Stock Plan authorizestgef stock options, stock appreciation rightstrieted stock awards, restricted stock
units, bonus stock awards and performance stockdswander the 2013 Stock Plan, 1.5 million shafesommon stock may be granted in
addition to the shares of Company common stockrtiletd over from the 2010 Stock Plan as of Ap8l] 2013. Such shares of common st
include shares that were available but not grarttedhich were granted but were not issued or dedig due to expiration, termination,
cancellation or forfeiture of such awards. Therk g no future grants made under the 2010 Stoak.FAt December 31, 2014 the number of
shares remaining available under the 2013 Stoak felaall stock awards was 2.4 million .

Stock Options

The Company has granted stock options under itkistdder approved stock plans. The Company calesllatweighted-average grant-date
fair value using a Black-Scholes valuation modeldptions granted. Compensation expense for optonmeasured based on the fair market
value of the option on the date of grant, and éi®gaized on a straight-line basis over a four yeating period. In general, the exercise price
of each option awarded was equal to the markeé mfithe Company’s common stock on the date oftgrad an option’s maximum term is
10 years. The volatility assumption was based berehmark study of our peers prior to 2014 . Stgnith the options granted in 2014 the
volatility was based on the company’s historic vititg.

During 2014 , 374,500 stock options were grantetl wiweighted-average grant date fair value of 89 Assumptions used in the
Company'’s Black-Scholes valuation model to estintfagegrant date fair value were expected volatditp0.9% , expected dividends of 0% ,
expected term of 6.25 years and a risk-free inteeds of 1.9% .

During 2013, 329,800 stock options were grantal wiweighted-average grant date fair value of 8.8 Assumptions used in the
Company’s Black-Scholes valuation model to estintla¢egrant date fair value were expected volatdity5.3% , expected dividends of 0% ,
expected term of 6.26 years and a risk-free inteats of 1.1% .

During 2012 , 409,700 stock options were grantetl wiweighted-average grant date fair value of 885 Assumptions used in the
Company'’s Black-Scholes valuation model to estintfagegrant date fair value were expected volatdit5.8% , expected dividends of 0% ,
expected term of 6.26 years and a risk-free inteeds of 1.1% .

During the years ended December 31, 2014 , 2012@b8@ , the Company recognized expense of $6 mi|lieb million and $5 million
respectively, related to the Company’s stock otidks of December 31, 2014 there was $9 milliototdl unrecognized compensation cost
related to stock options. That cost is expectdsetoecognized over a weighted-average period
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20. STOCK COMPENSATION (continued)

of 2.55 years. The total aggregate intrinsic valieptions outstanding as of December 31, 2014.32@&nd 2012 was $16 million , $31
million and $28 million , respectively. The totajgregate intrinsic value of options exercisablefa®ecember 31, 2014 , 2013 , and 20
$15 million , $27 million and $28 million , respaely. Cash received from option exercises was $#som, $15 million and $12 million for
the years ended December 31, 2014 , 2013 and 2@%pectively. Tax benefits realized from tax deiuns associated with option exercises
totaled $2 million , $3 million and $2 million féhe years ended December 31, 2014 , 2013 and 2@%pectively.

The following table summarizes the Company’s stogtion activity:

Twelve Months Ended December Twelve Months Ended December Twelve Months Ended December

31, 2014 31, 2013 31, 2012

Weighted- Weighted- Weighted-

Number of Average Number of Average Number of Average
Options Exercise Price Options Exercise Price Options Exercise Price
Beginning Balance 2,748,721 % 29.5¢ 3,025,221 % 27.7¢ 3,293,544 % 26.2¢
Granted 374,50! 37.6¢ 329,80( 42.1¢ 409,70( 33.7¢
Exercised (328,87)) 25.2¢ (549,801 26.8¢ (520,121 22.6¢
Forfeited (35,400 38.0¢ (56,500 34.5¢ (157,909 28.4¢
Expired (4,050 34.5( — — — —
Ending Balance 2,754,89! $ 31.0¢ 2,748,720 $ 29.5¢ 3,025,221 $ 27.7¢

The following table summarizes information abowt @ompany’s options outstanding and exercisable:

Options Outstanding Options Exercisable
Weighted-Average Weighted-Average
Range of Remaining Number Remaining
Exercise Options Contractual Exercisable at Contractual
Prices Outstanding Life Exercise Price Dec. 31, 2014 Life Exercise Price
$13.89 - $42.16 2,754,89! 499 $ 31.0¢ 1,934,69! 372 $ 28.1¢

Restricted Stock Awards and Restricted Stock Units

The Company has granted restricted stock awardsestiicted stock units (collectively referred to“gestricted stock”) under its stockholder
approved stock plans. Compensation expense faictest stock is measured based on the market pfitee stock at date of grant and is
recognized on a straight-line basis over the f@ar vesting period. Stock restrictions are sulifpetiternate vesting plans for death, disab
approved early retirement and involuntary termioatiover various periods ending in 2015.

During the years ended December 31, 2014 , 2012ab@ , the Company recognized expense of $17omijl516 million and $15 million
respectively, related to the Company’s restrictedls As of December 31, 2014 , there was $24 onilbf total unrecognized compensation
cost related to restricted stock. That cost is etqubto be recognized over a weighted-average ghefi@.53 years. The total grant date fair
value of shares vested during the years ended Dmredi, 2014 , 2013 and 2012 , was $15 milliong, tllion and $12 million ,
respectively.




Table of Contents
-81 -
OWENS CORNING AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

20. STOCK COMPENSATION (continued)

A summary of the status of the Company’s planstibatrestricted stock issued as of December 34 22013 and 2012 and changes during
the twelve months ended December 31, 2014 , 20d2@h2 are presented below:

Twelve Months Ended December Twelve Months Ended December Twelve Months Ended December

31, 2014 31, 2013 31, 2012

Weighted- Weighted- Weighted-

Average Average Average

Number of Grant Date Number of Grant Date Number of Grant Date

Shares Fair Value Shares Fair Value Shares Fair Value
Beginning Balance 1,735,82. $ 32.4¢ 1,875,06! $ 27.1¢ 1,941,74; % 23.8:
Granted 522,99 36.72 512,39¢ 41.01 638,61¢ 33.4:
Vested (459,359 32.4¢ (573,92() 26.0(C (544,529 22.3¢
Forfeited (71,719 37.17 (77,719 34.62 (160,76 28.3¢
Ending Balance 1,727,744  $ 33.5¢ 1,735,820 $ 32.4¢ 1,875,06! $ 27.1¢

Performance Stock Awards and Performance StocksUnit

The Company has granted performance stock awadipenformance stock units (collectively referrecdsd*PSUs”) as a part of its long-term
incentive plan. Outstanding grants issued from Zot®ard will be fully settled in stock and outsthimg grants issued in 2012 will be settled
50% in stock and 50% in cash. The amount of thekstod/or cash ultimately distributed is contingemtmeeting various company or
stockholder return goals.

Compensation expense for PSUs settled in stocle@suared based on the grant date fair value amddgnized on a straight-line basis over
the vesting period. Compensation expense for P8ttled in cash is measured based on the fair \&ltlee end of each quarter and is
recognized on a straight-line basis over the vggigriod. Vesting will be accelerated in the casgeath or disability and awards earned will
be paid at the end of the three-year period.

The Company granted PSUs in 2014 , 2013 and 2T0h2 2014 , 2013, and 2012 grants vest after @ thear period based on the
Company'’s total stockholder return relative to pleeformance of the components of the S&P 500 Iidethe respective three -year period.
The amount of PSUs earned will vary from 0% to 208f%SUs awarded depending on the relative stodenagkturn performance.

For all PSUs, respectively, during the period enbBedember 31, 2014 , 2013 and 2012 , the Comparognized expense of $6 million , $7
million and $13 million . As of December 31, 201there was $10 million of total unrecognized congagion cost related to PSUs. That cost
is expected to be recognized over a weighted-aeguagod of 1.Fears. The total grant date fair value of sharssegeduring the years enc
December 31, 2014 , 2013 and 2012 , was $1 mijli&hmillion and $11 million , respectively.

2014 Grant

For the 2014 grant, the fair value of PSUs wasregid at the grant date using a Monte Carlo siiomldhat used various assumptions that
include expected volatility of 36.00% , a risk fieterest rate of 0.68% and an expected term oy@a9s. Expected volatility was based on a
benchmark study of our peers. The risk-free inte@s was based on zero coupon United Statesumeh#ls at the grant date. The expected
term represents the period from the grant datedend of the three-year performance period.

