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OUR PROGRESS

Principle 1: Businesses should
support and respect the
protection of internationally
proclaimed human rights.

Principle 2: Businesses should
ensure that they are not complicit
in human rights abuses.

Principle 3: Businesses should
uphold the freedom of association
and the effective recognition of
the right to collective bargaining.

Principle 4: Businesses should
support the elimination of all
forms of forced and compulsory
labour.

Principle 5: Businesses should
support the effective abolition of
child labour.

Principle 6: Businesses should
support the elimination of
discrimination in respect of
employment and occupation.

Principle 7: Businesses should
support a precautionary approach
to environmental challenges.

Principle 8: Businesses should
undertake initiatives to promote
greater environmental
responsibility.

Principle 9: Businesses should
encourage the development and
diffusion of environmentally
friendly technologies.

Principle 10: Businesses should
work against corruption in all its
forms, including extortion and
bribery.

http://www.one-report.com/report/cop.html?companyid=770&vyear=2012
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Communication on Progress
Introduction

In 2010, Owens Corning was honored to join the United Nations

Global Compact, the world’s largest voluntary corporate oBbAL Co
responsibility initiative. With its emphasis on sustainability and (g )
responsible business practices, the U.N. Global Compact is well- m‘;"’ » ‘ Fﬁ
aligned with our company values. It also provides Owens Corning = l‘j =

with a strong platform for embracing and enacting good corporate
principles in the areas of human rights, labor, environment and anti-
corruption.

N\
Ny Ej/
The accompanying “Communication on Progress” document WE SUPPORT
provides an overview of Owens Corning’s recent activities in

support of Global Compact objectives.

Statement of Continued Support

As the attached report illustrates, Owens Corning is committed — in both belief and action — to the 10
principles of the Global Compact. This commitment extends beyond making our products and
operations more sustainable. It involves embracing the broader objectives of sustainability as we
balance economic growth with social progress and environmental stewardship. In short, we believe
that what is good for people and good for our planet is also good for Owens Corning.

Sustainability is also about responsible behavior and stewardship with regard to our employees and
the communities in which they live and work. Owens Corning provides our people with clear
guidance on how to conduct business ethically and comply with all laws through our Corporate Code
of Business Conduct and Corporate Governance policies. These policies and standards of behavior
reflect our values as a company and are incorporated into the way our employees work every day —
with customers, colleagues, suppliers and the broader public.

A key dimension of responsible behavior and stewardship relative to our employees is our continued
quest for an injury-free workplace. | am immensely proud that Owens Corning has achieved 10
consecutive years of safety improvement, which reflects our commitment to responsible business
practices.

Owens Corning made a strong commitment to our global communities by joining the United Nations
Global Compact in 2010. Since then, we are proud of our continued progress in the sustainability
arena and pleased to again renew our dedication to conducting business responsibly throughout the
world.
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Human Rights: Principle 1 Businesses should support and respect the protection of

internationally proclaimed human rights.

Systems
Business Code of Conduct: http://www.owenscorning.c...

Employee Safety: http://sustainability.owe...

Supplier Code of Conduct: http://sustainability.owe...

Careers: http://www.owenscorningca...

Actions

Owens Corning human rights practices are embedded in our Code of Business Conduct. Owens Corning respects all
international human rights standards throughout our global operations.

Performance Indicators
http://sustainability.owe...

Relevant GRI Indicators:

HR1 Percentage and total number of significant Agreements w/
investment agreements and contracts that Human Rights
include clauses incorporating human rights Clauses
concerns, or that have undergone human rights
screening.

HR2 Percentage of significant suppliers, contractors, Supplier Screening
and other business partners that have Tips
undergone human rights screening, and actions
taken.

HR3 Total hours of employee training on policies and Human Rights
procedures concerning aspects of human rights  Training
that are relevant to operations, including the
percentage of employees trained.

HR4 Total number of incidents of discrimination and  Discrimination
corrective actions taken. Incidents

HR5 Operations and significant suppliers identified in  Threr are no
which the right to exercise freedom of operations at risk to
association and collective bargaining may be our knowledge.
violated or at significant risk, and actions taken
to support these rights.

HR6 Operations and significant suppliers identified as Child Labor Risk
having significant risk for incidents of child labor,
and measures taken to contribute to the effective
abolition of child labor.

HR7 Operations and significant suppliers identified as Forced Labor Risk
having significant risk for incidents of forced or
compulsory labor, and measures to contribute to
the elimination of all forms of forced or
compulsory labor.

HR8 Percentage of security personnel trained in the  Security Training
organization's policies or procedures concerning
aspects of human rights that are relevant to
operations.

HR9 Total number of incidents of violations involving  Indigenous People

rights of indigenous people and actions taken.

Back to previous page

Violations

http://www.one-report.com/report/cop.html?companyid=770:principleid=1;year=2012
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Agreements w/ Human Rights Clauses GRI HR1

Percentage and total humber of significant investment agreements and contracts that include
clauses incorporating human rights concerns, or that have undergone human rights screening.

2011 2010 2009
Number Percentage Number Percentage Number Percentage

Significant investment agreements and 0 0 0 0 0 0
contracts that include human rights clauses or
that underwent human rights screening

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=714:qid=2658:rid=0ODY4... 12/16/2014
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Supplier Screening Tips GRI HR2

Percentage of significant suppliers, contractors, and other business partners that have undergone
human rights screening, and actions taken.

2011 2010 2009

Percentage of contracts with significant suppliers, contractors, and other business partners that 0 0 0
included criteria or screening on human rights

Percentage of contracts with significant suppliers, contractors, and other business partners that 0 0 0
were either declined or imposed performance conditions, or were subject to other actions as a
result of human rights screening

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=714:qid=2659:rid=0Tk1... 12/16/2014



GRI Index Page 1 of 1

Human Rights Training GRI HR3

Total hours of employee training on policies and procedures concerning aspects of human rights that
are relevant to operations, including the percentage of employees trained.

2011 2010 2009

Total number of hours devoted to training on policies and procedures concerning aspects of 7476
human rights that are relevant to operations

Percentage of employees trained in policies and procedures concerning aspects of human rights 54
that are relevant to operations

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Data reported is from company's learning management system. Training includes business code of conduct and diversity
awareness.

Other training may have occurred but was not recorded in company's learning management system.

http://www.one-report.com/report/geri index.html?categoryid=714:qid=2672:rid=MTA2... 12/16/2014
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Discrimination Incidents GRI HR4

Total number of incidents of discrimination and corrective actions taken.

2011
Total number of 20 13

incidents of
discrimination

Incidents (reporting
year only)

9

11

2010 2009

15

Status of incident

O OO0 O 000 O 0000 0= E O 00

O

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=715:qid=2660:rid=MT¢0...
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Corrective actions
taken

No probable cause
findings. No actions
needed.

12/16/2014
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Child Labor Risk GRI HR6

Operations and significant suppliers identified as having significant risk for incidents of child labor,
and measures taken to contribute to the effective abolition of child labor.

Owens Corning has a policy which strictly prohibits child labor. All Owens Corning facilities are audited routinely to ensure
compliance.

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

http://www.one-report.com/report/geri index.html?categoryid=717:qid=2662:rid=NTY3... 12/16/2014
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Forced Labor Risk GRI HR7

Operations and significant suppliers identified as having significant risk for incidents of forced or
compulsory labor, and measures to contribute to the elimination of all forms of forced or compulsory
labor.

Owens Corning has a policy which strictly prohibits forced labor. Owens Corning will not tolerate such conduct at its
facilities or those of its suppliers. All Owens Corning facilities are audited routinely to ensure compliance.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=718:qid=2663:rid=ODg¢y... 12/16/2014
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Security Training GRI HR8

Percentage of security personnel trained in the organization's policies or procedures concerning
aspects of human rights that are relevant to operations.

2011 2010 2009

Percentage of security personnel who have received training on human rights policies and/or 100 100 100
procedures

Training requirements regarding human rights issues also apply to third party

L - . Yes
organizations providing security personnel

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=719:qid=2220:rid=NzYw... 12/16/2014
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Indigenous People Violations GRI HR9

Page 1 of 1

Total number of incidents of violations involving rights of indigenous people and actions taken.

2011 2010 2009

Total number of identified 0 0 0
incidents involving indigenous
rights

Incidents (reporting year only)

Status of incident

[] reviewed
|:| Remediation plan being implemented

Remediation plan implemented, results
|:| reviewed through routine internal management
review process

|:| Incident no longer subject to attention

[] reviewed
|:| Remediation plan being implemented

Remediation plan implemented, results
[] reviewed through routine internal management
review process

|:| Incident no longer subject to attention

|:| Reviewed
|:| Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal management
review process

|:| Incident no longer subject to attention

[] reviewed
|:| Remediation plan being implemented

Remediation plan implemented, results
|:| reviewed through routine internal management
review process

|:| Incident no longer subject to attention

|:| Reviewed
|:| Remediation plan being implemented

Remediation plan implemented, results
[] reviewed through routine internal management
review process

|:| Incident no longer subject to attention

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=720:qid=2221:rid=NzI3N...