2013 Grant

For the 2013 grant, the fair value of the PSUs esdsnated at the grant date using a Monte Carlalsion that used various assumptions
that include expected volatility of 36.7% , a rigle interest rate of 0.4% and an expected terth®fears. Expected volatility was based ¢
benchmark study of our peers. The risk-free inte@s was based on zero coupon United Statesumeh#ls at the grant date. The expected
term represents the period from the grant datede@nd of the three-year performance period.
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20. STOCK COMPENSATION (continued)

2012 Grant

For the 2012 grant, the portion of the PSUs settledhsh will be revalued every reporting periodilithe award is fully vested. As a result,
compensation expense recognized will be adjustdgesvious surplus compensation expense recogmiielde reversed or additional
expense will be recognized. For the period endezkBéer 31, 2014, the Company estimated the faireval the award based on the
Company'’s total stockholder return relative to pleeformance of the components of the S&P 500 Iidethe respective three -year period.

For the 2012 grant, the fair value of the portié®8Us settled in stock was estimated at the gtatet using a Monte Carlo simulation that
used various assumptions that include expectedilitylaf 48.2% , a risk free interest rate of 0.2%d an expected term of 2.91 years.
Expected volatility was based on a benchmark stiadyr peers. The risk-free interest rate was basezkro coupon United States Treasury
bills at the grant date. The expected term reptsgbe period from the grant date to the end oftihee-year performance period.

Twelve Months Ended December Twelve Months Ended December Twelve Months Ended December

31, 2014 31, 2013 31, 2012
Weighted- Weighted- Weighted-
Average Average Average

Number of Grant Date Number of Grant Date Number of Grant Date

PSUs Fair Value PSUs Fair Value PSUs Fair Value
Beginning Balance 410,50 $ 53.0¢ 412,91( $ 49.1¢ 508,61¢ $ 42.2¢
Granted 248,95( 44 47 207,05( 56.71 256,40( 47.97
Vested (199,45() 52.11 (167,61 48.61 (260,58() 36.52
Forfeited/canceled (43,750 41.71 (41,850 50.3¢ (91,52¢) 43.4¢
Ending Balance 416,25( $ 49.5¢ 410,50C $ 53.0¢ 41291 $ 49.1¢

2013 Employee Stock Purchase Plan

On April 18, 2013, the Company’s stockholders appdothe Owens Corning Employee Stock Purchase(FE8PP”). The ESPP is a tax
qualified plan under Section 423 of the Internal&wie Code. The purchase price of shares purchaskd the ESPP is equal to 85% of the
lower of the fair market value of shares of Owensnihg common stock at the beginning or endindhefdffering period, which is a six

month period ending on May 31 and November 30 ohgaar. There were 2 million shares availablegfmchase under the ESPP as of its
approval date. The Company recognized expenseddathe ESPP of $2 million and $1 million for frears ended December 31, 2014 and
2013, respectively. As of December 31, 2014 Gbmpany had $1 million of total unrecognized congagion costs related to the ESPP. For
the years ended December 31, 2014 and 2013 , qulogees purchased 0.2 million shares at an avgrmage of $34.10 and 0.1 millioghare:

at an average price of $33.29 , respectively. Utlteoutstanding ESPP as of February 9, 2015 ,@mapb have contributed $1 million to
purchase shares for the current purchase periadgihy 31, 2015.
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21. ACCUMULATED OTHER COMPREHENSIVE INCOME

A summary of the balances within each classificatibaccumulated OCI (deficit) as of December 3, 2and 2013 (in millions):

Defined
Benefit OCl Foreign
Cash Flow Pension Valuation Currency
Hedge Plan Allowance Translation
Activity Activity activity Adjustment Total
Balance as of December 31, 2012, net of tax $ @ $ 279 $ (114 ¢ 30 $ (364)
Amounts classified into AOCI, net of tax $ 1 % 15 $ @ $ 28) $ (13
Amounts reclassified from AOCI, net of tax 80 — — 80
Change in AOCI, net of tax 1 95 1) (28) 67
Balance as of December 31, 2013, net of tax $ — % (184 $ (115 ¢ 2 3 (297)
Amounts classified into AOCI, net of tax $ 5 $ (111 $ 7 $ (13¢€) (259
Amounts reclassified from AOCI, net of tax — 5 — 1 6
Change in AOCI, net of tax (5) (106) (7 (13%) (25%)
Balance as of December 31, 2014, net of tax $ 5) $ 290 $ (122) $ (139 $ (550

The following table presents the impact and respeddcation of AOCI reclassifications on the Colidated Statements of Earnings (Loss),
net of tax (in millions):

Twelve Months Ended December 31,

Location 2014 2013
Foreign Currency Translation Adjustment Other (income) expenses, net  $ 1 3 =
Defined benefit pension plan activity Cost of sale 4 61
Defined benefit pension plan activity Marketing and administrative
expenses 1 19
Total reclassifications from AOCI $ 6 $ 80

22. WARRANTS

The Company issued 17.5 million Series A warrargpresenting the right to purchase one share dftmpany’s common stock for $43.p0
and 7.8 million Series B warrants (representingritjiet to purchase one share of the Company’s comstmck for $45.25 ) on October 31,
2006, all of which expired on October 31, 2013 amde no longer outstanding as of December 31, 2013.




Table of Contents
-84 -
OWENS CORNING AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

23. EARNINGS PER SHARE

The following table summarizes the number of shatgstanding as well as our basic and diluted egeper share for the years ended
December 31, 2014 , 2013 and 2012 (in millionsgekper share amounts):

Twelve Months Ended December 31,

2014 2013 2012

Net earnings (loss) attributable to Owens Corning $ 22¢ % 204 $ (29)
Weighted-average number of shares outstandingfosdssic earnings per share 117.t 118.2 119.2
Non-vested restricted and performance shares 0.4 0.4 —
Options to purchase common stock 0.4 0.t —
Weighted-average number of shares outstanding amdhon equivalent shares
used for diluted earnings per share 118.5 119.1 119.¢
Earnings (loss) per common share attributable t@@wCorning common
stockholders:

Basic $ 192 $ 1.7 $ (0.1¢)

Diluted $ 191 $ 171 $ (0.1¢)

Basic earnings (loss) per share is calculated Wigidg earnings (loss) attributable to Owens Cagriiy the weighted-average number of
shares of the Company’s common stock outstandingglthe period. Outstanding shares consist oeidshares less treasury stock.

On April 19, 2012, the Company approved a new shayeback program under which the Company is aigkdrto repurchase up to 10
million shares of the Company’s outstanding commstoick (the “2012 Repurchase Program”). The RepgeRaogram authorizes the
Company to repurchase shares through the open tharkeately negotiated, or other transactions. @abeial number of shares repurchased
will depend on timing, market conditions and otfaamtors and will be at the Compasydiscretion. During the year ended December 314,
0.9 million shares were repurchased under the Rbpse Program. As of December 31, 2014, 7.7 mifiltares remain available for
repurchase under the Repurchase Program.

For the year ended December 31, 2014 , the nunilsttaoes used in the calculation of diluted earnifdgss) per share did not include 1.0
million options to purchase common stock, due @&rtanti-dilutive effect.

For the year ended December 31, 2013, the nunilsfiaoes used in the calculation of diluted earmifdgss) per share did not include 0.6
million options to purchase common stock, due &rtanti-dilutive effect.

For the year ended December 31, 2012 , the nunilsftaces used in the calculation of diluted eammifdgss) per share did not include 0.2
million performance shares, 0.5 million non-vestestricted shares, 0.6 million options to purcham@mon stock, 17.5 million common
equivalent shares from Series A Warrants or 7.8anicommon equivalent shares from Series B Wasrdne to their anti-dilutive effect.
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24. FAIR VALUE MEASUREMENT

Items Measured at Fair Value

The Company classifies and discloses assets dilitiés carried at fair value in one of the followg three categories:
Level 1: Quoted market prices in active marketsdentical assets or liabilities.

Level 2: Observable market based inputs or unobsésinputs that are corroborated by market data.

Level 3: Unobservable inputs that are not corroteatdy market data.

The following table summarizes the fair values, Ewels within the fair value hierarchy in whictetfair value measurements fall, for assets
and liabilities measured on a recurring basis d3emfember 31, 2014 (in millions):

Quoted Prices

in Active Significant
Total Markets for Other Significant
Measured Identical Observable Unobservable

at Fair Assets Inputs Inputs

Value (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalents $ 1C % 1cC $ — 8 —
Term deposits 2 2 — —
Derivative assets 1 — 1 —
Total assets $ 13 % 12 3 1 3 —
Liabilities:
Derivative liabilities $ 8 $ — % 8 $ —
Total liabilities $ 8 $ — % 8 $ —

The following table summarizes the fair values, Ewels within the fair value hierarchy in whictetfair value measurements fall, for assets
and liabilities measured on a recurring basis d3emfember 31, 2013 (in millions):

Quoted Prices

in Active Significant
Total Markets for Other Significant
Measured Identical Observable Unobservable
at Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalents $ 2C $ 2C $ — 8 —
Term deposits 2 2
Derivative assets 1 — 1 —
Total assets $ 23 % 22 % 1 $ —
Liabilities:
Derivative liabilities $ 4 $ — 4 $ —
Total liabilities $ 4 3 — % 4 $ —

Cash equivalents, by their nature, utilize Leveifduts in determining fair value. The Company meesuthe value of its natural gas hedge
contracts. foreign currency forward contracts, eaberest rate swap contracts using Level 2 inpthe. fair value of the Comparsy/hatural ge
hedges is determined by a mark to market valudtés®d on forward curves using observable marke¢pand the fair value of its foreign
currency forward contracts is determined using okzdg#e market transactions in over-the-counter @istkAlso the fair value of the
Company’s interest rate swap hedges is determipedrbark to market valuation based on forward @gerate curves using published rates.
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24. FAIR VALUE MEASUREMENT (continued)

Items Disclosed at Fair Value

Contingent consideration

In connection with our third quarter 2014 acquasitdiscussed in Note 9, the Company recorded apertinconsideration pertaining to
amounts payable to the former owners related tat/gadl option that is to be determined based arultiple of 2016 EBITDA that contains a
cap of $7 million and a floor of $4 million . Thaif value of the put/call option was estimatededbb million and has been recorded in other
liabilities on the Consolidated Balance Sheets. idiaation of contingent consideration uses assiompthe Company believes would be
made by a market participant and has been bassi@jnificant inputs not observable in the markete Bignificant unobservable input used in
the fair value measurement of our contingent caratibn includes our internal forecast of busimes$ormance, which is a Level 3 input.

Assets held for sale

At December 31, 2014 the Company had nonfinansss, principally property, plant and equipmerith & net book value of $11 million
which were accounted for at fair value on a nonméeg basis. These assets were tested for impatrem@hthe Company recognized losses of
$3 million in the year ended December 31, 2014narily in connection with the final closing of oAifcala, Spain facility as announced in

our 2012 Composites cost reduction actions. Thefaomy has determined that the fair value measurenténhese nonfinancial assets are
level 3 in the fair value hierarchy. The valuat@frproperty, plant and equipment uses assumptlten€bmpany believes would be made by a
market participant and has been based on signifinpats not observable in the market. The sigaificunobservable input used in the fair
value measurement of property, plant and equipinehtdes recent market transactions for similaetss

Longterm debt

The fair value of the Company’s long-term debt besn calculated based on quoted market pricebdéasame or similar issues, or on the
current rates offered to the Company for debt efshme remaining maturities.

As of December 31, 2014 , the Company’s 6.50% setttes due 2016 were trading at approximately 109¢@r value, the 7.00% senior
notes due 2036 were trading at approximately 12ép&aovalue, the 9.00% senior notes due 2019 wading at approximately 119% of par
value , the 4.20% senior notes due 2022 were gaatiapproximately 101% of par value, and the 4.2@%or notes due 2024 were trading at
approximately 99% of par value. The Company deteechithat the book value of the remaining long-tdeht instruments approximates
market value. This approach, using level 1 inpat$ @atilizing indicative market rates for a new defsuance, approximated the fair value of
the remaining long-term debt at $153 million .

As of December 31, 2013 , the Company’s 6.50% semites due 2016 were trading at approximately 1d2¥ar value, the 7.00% senior
notes due 2036 were trading at approximately 108p&aovalue, the 9.00% senior notes due 2019 wading at approximately 127% of par
value and the 4.20% senior notes due 2022 wermtrad approximately 102% of par value. Using lel@hputs and utilizing indicative
market rates for a new debt issuance, approxintatethir value of the remaining long-term debt 26& million .
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25. INCOME TAXES

Twelve Months Ended December 31,

2014 2013 2012
Earnings before taxes:
United States $ 10€ $ 19¢ $ 31
Foreign 12¢€ 77 (72)
Total $ 23z $ 27 $ (40
Income tax expense (benefit):
Current
United States $ 2 $ 2 $ 1
State and local — 2 2
Foreign 22 30 20
Total current 20 26 19
Deferred
United States (6) 56 (22
State and local 8 2 2
Foreign ()] (16) 27
Total deferred (15) 42 (47)
Total income tax expense (benefit) $ 5 $ 68 $ (28)

The reconciliation between the United States fddstadutory rate and the Company'’s effective incdaerate from continuing operations is:

Twelve Months Ended December 31,

2014 2013 2012
United States federal statutory rate 35% 35% (39)%
State and local income taxes, net of federal tarefie 1 2 (5)
Foreign tax rate differential (15) (12) (60)
US tax expense/benefit on foreign earnings/loss (5) 2 (62
Valuation allowance @ 17 127
Loss on liquidation — (20 —
Uncertain tax positions and settlements (18) @ 2
Other, net 5 (5) (33
Effective tax rate 2% 25% (70%

As of December 31, 2014 , the Company has not decba deferred tax liability of approximately $5tillion for foreign withholding and
United States federal income taxes on approxim&el# billionof accumulated undistributed earnings of its fanesgbsidiaries and affiliatt
as they are considered by management to be pertharenvested.
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25. INCOME TAXES (continued)

The cumulative temporary differences giving ris¢h® deferred tax assets and liabilities at Decer@bge2014 and 2013 are as follows (in
millions):

2014 2013
Deferred Deferred Deferred Deferred
Tax Tax Tax Tax

Assets Liabilities Assets Liabilities
Other employee benefits $ 158 % — 3 15 $ —
Pension plans 15¢ — 11F —
Operating loss carryforwards 1,04¢ — 1,115 —
Depreciation — 327 — 33¢
Amortization — 36¢€ — 37C
State and local taxes 4 — 6 —
Other 11z — 13t —
Subtotal 1,47 69:< 1,52¢ 70¢€
Valuation allowances (227) — (270 —
Total deferred taxes $ 1,25 $ 69 $ 1,25¢ $ 70¢€

The Company had current deferred tax assets of 8li6n and $138 million which are included in ethcurrent assets in the Consolidated
Balance Sheets as of December 31, 2014 and 2@%Bectively.

The following table summarizes the amount and exjoin dates of our deferred tax assets relategeoating loss and credit carryforwards at
December 31, 2014 (in millions):

Expiration
Dates Amounts
US federal loss carryforwards 2026 2032 $ 692
US state loss carryforwards (a) 2014 -2032 82
Foreign loss and tax credit carryforwards Indefinite 104
Foreign loss and tax credit carryforwards (a) 2014 -2033 12¢
US alternative minimum tax credit Indefinite 25
Other US federal and state tax credits 2028 —2033 14
Total operating loss and tax credit carryforwards $ 1,04¢
€) As of December 31, 2014 , $14 million US staid $11 million foreign deferred tax assets relateloss carryforwards are set to

expire over the next three years .

At December 31, 2014 , the Company had federdk stad foreign net operating loss carryforward$2® billion , $2.4 billion and $0.9
billion , respectively. In order to fully utilizeun operating loss and tax credit carryforwards,Gloenpany will need to generate federal, state,
and foreign earnings before taxes of approxim&k2ly billion , $2.6 billion , and $900 million ,gpectively. Certain of these loss
carryforwards are subject to limitation as a restithe changes of control that resulted from thenfany’s emergence from bankruptcy in
2006 and the acquisition of certain foreign ergtiiie 2007. However, the Company believes that thestations on its loss carryforwards w
not result in a forfeiture of any of the carryfongsa.

Deferred income taxes are provided for tempordifeidinces between amounts of assets and liabifieBnancial reporting purposes and
basis of such assets and liabilities as measurgerwnacted tax laws and regulations, as well asdNfax credit and other carryforwards. A
valuation allowance will be recorded to reduce defttax assets if, based on all available evideh¢éeconsidered more likely than not that
some portion or all of the recorded deferred taetsswill not be realized in future periods. To éxéent the reversal of deferred tax liabilities
is relied upon in our assessment of the realizgloli deferred tax assets, they will reverse ingame period and jurisdiction as the temporary
differences giving rise to the deferred
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25. INCOME TAXES (continued)

tax assets. As of December 31, 2014 , the Compadydderal, state, and foreign net deferred tastasmfore valuation allowances of $481
million , $61 million , and $242 million , respeatiy.

The valuation allowance of $227 million as of Detem31, 2014 is related to tax assets of $13 millind $214 million for certain state and
foreign jurisdictions, respectively. Realizationdgfferred tax assets depends on achieving a cemtaimum level of future taxable income.
Management currently believes that it is at leagsonably possible that the minimum level of tagabtome will be met within the next 12
months to reduce the valuation allowance of ceff@ieign jurisdictions by a range of zero to $14lion . The valuation allowance of $270
million as of December 31, 2013 related to tax @sse$12 million and $258 million for certain stand foreign jurisdictions, respectively.