Actions
taken

12/16/2014
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Human Rights: Principle 2

Systems

Business Code of Conduct:
http://www.owenscorning.c...

Supplier Code of Conduct:
http://sustainability.owe...

Actions

Back to previous page

Page 1 of 1

Businesses should ensure that they are not complicit in human
rights abuses.

Owens Corning has a Supplier Code of Conduct, which is mirrored from the employee Corporate Code of Business
Conduct. Owens Corning began its supplier program in 2010 and embarked on surveying suppliers for compliance in

2012.

Performance Indicators

Relevant GRI Indicators:
HR1

HR2

HR8

Percentage and total number of significant
investment agreements and contracts that include
clauses incorporating human rights concerns, or
that have undergone human rights screening.

Percentage of significant suppliers, contractors,
and other business partners that have undergone
human rights screening, and actions taken.

Percentage of security personnel trained in the
organization's policies or procedures concerning
aspects of human rights that are relevant to
operations.

Back to previous page

Agreements w/

Human Rights
Clauses

Supplier
Screening Tips

Security Training

http://www.one-report.com/report/cop.html?companyid=770;principleid=2;year=2012 12/16/2014
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Agreements w/ Human Rights Clauses GRI HR1

Percentage and total humber of significant investment agreements and contracts that include
clauses incorporating human rights concerns, or that have undergone human rights screening.

2011 2010 2009
Number Percentage Number Percentage Number Percentage

Significant investment agreements and 0 0 0 0 0 0
contracts that include human rights clauses or
that underwent human rights screening

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=714:qid=2658:rid=0ODY4... 12/16/2014
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Supplier Screening Tips GRI HR2

Percentage of significant suppliers, contractors, and other business partners that have undergone
human rights screening, and actions taken.

2011 2010 2009

Percentage of contracts with significant suppliers, contractors, and other business partners that 0 0 0
included criteria or screening on human rights

Percentage of contracts with significant suppliers, contractors, and other business partners that 0 0 0
were either declined or imposed performance conditions, or were subject to other actions as a
result of human rights screening

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=714:qid=2659:rid=0Tk1... 12/16/2014
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Security Training GRI HR8

Percentage of security personnel trained in the organization's policies or procedures concerning
aspects of human rights that are relevant to operations.

2011 2010 2009

Percentage of security personnel who have received training on human rights policies and/or 100 100 100
procedures

Training requirements regarding human rights issues also apply to third party

L - . Yes
organizations providing security personnel

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=719:qid=2220:rid=NzYw... 12/16/2014
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Labour Standards: Principle 3 Businesses should uphold the freedom of association and the
effective recognition of the right to collective bargaining.

Systems

Owens Corning recognizes the rights of its employees to seek union representation or to remain self represented, and
honors their choices. The company has forged productive relationships with unions and work councils throughout the
world, and we value their partnership. Approximately 50 percent of our hourly employees are covered by collective
bargaining agreements.

Actions

Owens Corning recognizes the rights of its employees to seek union representation or to remain self represented, and
honors their choices. The company has forged productive relationships with unions and work councils throughout the
world, and we value their partnership. Approximately 50 percent of our hourly employees are covered by collective
bargaining agreements.

Performance Indicators

Relevant GRI Indicators:

LA4 Percentage of employees covered by collective  Collective
bargaining agreements Bargaining
Coverage
LA5 Minimum notice period(s) regarding significant Notice Operational
operational changes, including whether it is Changes

specified in collective agreements.

HR5 Operations and significant suppliers identified in  Threr are no
which the right to exercise freedom of association operations at risk
and collective bargaining may be violated or at to our knowledge.
significant risk, and actions taken to support
these rights.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=3;year=2012 12/16/2014
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Collective Bargaining Coverage GRI LA4

Percentage of employees covered by collective bargaining agreements

% of workforce covered by collective bargaining 2011 2010 2009 Type of collective bargaining
agreement agreement
Home country 50 |:| national
[] industry
enterprise
Worldwide 50 [] national

industry
enterprise

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=707;qid=2242:rid=MjUw... 12/16/2014
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Notice Operational Changes GRI LAS5

Minimum notice period(s) regarding significant operational changes, including whether it is specified
in collective agreements.