The Company, or one of its subsidiaries, files medax returns in the United States and otherdargirisdictions. The Company is no lon
subject to U.S. federal tax examinations for ydefere 2011 or state and foreign examinations éary before 2008. Due to the potential for
resolution of federal, state and foreign examinmegj@nd the expiration of various statutes of ktindin, it is reasonably possible that the gross
unrecognized tax benefits balance may change wiitleimext 12 months by a range of zero to $6 millio

A reconciliation of the beginning and ending amoafntinrecognized tax benefits is as follows (inlimils):

Twelve Months Ended December 31,

2014 2013 2012

Balance at beginning of period $ 15 $ 161 $ 17C
Tax positions related to the current year

Gross additions 2 2 12
Tax positions related to prior years

Gross additions 10 4 7

Gross reductions (57 Q) (14)
Settlements @ 3 (13
Lapses on statutes of limitations 3 (8) (D]
Balance at end of period $ 106 $ 158 $ 161

The Company classifies all interest and penalteg@ome tax expense. As of December 31, 20143 2ad 2012 , the Company recognized
$8 million , $6 million and $10 million respectiyelin liabilities for tax related interest and pHigs on its Consolidated Balance Sheets and
$2 million , $(3) million and $(3) million , respieely, of interest and penalty expense on its @dated Statements of Earnings (Loss). If
these unrecognized tax benefits were to be recedris of December 31, 2014 , the Company'’s incamexpense would decrease by about
$78 million .
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26. QUARTERLY FINANCIAL INFORMATION (unaudited)

Select quarterly financial information is presenitethe tables below for the quarterly periods @12 and 2013, respectively (in millions,

except per share amounts):

2014

Net sales

Cost of sales

Gross margin

Earnings before interest and taxes

Interest expense, net

Loss on extinguishment of debt

Income tax expense (benefit)

Net earnings attributable to Owens Corning

BASIC EARNINGS PER COMMON SHARE
ATTRIBUTABLE TO OWENS CORNING COMMON
STOCKHOLDERS

DILUTED EARNINGS PER COMMON SHARE
ATTRIBUTABLE TO OWENS CORNING
STOCKHOLDERS

DIVIDEND PER COMMON SHARE ATTRIBUTABLE TO

OWENS CORNING STOCKHOLDERS

2013

Net sales

Cost of sales

Gross margin

Earnings before interest and taxes
Interest expense, net

Income tax expense (benefit)

Net earnings attributable to Owens Corning

BASIC EARNINGS PER COMMON SHARE
ATTRIBUTABLE TO OWENS CORNING COMMON
STOCKHOLDERS

DILUTED EARNINGS PER COMMON SHARE
ATTRIBUTABLE TO OWENS CORNING
STOCKHOLDERS

Quarter
First Second Third Fourth
1,27¢ 1,358 $ 1,38 1,261
1,04« 1,103 1,131 1,01¢
234 24¢ 251 242
10¢€ 73 107 104
27 31 28 28
— — — 46
(39 21 27 4)
12C 21 % 52 33
1.0z 0.1¢ $ 0.44 0.2¢
1.01 0.1¢ $ 0.44 0.2¢
0.1€ 0.1¢ $ 0.1€ 0.1¢€
Quarter
First Second Third Fourth
1,35( 1,347 $ 1,32( 1,27¢
1,135 1,08( 1,067 1,04¢
21z 267 252 232
57 11¢€ 10€ 104
29 29 29 25
6 39 26 3)
22 43 3 51 82
0.1¢ 0.41 $ 0.4s 0.7C
0.1¢ 0.41 $ 0.4< 0.6¢
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS

The following Condensed Consolidating Financiat&teents present the financial information requisth respect to those entities which
guarantee certain of the Company’s debt. The Ca®te@onsolidating Financial Statements are pred@mehe equity method. Under this
method, the investments in subsidiaries are recoatieost and adjusted for the Company’s sharkeo$tibsidiaries’ cumulative results of
operations, capital contributions, distributionsl ather equity changes. The principal eliminatiatries eliminate investment in subsidiaries
and intercompany balances and transactions.

The Company discovered that interest payments canPkans were inappropriately classified as ¢gafbws rather than cash outflows in
Parent’s 2013 Condensed Consolidating Statemedasi Flows. The misclassification impacted previoteported Parent and Guarantor
Subsidiaries’ net cash flow from operations andaash flow from financing activities by $242 mittio The effect of correcting these
classification errors was not material to the 26@8solidating financial information, and the rethtamounts presented for 2013 have been
revised.

Guarantor and Nonguarantor Financial Statements

The Senior Notes and the Senior Revolving Crediflifaare guaranteed, fully, unconditionally armintly and severally, by each of Owens
Corning’s current and future 100% owned materiahdstic subsidiaries that is a borrower or a guaramider Owens Corning’s Credit
Agreement, which permits changes to the named gt@sain certain situations (collectively, the “Gaator Subsidiaries”). The remaining
subsidiaries have not guaranteed the Senior Notkshe Senior Revolving Credit Facility (collectiyethe “Nonguarantor Subsidiaries”).
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

NET SALES
COST OF SALES

Gross margin
OPERATING EXPENSES

Marketing and administrative
expenses

Science and technology expenses

Charges related to cost reduction
actions

Other expenses (income), net
Total operating expenses

EARNINGS BEFORE INTEREST AND
TAXES

Interest expense, net

Loss on extinguishment of debt
EARNINGS (LOSS) BEFORE TAXES
Less: Income tax expense (benefit)

EARNINGS (LOSS) BEFORE EQUITY
IN NET EARNINGS OF
SUBSIDIARIES AND
AFFILIATES

Equity in net earnings of subsidiaries
Equity in net earnings of affiliates
NET EARNINGS (LOSS)

Less: Net earnings attributable to
noncontrolling interests

NET EARNINGS (LOSS)
ATTRIBUTABLE TO OWENS
CORNING

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF EARNINGS (LOSS)
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2014

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

— 3,646 $ 2,008 $ (37%) $ 5,27¢
(12 3,022 1,66t (375) 4,30(
12 624 34C — 97€
112 247 12¢ — 487
— 58 18 — 76
1 5 31 — 37
(39) 17 5 — (16)
75 327 182 — 584
(63) 297 15¢ — 392
10€ 3 5 — 114
46 — — — 46
(215) 294 152 — 232

(81) 85 1 —
(139 20¢ 152 — 227
36C 151 — (511 —
— — 1 — 1
22€ 36C 15z (511 22¢
— — 2 — 2
22¢€ 36C $ 151 $ (511) $ 22€
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

NET SALES
COST OF SALES

Gross margin
OPERATING EXPENSES

Marketing and administrative
expenses

Science and technology expenses

Charges related to cost reduction
actions

Other expenses (income), net
Total operating expenses

EARNINGS BEFORE INTEREST AND
TAXES

Interest expense, net
EARNINGS (LOSS) BEFORE TAXES
Less: Income tax expense (benefit)

EARNINGS (LOSS) BEFORE EQUITY
IN NET EARNINGS OF
SUBSIDIARIES AND
AFFILIATES

Equity in net earnings of subsidiaries
Equity in net earnings of affiliates
NET EARNINGS (LOSS)

Less: Net earnings attributable to
noncontrolling interests
NET EARNINGS (LOSS)

ATTRIBUTABLE TO OWENS
CORNING

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF EARNINGS (LOSS)
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
— 3,73C $ 1,98 $ (423 $ 5,29t
(20 3,08¢ 1,67 (423 4,32¢
10 64E 311 — 96€
123 267 14C — 53C
— 58 19 — 77
— — 8 — 8
(27) (39) 32 — (34)
96 28¢€ 19¢ — 581
(86) 35¢ 112 — 38t
104 2 6 — 112
(190 357 10€ — 273
(72) 121 19 — 68
(118 23¢€ 87 — 20E
322 86 — (40¢) —
204 322 87 (40¢) 20&
— — 1 — 1
204 32z $ 86 $ (408) $ 204
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

CONDENSED CONSOLIDATING STATEMENT OF EARNINGS

OWENS CORNING AND SUBSIDIARIES

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2012

NET SALES
COST OF SALES

Gross margin
OPERATING EXPENSES

Marketing and administrative
expenses

Science and technology expenses

Charges related to cost reduction
actions

Other expenses (income)
Total operating expenses

EARNINGS BEFORE INTEREST AND
TAXES

Interest expense, net

Loss on extinguishment of debt
EARNINGS (LOSS) BEFORE TAXES
Less: Income tax expense (benefit)

EARNINGS (LOSS) BEFORE EQUITY
IN NET EARNINGS (LOSS) OF
SUBSIDIARIES AND
AFFILIATES

Equity in net earnings of subsidiaries
Equity in net earnings (loss) of affiliates
NET EARNINGS (LOSS)

Less: Net earnings attributable to
noncontrolling interests

NET EARNINGS (LOSS)
ATTRIBUTABLE TO OWENS
CORNING

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
— % 3,61¢ $ 193 $ (37¢) $ 5,172
9) 3,01¢ 1,74 (37€) 4,37¢
9 601 187 — 797
112 25¢ 13¢ — 50¢
— 61 18 — 79
— — 51 — 51
(37 24 23 — 10
75 344 23C — 64¢
(66) 257 (43) — 14¢
10z 2 10 — 114
74 — — — 74
(242 25E (53 — (40)
(92 64 — — (28)
(150 191 (53 — (12
131 (55) — (76) —
— (5) 1 — 4
(29 131 (52) (76) (16)
— — 3 — 3
19 ¢ 131  $ (55 $ (76) $ (19
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

OWENS CORNING AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF COMPREHENSIVE EARNINGS ( LOSS)
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2014

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

NET EARNINGS (LOSS) $ 22¢ % 36C $ 15 $ (511) $ 22¢
Currency translation adjustment (139 — — — (134)
Pension and other postretirement

adjustment (net of tax) (119 — — — (113)
Deferred income (loss) on hedging (net of

tax) (6) — — — (6)
COMPREHENSIVE EARNINGS

(LOSS) (27) 36C 15z (517) (25)
Less: Comprehensive earnings attributable

to noncontrolling interests — — 2 — 2
COMPREHENSIVE EARNINGS

(LOSS) ATTRIBUTABLE TO

OWENS CORNING 27 % 360 $ 151 § (511) $ (27)

OWENS CORNING AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF COMPREHENSIVE EARNINGS ( LOSS)
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013

NET EARNINGS (LOSS) $
Currency translation adjustment

Pension and other postretirement
adjustment (net of tax)

Deferred income (loss) on hedging (net of
tax)

COMPREHENSIVE EARNINGS
(LOSS)

Less: Comprehensive earnings attributable
to noncontrolling interests

COMPREHENSIVE EARNINGS
(LOSS) ATTRIBUTABLE TO
OWENS CORNING

(in millions)
Guarantor Non-Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidated
204 $ 32z % 87 $ (40¢) $ 20&
(29) — — — (28)

94 — — — 94

1 — — — 1

271 322 87 (40¢) 272

— — 1 — 1

271 $ 32z % 86 ¢ (40¢) $ 271
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

OWENS CORNING AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF COMPREHENSIVE EARNINGS
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2012

NET EARNINGS (LOSS) $
Currency translation adjustment

Pension and other postretirement
adjustment (net of tax)

Deferred income (loss) on hedging (net of
tax)

COMPREHENSIVE EARNINGS
(LOSS)

Less: Comprehensive earnings attributable
to noncontrolling interests

COMPREHENSIVE EARNINGS
(LOSS) ATTRIBUTABLE TO
OWENS CORNING

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
19 $ 131 % 52 $ (76) $ (16)
5 — — — 5
(56) — — — (56)
2 — — — 2
(68) 131 (52 (76) (65)
— — 3 — 3
(68 $ 131 % (55 $ (76) $ (68)
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27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Receivables, net
Due from affiliates
Inventories
Assets held for sale — current
Other current assets
Total current assets
Investment in subsidiaries
Due from affiliates
Property, plant and equipment, net
Goodwill
Intangible assets
Deferred income taxes
Other non-current assets
TOTAL ASSETS
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Accounts payable and accrued
liabilities
Due to affiliates
Short-term debt
Long-term debt — current portion
Total current liabilities
Long-term debt, net of current portion
Due to affiliates
Pension plan liability
Other employee benefits liability
Deferred income taxes
Other liabilities

OWENS CORNING
STOCKHOLDERS’ EQUITY

Preferred stock
Common stock
Additional paid in capital
Accumulated earnings

Accumulated other comprehensive
deficit
Cost of commaon stock in treasi

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEET
AS OF DECEMBER 31, 2014

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

— 9 1 66 — 3 67
— — 674 — 674
— 2,85¢ — (2,85¢) —
— 527 29C — 817
— — 16 — 16

7 132 94 — 233

7 3,51¢ 1,14( (2,85¢) 1,807
7,50¢ 2,59( 55€ (10,652 —
— — 881 (881) —
35¢ 1,39 1,14: — 2,89¢
— 1,12 41 — 1,16¢
— 98¢ 23¢ (210 1,017
35 38C 29 — 444
30 62 12¢ — 22C
7,93t $ 10,06: 4,15¢ (14,60) $ 7,55¢
47  $ 667 23t — 8 94¢
1,91¢ — 94¢ (2,85¢) —
— 25 6 — 31
— 1 2 — 3
1,96( 69:< 1,18¢ (2,85%) 98z
1,851 15 12t — 1,991
— 881 — (881) —
31C — 137 — 447
— 237 15 — 252
— — 22 — 22
122 17¢ 43 (210) 13C

1 — — — 1
3,95¢ 6,48: 1,92i (8,410 3,95¢
80t 1,57¢ 665 (2,247 80t
(550 — — — (550)
(518 — = — (518)



Total Owens Corning

stockholders’ equity 3,692 8,06: 2,59( (10,657 3,692
Noncontrolling interests — — 38 — 38
Total equity 3,692 8,06: 2,62¢ (10,657 3,73(

TOTAL LIABILITIES AND EQUITY $ 7,93 % 10,06: $ 4,15¢ $ (14,60) $ 7,55¢
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ASSETS
CURRENT ASSETS

Cash and cash equivalents

Receivables, net
Due from affiliates
Inventories

Assets held for sale — current

Other current assets

Total current assets

Investment in subsidiaries
Due from affiliates

Property, plant and equipment, net

Goodwill

Intangible assets
Deferred income taxes
Other non-current assets
TOTAL ASSETS

LIABILITIES AND EQUITY

OWENS CORNING AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEET

AS OF DECEMBER 31, 2013

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

CURRENT LIABILITIES

Accounts payable and accrued

liabilities
Due to affiliates
Short-term debt

Long-term debt — current portion
Total current liabilities
Long-term debt, net of current portion

Due to affiliates
Pension plan liability

Other employee benefits liability

Deferred income taxes
Other liabilities

OWENS CORNING
STOCKHOLDERS’ EQUITY

Preferred stock
Common stock
Additional paid in capital
Accumulated earnings

Accumulated other comprehensive

deficit

Cost of commaon stock in treasi

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
— 9 3 54 — 3 57
— — 68< — 683
— 2,66¢ — (2,669 —
— 487 32¢ — 81C
— — 28 — 29
45 14C 84 — 26¢
45 3,29¢ 1,17: (2,669 1,84¢
7,22¢ 2,55¢ 55€ (10,345 —
— 67 95¢ (1,026) —
362 1,31 1,25 — 2,932
— 1,12 39 — 1,16¢€
— 1,01¢ 271 (24€) 1,04(
14 41¢€ 6 — 43¢
31 64 13C — 22F
7,681 $ 9,854 4,39 (14,28) $ 7,64
15 $ 60¢ 36& — 8 98¢
1,68¢ — 97¢€ (2,664) —
— — 1 — 1
— 2 1 — 3
1,70: 61C 1,34: (2,669 992
1,814 26 184 — 2,02¢
— 95¢ 67 (1,026) —
21% — 12¢ — 33€
— 22¢ 16 — 242
— — 23 — 23
15¢ 24¢€ 42 (246) 20C
1 — — — 1
3,93¢ 6,572 2,04¢ (8,617 3,93¢
658 1,21¢ 51¢ (1,729 65¢
(297) — — — (297)
(504 — = — (504



Total Owens Corning

stockholders’ equity 3,79 7,781 2,55¢ (10,34% 3,79:
Noncontrolling interests — — 37 — 37
Total equity 3,79 7,781 2,59t (10,34% 3,83(

TOTAL LIABILITIES AND EQUITY $ 7,681 $ 9,85¢ % 4,39 $ (14,287) $ 7,64
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OWENS CORNING AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2014

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

NET CASH FLOW PROVIDED BY

OPERATING ACTIVITIES $

NET CASH FLOW USED FOR

INVESTING ACTIVITIES
Additions to plant and equipment
Derivative settlements

Proceeds from the sale of assets or
affiliates

Investment in subsidiaries and
affiliates, net

Purchases of alloy
Proceeds from the sale of alloy

Net cash flow used for investing
activities

NET CASH FLOW USED FOR

FINANCING ACTIVITIES

Proceeds from senior revolving crec
and receivables securitization
facilities

Payments on senior revolving credit
and receivables securitization
facilities

Proceeds from long-term debt

Payments on long-term debt

Dividends paid

Net increase (decrease) in short-term
debt

Purchases of treasury stock
Other
Other intercompany loans

Net cash flow used for financing
activities

Effect of exchange rate changes on casl
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning

period

CASH AND CASH EQUIVALENTS AT

END OF PERIOD

(in millions)
Guarantor Non-Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidated
(1100 $ 47C  $ 81 — 441
(13 (219) (131) — (363)
— — 5 — 5
44 — 21 — 65
— ) (M — (12
— — (28) — (28)