Minimum number of weeks notice typically provided to employees and their elected representatives prior to the 9
implementation of significant operational charges that could substantially affect them:

For organizations with collective bargaining agreements, are the notice period and/or provisions for consultation No
and negotiation specified in collective agreements?

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Our practice varies by country. We tend to be near industry norms.

http://www.one-report.com/report/geri index.html?categoryid=707;qid=2243:rid=NjI2M... 12/16/2014
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Labour Standards: Principle 4 Businesses should support the elimination of all forms of forced
and compulsory labour.
Systems

Business Code of Conduct:
http://www.owenscorning.c...

Supplier Code of Conduct:
http://sustainability.owe...

Actions
Owens Corning’s Corporate Code of Business Conduct Policy and Supplier Code of Conduct specifically indicate that
there will be no tolerance for forced or compulsory labor.

Performance Indicators

Relevant GRI Indicators:

HR7 Operations and significant suppliers identified as having Forced
significant risk for incidents of forced or compulsory labor,  Labor
and measures to contribute to the elimination of all forms of Risk
forced or compulsory labor.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=4;year=2012 12/16/2014
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Forced Labor Risk GRI HR7

Operations and significant suppliers identified as having significant risk for incidents of forced or
compulsory labor, and measures to contribute to the elimination of all forms of forced or compulsory
labor.

Owens Corning has a policy which strictly prohibits forced labor. Owens Corning will not tolerate such conduct at its
facilities or those of its suppliers. All Owens Corning facilities are audited routinely to ensure compliance.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=718:qid=2663:rid=ODg¢y... 12/16/2014
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Labour Standards: Principle 5 Businesses should support the effective abolition of child labour.

Systems

Business Code of Conduct:
http://www.owenscorning.c...

Supplier Code of Conduct:
http://sustainability.owe...

Actions

Owens Corning’s Corporate Code of Business Conduct Policy and Supplier Code of Conduct specifically indicate that
there will be no tolerance for child labor. Owens Corning defines “child labor” as work or service extracted from anyone
under the age of 16, the minimum age for employment in that country, or the age for completing compulsory education
in that country, whichever is higher.

Performance Indicators

Relevant GRI Indicators:

HR6 Operations and significant suppliers identified as having Child
significant risk for incidents of child labor, and Labor
measures taken to contribute to the effective abolition  Risk
of child labor.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=5;year=2012 12/16/2014
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Child Labor Risk GRI HR6

Operations and significant suppliers identified as having significant risk for incidents of child labor,
and measures taken to contribute to the effective abolition of child labor.

Owens Corning has a policy which strictly prohibits child labor. All Owens Corning facilities are audited routinely to ensure
compliance.

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

http://www.one-report.com/report/geri index.html?categoryid=717:qid=2662:rid=NTY3... 12/16/2014
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Labour Standards: Principle 6 Businesses should support the elimination of discrimination in
respect of employment and occupation.

Systems

Business Code of Conduct:
http://www.owenscorning.c...

Supplier Code of Conduct:
http://sustainability.owe...

Diversity:
http://www.owenscorningca...

Actions

Owens Corning employees or employees of suppliers are expected to work in an environment free from harassment on
any basis including, but not limited to, harassment on the basis of race, color, sex, age, national origin, sexual
orientation, gender identity, cultural affiliation, religion, physical or mental disability, and personal characteristics or
circumstances.

In 2011 Owens Corning renewed its commitment to diversity and leadership with the development of six Affinity
Groups: African American Resource Group; Gay, Lesbian, Bisexual, Transgender and Advocates; Hispanic Diversity
Council; Owens Corning Multi-Cultural Network; Women’s Information Network; and Connections.

Performance Indicators

Relevant GRI Indicators:

LA2 Total number and rate of new employee hires Employee Turnover
and employee turnover by age group, gender,
and region.
LA13 Composition of governance bodies and Diversity Indicators
breakdown of employees per employee Proxy
category according to gender, age group, Statement 3-
minority group membership, and other 14-12
indicators of diversity. _ Prox
Statement 3-
16-2011
LA14 Ratio of basic salary and remuneration of Female to Male
women to men by employee category, by Salary Ratio
significant locations of operation.
HR4 Total number of incidents of discrimination and Discrimination
corrective actions taken. Incidents

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=6:year=2012 12/16/2014



GRI Index

Discrimination Incidents GRI HR4

Total number of incidents of discrimination and corrective actions taken.