4 — 43 — 47
35 (224) 97) — (28€)
1,22¢ — 50 — 1,27¢
(1,239 — (106) — (1,34
39C — — — 39C
(400 — 2 — (402)
(56) — — — (56)
— 25 5 — 30
(49) — — — (44)

8 — — — 8

18¢ (279) 84 — —
75 (24¢) 31 — (142)
— — (3 — ©)
— 2 12 — 10
— 3 54 — 57
— 3 1 % 66 — 67
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OWENS CORNING AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

NET CASH FLOW PROVIDED BY

OPERATING ACTIVITIES $

NET CASH FLOW USED FOR

INVESTING ACTIVITIES
Additions to plant and equipment

Investment in subsidiaries and
affiliates, net

Proceeds from Hurricane Sandy
insurance claims

Deposit related to sale of Hangzhou,
China plant

Purchases of alloy
Proceeds from sale of alloy

Net cash flow used for investing
activities

NET CASH FLOW USED FOR

FINANCING ACTIVITIES

Proceeds from senior revolving crec
and receivables securitization
facilities

Payments on senior revolving credit
and receivables securitization
facilities

Payments on long-term debt

Net increase (decrease) in short-term
debt

Purchases of treasury stock
Other
Other intercompany loans

Net cash flow used for financing
activities

Effect of exchange rate changes on casl
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning

period

CASH AND CASH EQUIVALENTS AT

END OF PERIOD

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(11¢) $ 29¢ $ 22t — 407
(20 (143) (182) — (33%)
— (52) 11 — (62
— 58 — — 58
— — 34 — 34
— — (18) — (18)
16 — — — 16
6 (13¢) @77 — (307)
94C — 12z — 1,06:
(1,002 — (107 — (1,109
— — (2 — 2
— — (4) — (@)
(63) — — — (63)
13 — — — 13
222 (162) (60) — —
11C (162) (44 — (96)
— — (2) — (2
— — 2 — 2
— 3 52 — 55
— 3 3 % 54 — 57
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OWENS CORNING AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

27. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS (continued)

OWENS CORNING AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2012

(in millions)
Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

NET CASH FLOW PROVIDED BY
OPERATING ACTIVITIES $ (10¢) $ 23¢ ¢ 19¢ $ — $ 33C

NET CASH FLOW USED FOR
INVESTING ACTIVITIES

Additions to plant and equipment (14 (174 (11¢) — (304)
Proceeds from the sale of assets or

affiliates — 5 5 — 10
Proceeds from Hurricane Sandy

insurance claims — 20 — — 20
Purchases of alloy (22) — @) — (28)
Proceeds from sale of alloy 42 — 7 — 49
Net cash flow used for investing

activities 7 (149 (117 — (25%)

NET CASH FLOW USED FOR
FINANCING ACTIVITIES

Proceeds from senior revolving credit
and receivables securitization
facilities 1,564 — 31¢ — 1,877

Payments on senior revolving credit
and receivables securitization

facilities (1,627) — (330) — (1,957)
Proceeds from long-term debt 59¢ — — — 59¢
Payments on long-term debt (430) — (12) — (441)
Purchase of noncontrolling interest — (22 — — (22
Net increase (decrease) in short-ter

debt (8) — (15) — (23
Purchases of treasury stock (113 — — — (119
Other 4 — — _ 4
Other intercompany loans 112 (65) 47 — —
Net cash flow used for financing

activities 101 (87) (90) — (76)

Effect of exchange rate changes on cash — — 2 — 2
Net increase in cash and cash equivaler — 3 — — 3
Cash and cash equivalents at beginning of

period — — 52 — 52

CASH AND CASH EQUIVALENTS AT
END OF PERIOD $ — $ 3 % 52 % — $ 55
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OWENS CORNING AND SUBSIDIARIES
INDEX TO CONDENSED FINANCIAL STATEMENT SCHEDULE

Number  Description
Il Valuation and Qualifying Accounts and Reservesr-ttie years ended December 31, 2014, 2013 and 2012 112

)
E
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OWENS CORNING AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS AND RESERVES FOR THE YEARS ENDED December 31, 201+
2013 AND 2012

(in millions)
Balance at  Charged to Charged to Acquisitions Balance
Beginning Costs and Other and at End
of Period Expenses Accounts Deductions Divestitures of Period
FOR THE YEAR ENDED
DECEMBER 31, 2014
Allowance for doubtful account$ 14 % 2 3 — 3 6@ % — % 1C
Tax valuation allowance $ 27C % (15 $ @an $ (12) $ 227
FOR THE YEAR ENDED
DECEMBER 31, 2013
Allowance for doubtful accoun $ 17 $ 3 3 — 3 6 (@ $ — 3 14
Tax valuation allowance $ 22¢ 3 446 $ — ¢ 4 $ — 3 27C
FOR THE YEAR ENDED
DECEMBER 31, 2012
Allowance for doubtful account$ 15 % 3 % — 3 D@ % — 3 17
Tax valuation allowance $ 187 $ 51 $ — (10 $ — 3 22¢

(a) Uncollectible accounts written off, net of recoes
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EXHIBIT INDEX

Pursuant to the rules and regulations of the SEECCbmpany has filed or incorporated by referemctam agreements as exhibits to this
Annual Report on Form 10-K. These agreements matagorepresentations and warranties by the paifitesse representations and
warranties have been made solely for the benethi@bther party or parties to such agreementgipnthy have been qualified by disclosu
made to such other party or parties, (ii) were matg as of the date of such agreements or sudr déite(s) as may be specified in such
agreements and are subject to more recent devetdapyehich may not be fully reflected in the Comyiampublic disclosure, (iii) may reflect
the allocation of risk among the parties to suaeagents and (iv) may apply materiality standartferént from what may be viewed as
material to investors. Accordingly, these repreatons and warranties may not describe the Compaagtual state of affairs at the date
hereof and should not be relied upon.

Exhibit
Number

Description

3.1

3.2

3.3

3.4

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.1 of Owemsrihg's Current Report
on Form 8-K (File No. 1-33100), filed November D0B).

Amended and Restated Certificate of Incorporatinoofporated by reference to Exhibit 3.1 of Owelsrihg's Quarterly
Report on Form 10-Q (File No. 1-33100), for thergeraended March 31, 2014).

Amended and Restated Bylaws (incorporated by reteréo Exhibit 3.2 of Owens Corning’s Current Remor Form 8-K (File
No. 1-33100), filed November 2, 2006).

Amended and Restated Bylaws (incorporated by neferéo Exhibit 3.2 of Owens Corning’s Quarterly Bemn Form 10-Q
(File 1-33100), for the quarter ended March 31,4901

Indenture, dated as of October 31, 2006, by anchgrwens Corning, each of the guarantors namedithand LaSalle Bank,
National Association, as trustee (incorporatededgnence to Exhibit 4.1 to Owens Corning’s Curtieaport on Form 8-K (File
No. 1-33100), filed November 2, 2006).

First Supplemental Indenture, dated as of AprilZ&)7, by and among Owens Corning, each of theagtianrs named therein
and LaSalle Bank National Association, as trusiee(porated by reference to Exhibit 4.1 to Owelnsn@hg's Current Report
on Form 8-K (File No. 1-33100), filed April 13, 200

Second Supplemental Indenture, dated as of Decet@h@007, by and among Owens Corning, each oftlaeantors named
therein and LaSalle Bank National Association rastée (incorporated by reference to Exhibit 4.®teens Corning’s Annual
Report on Form 10-K (File No. 1-33100) for the yeaded December 31, 2007).

Third Supplemental Indenture, dated as of April2808, by and among Owens Corning, each of theagtmais named therein
and LaSalle Bank National Association, as trusiteen(porated by reference to Exhibit 4.1 to Owensnihg's Quarterly Repol
on Form 10-Q (File No. 1-33100) for the quartereshdune 30, 2008).

Series A Warrant Agreement, dated as of Octobe2@06, between Owens Corning and American Stocksfea & Trust
Company, as Warrant Agent (incorporated by refezgaExhibit 10.3 to Owens Corning’s Post-Effecti@endment No. 1 to
Form S-1 Registration Statement (File No. 333-13%3fled December 8, 2006).

Series B Warrant Agreement, dated as of Octobe2@16, between Owens Corning and American Stocksfea & Trust
Company, as Warrant Agent (incorporated by referg¢adExhibit 10.4 to Owens Corning’s Post-Effectf@endment No. 1 to
Form S-1 Registration Statement (File No. 333-13§3filed December 8, 2006).

Registration Rights Agreement, dated as of JuB0D6, and the First Amendment thereto, dated &ctdber 27, 2006
(incorporated by reference to Exhibit 4.2 of Ow&usning’'s Post-Effective Amendment No. 1 to Forrk Registration
Statement (File No. 333-136363), filed Decembe2(f)6).
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4.8

4.9

4.10

411

412

4.13

414

4.15

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8
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Indenture, dated as of June 2, 2009, between O@ermgng, certain of Owens Corning’s subsidiaried Wells Fargo Bank,
National Association, as trustee (incorporateddignrence to Exhibit 4.1 to Owens Corning’s RegigiraStatement on Form S-
3 (File No. 333-159689), filed June 3, 2009).