2011
Total number of 20 13

incidents of
discrimination

Incidents (reporting
year only)

9

11

2010 2009

15

Status of incident

O OO0 O 000 O 0000 0= E O 00

O

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

Reviewed
Remediation plan being implemented

Remediation plan implemented, results
reviewed through routine internal
management review process

Incident no longer subject to attention

GRI Reporting Level: The GRI data provided is considered: Full

Page 1 of 1

Corrective actions
taken

No probable cause
findings. No actions
needed.

http://www.one-report.com/report/geri index.html?categoryid=715:qid=2660:rid=MTg00...

1/15/2015
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Employee Turnover GRI LA2

Total number and rate of new employee hires and employee turnover by age group, gender, and
region.

% of operations included in data: 100 2011 2010 2009
Total number of employees leaving employment 1965 2340 3065
Rate of employees leaving employment 14% 15% 19%

Total number of employees hired
Rate of employees hired

Number and rate of employees leaving by gender

Number of males leaving 1602 1861 2385
Rate of males leaving 14% 14% 18%
Number of females leaving 363 479 680

Rate of females leaving 14% 17% 23%

Number and rate of employees hired by gender
Number of males hired

Rate of males hired

Number of female hired

Rate of females hired

Number and rate of employees leaving by age group

Number of <30 age group 624 584 726
Rate of <30 age group 29% 24% 33%
Number of 30-50 age group 900 1008 1501
Rate of 30-50 age group 11% 11% 16%
Number of >50 age group 441 748 838
Rate of >50 age group 11% 17% 19%

Number and rate of employees hired by age group

Number of <30 age group

Rate of <30 age group

Number of 30-50 age group

Rate of 30-50 age group

Number of >50 age group

Rate of >50 age group

Number and rate of employees leaving by region

Number leaving in home country 991 1310 1615
Rate leaving in home country 14% 15% 18%

Number leaving in OECD countries (include home country if appropriate)

http://www.one-report.com/report/geri index.html?categoryid=706:qid=2649:rid=NzcyM... 1/15/2015
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Rate leaving in OECD countries (include home country if appropriate)
Number leaving in non-OECD countries (include home country if appropriate)
Rate leaving in non-OECD countries (include home country if appropriate)
Number and rate of employees hired by region

Number hired in home country

Rate hired in home country

Number hired in OECD countries (include home country if appropriate)

Rate hired in OECD countries (include home country if appropriate)

Number hired in non-OECD countries (include home country if appropriate)

Rate hired in non-OECD countries (include home country if appropriate)

|:| We publicly disclose information regarding employee-turnover rate

Link / document:

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=706:qid=2649:rid=NzcyM... 1/15/2015
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Diversity Indicators GRI LA13

Page 1 of 1

Composition of governance bodies and breakdown of employees per employee category according to gender,
age group, minority group membership, and other indicators of diversity.

Governance
body (e.g.,
board)
members

Employees
by job
category
(per
company
breakout)

Total (sum
of all must
match LA1)
Managers

Officers

All Other
Staff

Primary

Cc8

Diverse population is only tracked for the United States within Owens Corning.

c9

Diverse population is only tracked for the United States within Owens Corning.

C10

Diverse population is only tracked for the United States within Owens Corning.

C11

Diverse population is only tracked for the United States within Owens Corning.

Male

Number

Male

Global
number

11587

669

53

2317

8548

%

92%

% in
home
country

Global

%

82%

82%

95%

67%

87%

Female

Number

Female

Global
number

2551

148

1162

1238

8%

% in Global
home %
country

18%

18%
5%

33%

13%

GRI Reporting Level: The GRI data provided is considered: Full

References

Proxy Statement 3-14-12

Proxy Statement 3-16-2011

http://www.one-report.com/report/geri index.html?categoryid=710:qid=2655:rid=Nzk2N...

Minority
groups

Number

Minority
Groups

Global
number

%

8%

% in Global
home %
country

11%
9%

14%

35%

Age
groups

%

<30
yrs old

Age
groups

%
<30
yrs old

0.06%

3%

12%

%
30-
50
yrs
old

%
30-
50
yrs
old

3%

0.2%

14%

38%

%

>50

yrs

old

%

>50

yrs

old

2.2% C8

.18% €9

7% C10

19% Ci1
1/15/2015
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Female to Male Salary Ratio GRI LA14

Ratio of basic salary and remuneration of women to men by employee category, by significant
locations of operation.

GRI Reporting Level: The GRI data provided is considered: Full

Reason for Omission:

No Data Provided
Business Sensitive

Explanation in Additional Comments below

Additional Comments:

Owens Corning choses not to disclose this information as it is considered business confidential.

http://www.one-report.com/report/geri index.html?categoryid=710:qid=2656:rid=MTU50... 1/15/2015
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Environment: Principle 7 Businesses should support a precautionary approach to
environmental challenges.

Systems

Product Safety:

http://sustainability.owe...

Actions

Owens Corning seeks to ensure that our products and technology comply with or exceed all applicable laws,
regulations and approval standards to protect the environment and human life or health. Our product stewardship
programs are designed to ensure the integrity of our products and the processes used to develop, produce and
manage them.

Performance Indicators

Relevant GRI Indicators:

4.11 Explanation of whether and how the Precautionary
precautionary approach or principle is Approach

addressed by the organization.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=7;year=2012 12/16/2014
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Precautionary Approach GRI 4.11

Explanation of whether and how the precautionary approach or principle is addressed by the
organization.

Owens Corning with respect to the precautionary approach, ensures that our products and technology comply with or
exceed all applicable laws, regulations and approval standards to protect the environment and human life and health. Our
product stewardship programs are designed to ensure integrity of our products and the processes used to develop,

produce and manage them. Owens Corning is confident that these efforts are consistent with and meet the expectation of
the precautionary approach.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=677:qid=2167:rid=M;jl0Mz... 1/15/2015
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Environment: Principle 8

Systems

2020 Goals:
http://sustainability.owe...

Environmental & Safety:
http://sustainability.owe...

2011 Sustainability Highlights:
http://sustainability.owe...

Actions

Performance Indicators

Relevant GRI Indicators:
EN2

ENS

EN10

EN13
EN14

EN18

EN21

Page 1 of 2

Back to previous page

Businesses should undertake initiatives to promote greater
environmental responsibility.

No Information Available

Percentage of materials used that Use of Recycled Input

are recycled input materials. Recycled Content
E4 Certification - Foam
Insulation

Fiberglass insulation made
in Canada - 73% recycled
content ...

Eﬂ Faced fiberglass insulation
- 58% recycled content

Recycled Content
[ certification Unfaced
fiberglass insulation...

Recycled Content
Eﬂ certification Heavy Density
and air handlin...

Energy saved due to conservation Energy Saved
and efficiency improvements.

Percentage and total volume of water Water Reused

recycled and reused. CDP 2011 CDP Water
Eﬂ Disclosure 2011 10
Information Request

==] CDP Water Reused

Template
Save energy Now -
Guide To Baseline
Habitats protected or restored. Restored Habitats
Strategies, current actions, and Biodiversity Strategy
future plans for managing impacts on
biodiversity.

Initiatives to reduce greenhouse gas Greenhouse Gas Reductions
emissions and reductions achieved.

Total water discharge by quality and Water Discharge
destination. Water Breaches and Fines

http://www.one-report.com/report/cop.html?companyid=770;principleid=8;year=2012 12/16/2014
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EN22 Total weight of waste by type and Total Waste
disposal method.

EN26 Initiatives to mitigate environmental  Mitigate Product Impact
impacts of products and services,
and extent of impact mitigation.

EN27 Percentage of products sold and Sold Products Packaging
their packaging materials that are Reclaimed
reclaimed by category.

EN30 Total environmental protection Environmental Protection
expenditures and investments by Expenditures
type.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=8;year=2012 12/16/2014
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Use of Recycled Input GRI EN2

Percentage of materials used that are recycled input materials.
GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Owens Corning has chosen not to describe recycle volumes across product lines, however, the attached Third party
certifications provide information on the recycled volume per product line.

References
[ Recycled Content Certification - Foam Insulation

E& Fiberglass insulation made in Canada - 73%
recycled content ...

Eﬂ Faced fiberglass insulation - 58% recycled content

@ Recycled Content certification Unfaced fiberglass
insulation...

Recycled Content certification Heavy Density and air
handlin...

http://www.one-report.com/report/geri index.html?categoryid=694:qid=2176:rid=NzEyM;j... 1/15/2015
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Energy Saved GRI EN5
Energy saved due to conservation and efficiency improvements.