First Supplemental Indenture, dated June 8, 2089yden Owens Corning, the guarantors named thangitWells Fargo Bank,
National Association, as trustee (incorporatededgnence to Exhibit 4.1 to Owens Corning’s Curtieaport on Form 8-K (File
No. 1-33100), filed June 8, 2009).

Form of 9.000% Senior Notes due 2019 (incorporatereference to Exhibit 4.2 to Owens Corning’s @atrReport on Form 8-
K (File No. 1-33100), filed June 8, 2009).

Form of 4.200% Senior Notes due 2022 (incorporatereference to Exhibit 4.1 to Owens Corning’s @uatrReport on Form 8-
K (File No. 1-33100), filed October 22, 2013).

Form of 4.200% Senior Notes due 2024 (incorporatereference to Exhibit 4.1 to Owens Corning’s @uatrReport on Form 8-
K (File No. 1-33100), filed November 12, 2014).

Second Supplemental Indenture, dated as of Mag(@8), by and among Owens Corning, certain subggiaand Wells Fargo
Bank, National Association, as Trustee (incorpatdig reference to Exhibit 4.2 to Owens Corning’sré€nt Report on Form 8-
K (File No. 1-33100), filed May 28, 2010).

Third Supplemental Indenture, dated as of OctoBePQ12, by and among Owens Corning, certain sidrgd, and Wells
Fargo Bank, National Association, as successortgdeugncorporated by reference to Exhibit 4.1 toe@s/Corning’s Current
Form 8-K (File No. 1-33100), filed October 22, 2912

Fourth Supplemental Indenture, dated as of Noverhbe?014, by and among Owens Corning, the guarsineamed therein
and Wells Fargo Bank, National Association, as feeigincorporated by reference to Exhibit 4.1 toe@s/Corning’s Current
Report on Form 8-K (File No. 1-33100) filed Novemtiz 2014.

Credit Agreement, dated as of May 26, 2010, byamdng Owens Corning, certain of its subsidiaries lénders signatory
thereto and Wells Fargo Bank, National AssociatamAdministrative Agent (incorporated by referete&xhibit 10.1 to
Owens Corning’s Current Report on Form 8-K (File Me83100), filed May 28, 2010).

First amendment to Credit Agreement, dated as atMa4, 2011 (incorporated by reference to ExHiBiR to Owens
Corning’s Current Report on Form 10-K (File 1-33)},Gied February 15, 2012).

Second amendment to Credit Agreement, dated ady?Jd, 2011 (incorporated by reference to Exhiliitl to Owens
Corning’s Current Report on Form 8-K (File No. 1188), filed July 29, 2011).

Third amendment to Credit Agreement, dated as afeNter 20, 2013 (incorporated by reference to Bxhilh1 to Owens
Corning’s Current Report on Form 8-K (File No. 1188), filed November 21, 2013).

Purchase and Sale Agreement dated as of Marct021,#tween Owens Corning Sales, LLC and Owensi@pReceivables
LLC (incorporated by reference to Exhibit 10.2 taéhs Corning’s Current Report on Form 8-K (File Ne83100), filed
April 5, 2011).

Amended and Restated Receivables Purchase Agredatedtas of December 16, 2011 (incorporated leyeate to Exhibit
10.1 to Owens Corning’s Current Report on Form @He No. 1-33100), filed December 19, 2011).

Second Amendment to Amend and Restated Purchasegnt dated as of July 26, 2013 (incorporatect®rence to Exhibit
10.1 to Owens Corning Current Report on Form 8-#e(Ro. 1-33100), filed July 29, 2013).

Performance Guaranty dated as of March 31, 20Tbiporated by reference to Exhibit 10.3 to Owenm®g'’s Current Repol
on Form 8-K (File No. 1-33100), filed April 5, 2011
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10.9

10.10

10.11

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26
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Key Management Severance Agreement with Charl&aBga (incorporated by reference to Exhibit 10.18teens Corning’s
annual report on Form 10-K (File No. 1-33100) toe yyear ended December 31, 2008).*

Form of Key Management Severance Agreement for ke Officers* (filed herewith).

Amended and restated Key Management Severance iAgreavith Michael H. Thaman (incorporated by refieeeto Exhibit 1(
to Owens Corning Sales, LLC’s Annual Report on Fag¥K (File No. 1-3660) for the year ended Decen8ir2005).*

Form of Directors’ Indemnification Agreement (inporated by reference to Exhibit 10.2 of Owens Gugisi Current Report on
Form 8-K (File No. 1-33100), filed November 2, 2006

Owens Corning Long-Term Incentive Plan (incorpaiddig reference to Exhibit 10 to Owens Corning Sale€’s Quarterly
Report on Form 10-Q (File No. 1-3660) for the gemgnded June 30, 2003).*

Owens Corning Executive Supplemental Benefit P2A09 Restatement (incorporated by reference tolitxtd.28 to Owens
Corning’s annual report on Form 10-K (File No. 1t88) for the year ended December 31, 2008).*

Corporate Incentive Plan Terms Applicable to Carixecutive Officers (incorporated by referenc&xdibit 10 to Owens
Corning Sales, LLC’s Quarterly Report on Form 1QF@e No. 1-3660) for the quarter ended March 399).*

Amended and Restated Corporate Incentive Plan TAppBcable to Certain Executive Officers (incorptad by reference to
Annex B to Owens Corning’s Proxy Statement (File N33100), filed March 16, 2011).*

Owens Corning Supplemental Executive Retirement,Rla amended and restated, effective as of Jatuaf09 (incorporated
by reference to Exhibit 10.30 to Owens Corning’sual report on Form 10-K (File No. 1-33100) for trear ended
December 31, 2008).*

Corporate Incentive Plan Terms Applicable to Keydioyees Other Than Certain Executive Officers (ipooated by reference
to Exhibit 10 to Owens Corning Sales, LLC’s Qudyt&eport on Form 10-Q (File No. 1-3660) for theager ended June 30,
1999).*

Owens Corning Deferred Compensation Plan, effeetsvef January 1, 2007 (incorporated by referemdexhibit 10.5 to
Owens Corning’s Quarterly Report on Form 10-Q (RNte 1-33100) for the quarter ended March 31, 2007)

First Amendment to the Owens Corning Deferred Camepton Plan, effective as of January 1, 2009 (jmm@ted by reference
to Exhibit 10.33 to Owens Corning’s annual repaortr@rm 10-K (File No. 1-33100) for the year endezt&mber 31, 2008).*

Owens Corning Amended and Restated Deferred Corapens?lan, effective as of January 1, 2014 (fiiedewith).

Owens Corning 2010 Stock Plan (incorporated byregige to Exhibit 10.1 to Owens Corning’s Currenp&éon Form 8-K
(File No. 1-33100), filed April 23, 2010).*

Owens Corning 2013 Stock Plan (incorporated byregige to Annex C to Owens Corning’'s Proxy Staten(feile No 1-33100),
filed March 14, 2013).*

Owens Corning Employee Stock Purchase Plan, efeeas of April 18, 2013, (incorporated by referet@wé&nnex B to Owens
Corning’ Proxy Statement (File No. 1-33100), filgkérch 14, 2013).*

Form of Owens Corning 2013 Stock Plan Deferred IStdmit Award Agreement for Directors (filed hereit
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10.27

10.28

10.29

10.30

211

23.1

311

31.2

32.1

32.2
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Form of Owens Corning 2013 Long Term itisee Program Award Agreement for Option Awardgfilherewith).

Form of Owens Corning 2013 Long Term itive Program Award Agreement for Performance Shari (filed herewith).
Form of Owens Corning 2013 Long Term itive Program Award Agreement for Restricted Stdokt (filed herewith).
Form of Owens Corning 2013 Long Term ihtise Program Award Agreement for Restricted St(fitkd herewith).
Subsidiaries of Owens Corning (filed hetie)y

Consent of PricewaterhouseCoopers LLEdfilerewith).

Certification of Chief Executive Officeuqsuant to Exchange Act Rules 13a-14(a) and 15d}Xfiled herewith).
Certification of Chief Financial Officeupsuant to Exchange Act Rules 13a-14(a) and 15d}X#filed herewith).
Certification of Chief Executive Officeuqsuant to 18 U.S.C. Section 1350 (filed herewith).

Certification of Chief Financial Officeupsuant to 18 U.S.C. Section 1350 (filed herewith).

101.INS XBRL Taxonomy Extension Schema

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linldea

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation Ladeh

* Denotes management contract or compensatoryglarrangement required to be filed as an expilisuant to Form 10-K.