Unit (in joules or multiples of joules): GJ 2011 2010 2009
Total energy saved 233,481 198,873 391,277

[] Publicly disclosed.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=695:qid=2179:rid=ODg4M... 1/15/2015
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Water Reused GRI EN10
Percentage and total volume of water recycled and reused.

Report in cubic meters (m3) 2011 2010 2009
Total volume of water recycled/reused 1262381 1767266 1349000

Recycled water as a percentage of total water withdrawal 11 15 14

Water recycling program exists: Yes

Total amount of recycled water used is publicly disclosed (if yes, specify Yes
link/attachment):

The percentage of total water use that is satisfied through the use of Yes
recycled water is publicly disclosed:

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

In 2011, a more conservative estimate is given for recycling amounts due to the difficulty in some processes for
estimating. The actual physical equipment and processes for recycling would have been similar for both 2011 and 2010.
Until more in depth engineering studies can be conducted or more metering is installed, a conservative approach will be
followed. Our key leading indicator metric for water is total withdrawal.

Footnote to pre-2010 data:

Owens Corning continually strives to reduce waste from our business, and continually seeks ways to minimize our
environmental footprint and eliminate non-conformities. The company has made significant progress in prior years on
various environmental aspects and has launched a new set of goals to be reached by 2020.

Owens Corning has established new footprint goals that stretch forward to 2020 and use 2010 as the baseline. Our
specific 2020 footprint goals include: (1) Waste to Landfill: 70% intensity reduction, (2) Energy: 20% intensity reduction,
(3) Greenhouse Gases (GHG): 20% intensity reduction, (4) Fine Particulate Matter (PM 2.5 micron diameter and less):
15% intensity reduction, (5) Toxic Air Emissions: 50% intensity reduction, (6) Water Consumption: 35% intensity
reduction. In addition, we have changed our denominator for the calculation of intensity to be more transparent and
timely while providing a direct correlation to production at our facilities (e.g., eliminating the data noise associated with
inventory builds and drains).

Waste to Landfill now includes all forms of waste, for example: hazardous, shipping, and process waste. Energy intensity
includes electricity and all forms of fossil fuel from both stationary and mobile sources. For the 2010 - 2020 Energy
intensity goal Owens Corning is using “primary energy” for its calculation. Primary Energy is the total energy consumed in
providing energy to the plant. For electric energy purchased through the grid, this is the energy input at the generating
station. It is possible to determine the primary power used at a facility if there is only one generating station providing
the power and the fuel use is known ( generating mix ), however this is not usually possible with grid purchased power. A
default multiplier of 3.0 has been set to account for the thermal efficiency of a fossil fuel power plant (roughly 35%) and
transmission losses, estimated at 7%. If renewable energy input is known (wind, solar, hydro), then this portion of the
power has a multiplier of 1.07, accounting for only transmission losses. If power is generated on-site, there is no
transmission loss. Details can be found in the “Save Energy Now - Energy Baseline Guidance” document from the US
Department of Energy.

We have made adjustments and corrections to our previously reported 2010 information to ensure accuracy and
transparency. Changes in 2010 reported information from that reported in the prior year include: (1) acquisitions of the
two Fibertek facilities, (2) removal of divested facilities in Latin America and United States (3) 50% divestiture of Masonry
Products North America business to Boral Industries LTD (as they have assumed operational control of the business).

As a result, some of what we report has changed, some is redefined and the new point of reference for adjusting for
boundary conditions (such as acquisitions and divestitures) is now 2010. Data given for prior years (pre-2010) is not
adjusted and is as it was originally reported and therefore not precisely comparable. Our new data and analysis protocol
represents a significant improvement in completeness, granularity, and transparency, as a result of our learning over the
past several years of reporting.

References

B CDP 2011 CDP Water Disclosure 2011
Information Request

CDP Water Reused Template

10

Save energy Now - Guide To Baseline

http://www.one-report.com/report/geri index.html?categoryid=697:qid=2184:rid=NjM3N... 1/15/2015
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Restored Habitats GRI EN13

Habitats protected or restored.
GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Owens Corning is not restoring any lands as a part of raw materials extraction. We do have several closely situated closed
industrial landfills in New Jersey. Owens Corning does not extract raw materials.

http://www.one-report.com/report/geri index.html?categoryid=696:qid=2187:rid=MTg3N... 1/15/2015
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Biodiversity Strategy GRI EN14
Strategies, current actions, and future plans for managing impacts on biodiversity.

In late 2011, the company put in place a procedure to assure that in acquiring new businesses and property involving
manufacturing, that the due diligence performed will require an evaluation by third party environmental professionals
reviewing appropriate data bases and or making inquiry with appropriate authorities regarding known biodiversty on or
near the sites. If operations were to ever be acquired in sensitive areas, then appropriate precautions would need to be
incorporated into plans for the site.

We also conduct an annual global manufacturing facility survey review and none of Owens Corning operating facilities are
on or adjacent to highly valued nature areas as defined and listed by other independent organizations and discussed else
where in this section. Our plants are predominately located in industrial parks and zones and built up commercial areas.
Our emissions and releases at our plants are regulated and sites and processes are periodically assessed by internal
experts in addition to regulatory agency visits. We do not believe we are impacting any valuable biodiverse sites as
described by international conventions and agreements in the countries where we operate.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=696:qid=2188:rid=MTA3N... 1/15/2015
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Greenhouse Gas Reductions GRI EN18

Initiatives to reduce greenhouse gas emissions and reductions achieved.

Theme

Fuel switching
(e.g. investment in
'green electricity')

Research &
development in
low carbon
technologies

Production of low
carbon
technologies

Generation of
renewable energy

Product/service
innovation

Carbon capture
and storage
(sequestration)

*Demand-side
management (e.g.
working with
customers)

New business
model (e.g. switch
from
manufacturing to
service model)

Breakthrough
project - any
initiative resulting
in >25% reduction
in total emissions

Other
Other
Other
Operations
covered (in

percent)

c2

Description of Reductions

initiative/activity in GHG/CO2
emissions
achieved

Our Compton,
California roofing and
asphalt plant installed a
fuel cell to offset their
purchased electricity in
2011. The start date
was December 1, 2011.

%

% Total Investment
emissions in
(currency):

%

%

%

%

%

%

%

%

%

%
%

%

Page 1 of 1

Start date Duration
of initiative of
initiative
(years)
12/01/2011 c2

This initiative was started in December 2010. Our intention is to fully report the reductions in our 2012 reporting cycle.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2192:rid=MzQw...

1/15/2015
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Water Discharge GRI EN21

Total water discharge by quality and destination.

Unit: Cubic Meter 2011 2010 2009
TCompany can identify Planned Volume of Planned Volume of Planned Volume of
discharges of water and effluents or and effluents or and effluents or
from operations by unplanned process unplanned process unplanned process

destination, treatment water water in water water in water water in
and quality using discharges discharges (if discharges discharges (if discharges discharges (if
standard effluent applicable applicable applicable
parameters. indicate indicate indicate

parameters): parameters): parameters):

... POTW 4494628 4540149

Destination:

(Municipality)
Destination: Surface Water 1009763 1361535

Destination: Other 809426 853990

Treatment method:
Treatment method:

Treatment method:

Water discharge reused by 0
another organization

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

The following are water pollutants in metric tonnes discharged from facilities that track and report. A number of facilities
that discharge to municipality treatment works do not track such information. However these treatment works are
required to meet local and country treatment and surface water quality standards. (Company discharges reaching the
enviroment have been treated.)

2010 - TSS 311 MT

2010 - BOD 196 MT

2010 - COD 1,228 MT

2011 - TSS 179 MT

2011 - BOD 141 MT

2011 - COD 1,301 MT

References
Water Breaches and Fines

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2195:rid=NDI3M;... 1/15/2015
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Total Waste GRI EN22

Total weight of waste by type and disposal method.

Unit: Metric Tons
How the method of disposal was determined:
From manifests and bills of lading

Waste by method of disposal Data Coverage

2011 Hazardous Non- Total 2011 % / % of (e.g.
hazardous Target revenues)

Compost

Reuse 81292 81292

Recycling 21 187372 187392 66

Recovery

Incineration 91 91

Incineration for energy recovery

Landfill 263 179241 179504 100

Deep well injection

On-site storage

Transferred off-site 3038 181 3219

Treatment 128 128 Total waste
coverage: % / %
of

2011 Total 3541 448086 451626 100

Target:

2010 Hazardous Non- Total Target for % / % of (e.g.

hazardous 2010 revenues)

Compost

Reuse 80098 80098

Recycling 13 94352 94365 66

Recovery

Incineration 52 52

Incineration for energy recovery

Landfill 1187 215414 216601 100

Deep well injection

On-site storage

Transferred off-site 1895 889 2784

Treatment 117 117 