Owens Corning agrees to furnish to the U.S. Saesrénd Exchange Commission, upon request, copasinstruments defining the rights
of holders of long-term debt of Owens Corning whitseetotal amount of securities authorized undehéssue does not exceed 10% of the

total assets of Owens Corning and its subsidianea consolidated basis.



Subsidiaries of Owens Corning (12/31/2014) Which Organized
American Rockwool, Inc. North Carolina

CDC Corporation Wisconsin

Crown Mfg. Inc. Ontario

Dutch OC Cooperatief Invest U.A. The Netherlands
Engineered Pipe Systems, Inc. Delaware

EPS Holding AS Norway

Eric Company Delaware

European Owens Corning Fiberglas SPRL Belgium
Instalaciones Especializadas en Confort TermoamugtAmpliacion, S. de R.L. de C.V
Inversiones Owens Corning Chile Holdings Limitada Chile
Insul-Trade, LLC Indiana

IP Owens Corning I, S. de R.L. de C.V. Mexico

IPM Inc. Delaware

Norske EPS BOT AS Norway

Northern Elastomeric, Inc. New Hampshir

OC Canada Finance Inc. Canada

OC Canada Holdings Company Nova Scotia

OC Canada Holdings General Partnership Delaware

OC Celfortec Company Nova Scotia

OC Fabrics (Changzhou) Co., Ltd. China

OC Latin American Holdings GmbH Austria

OC NL Invest Cooperatief U.A. The Netherlands
OC PRO CV The Netherlands

OCCV1, Inc. Delaware

OCCV2, LLC Delaware

OCV (Thailand) Company Limited Thailand

OCV Chambéry France France

OCV Chambéry International France

OCV Distribution ANZ Pty-Limited Australia

OCV Fabrics UK Ltd. United Kingdom

OCV Finance, LLC Delaware

OCV Intellectual Capital, LLC Delaware

OCV ltalia Srl Italy

OCV Mexico S. de R.L. de C.V. Mexico

OCV Reinforcements (Hangzhou) Co., Ltd. China

OCV Reinforcements Alcala Spain, S.L. Spain

OCV Servicios Mexico, S.A. de C.V. Mexico

OCV Steklovolokno OAO Russia

Owens Corning (China) Investment Company Limited China
Owens Corning (Guangzhou) Fiberglas Co., Ltd. China
Owens Corning (Nanjing) Building Materials Co., Ltd China
Owens-Corning (Shanghai) Fiberglas Co., Ltd. China
Owens Corning (Singapore) Pte Ltd Singapore

Owens Corning (Tianjin) Building Materials Co., Ltd China
Owens Corning (Xi'an) Building Materials Co., Ltd. China
Owens Corning Alloy Canada GP Inc. Canada

Owens Corning Alloy Canada LP Manitoba

Owens Corning Argentina Sociedad de Responsabilidaidada Argentina
Owens Corning (Australia) Pty Limited Australia
Owens Corning Automotive (UK) Ltd. United Kingdom

Owens Corning Composites (Beijing) Co., Ltd. China

Meaxic

State or Other
Jurisdiction
Under the Laws of

Exhibit 21.1






Owens Corning BM (Korea), Ltd Korea

Owens-Corning Britinvest Limited United Kingdom
Owens Corning Canada GP Inc. Canada

Owens Corning Canada Holdings B.V. The Netherlands
Owens Corning Canada LP Manitoba

Owens Corning Cayman (China) Holdings Cayman Islands
Owens-Corning Cayman Limited Cayman Islands
Owens Corning Celfortec Canada GP Inc. Canada

Owens Corning Celfortec LP Manitoba

Owens Corning Composites (China) Co., Ltd. China

Owens Corning Composite Materials, LLC Delaware
Owens Corning Composite Materials Canada GP Inc. Nova Scotia
Owens Corning Composite Materials Canada LP Manitoba
Owens Corning DC Pension Plan Limited United Kingdom
Owens Corning Construction Services, LLC Delaware
Owens Corning Elaminator Insulation Systems, LLC Delaware
Owens Corning Enterprise (India) Pvt. Ltd. India

Owens Corning Fabwel, LLC Delaware

Owens Corning Fiberglas A.S. Limitada Brazil

Owens Corning Fiberglas S.R.L. Uruguay
Owens-Corning Fiberglas Deutschland GmbH Germany
Owens Corning Fiberglas Espana, SL Spain

Owens Corning Fiberglas France France
Owens-Corning Fiberglas (U.K.) Pension Plan Ltd. United Kingdom
Owens Corning Financial Services ULC Nova Scotia
Owens Corning Foam Insulation, LLC Delaware

Owens Corning Franchising, LLC Delaware
Owens-Corning Funding Corporation Delaware

Owens Corning GlassMetal Services (Suzhou) Co., Ltd China
Owens Corning Holdings 1 CV The Netherlands
Owens Corning Holdings 3 CV The Netherlands
Owens Corning Holdings 4 CV The Netherlands
Owens Corning Holdings 5 CV The Netherlands
Owens Corning Holdings Holland B.V. The Netherlands
Owens Corning HOMEXxperts, Inc. Delaware

Owens Corning Hong Kong Limited Hong Kong

Owens Corning HT, Inc. Delaware

Owens-Corning (India) Private Limited India

Owens Corning Industries (India) Private Limited India
Owens Corning Insulating Systems, LLC Delaware
Owens Corning Insulating Systems Canada GP Inc. Canada
Owens Corning Insulating Systems Canada LP Manitoba
Owens Corning Intellectual Capital, LLC Delaware
Owens Corning International Holdings C.V. The Netherlands
Owens Corning Japan LLC Japan

Owens Corning Japanhold B.V. The Netherlands
Owens Corning Kohold B.V. The Netherlands

Owens Corning Korea Korea

Owens Corning Mexico, S. de R.L. de C.V. Mexico
Owens Corning Mineral Wool, LLC Delaware

Owens Corning Non-Woven Technology, LLC Delaware
Owens Corning Receivables LLC Delaware

Owens Corning Remodeling Canada GP Inc. Canada
Owens Corning Remodeling Canada LP Manitoba

Owens Corning Remodeling Systems, LLC Delaware
Owens Corning Roofing and Asphalt, LLC Delaware
Owens Corning Sales, LLC Delaware

Owens Corning Science and Technology, LLC Delaware

Owens Corning Sunrooms Franchising, LLC Delaware






Owens Corning Supplementary Pension Plan Limited United Kingdom

Owens-Corning Sweden AB Sweden

Owens Corning Technical Fabrics, LLC Delaware
Owens Corning US Holdings, LLC Delaware
Owens-Corning Veil Netherlands B.V. The Netherlands
Owens-Corning Veil U.K. Ltd. United Kingdom
Servicios Transaco Limitada Chile

Soltech, Inc. Kentucky

Tecnologia Owens Corning I, S. de R.L. de C.V. Mexico
TF Holding Corp. Delaware

Thermafiber, Inc. Delaware

Transandina de Comercio S.A. Chile



Exhibit 31.1

CERTIFICATION

I, Michael H. Thaman, certify that:

1.

2.

| have reviewed this annual report on FornKl®F Owens Corning

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

€)) Designed such disclosure controls and proesjar caused such disclosure controls and proesdaibe designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegiritial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

Date: February 11, 2015

/s/ _Michael H. Thaman

Michael H. Thaman
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

[, Michael C. McMurray, certify that:

1.

2.

| have reviewed this annual report on FornKl6F Owens Corning

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

€)) Designed such disclosure controls and proesjar caused such disclosure controls and proesdaibe designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanogdorting, or caused such internal control oveairfirial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

Date: February 11, 2015

/s] Michael C. McMurray

Michael C. McMurray
Chief Financial Officer



Exhibit 32.1
SECTION 1350 CERTIFICATION

In connection with the Annual Report on Form 10fiQavens Corning (the “Company”) for the fiscal yesmded December 31, 2014 (the

“Report”), I, Michael H. Thaman, certify, pursuant18 U.S.C. Section 1350, as adopted pursuarg¢td® 906 of the Sarbané&s<ley Act of
2002, that to the best of my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) Information contained in the Report fairly peats, in all material respects, the financial d@do and results of operations of the
Company.

/s/ _Michael H. Thaman
Michael H. Thaman
Chief Executive Officer

February 11, 2015



Exhibit 32.2
SECTION 1350 CERTIFICATION

In connection with the Annual Report on Form 10fiQavens Corning (the “Company”) for the fiscal yesmded December 31, 2014 (the

“Report”), I, Michael C. McMurray, certify, pursuaito 18 U.S.C. Section 1350, as adopted pursugdettion 906 of the Sarban@sdey Act
of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) Information contained in the Report fairly peats, in all material respects, the financial d@do and results of operations of the
Company.

/s/ Michael C. McMurray
Michael C. McMurray
Chief Financial Officer

February 11, 2015



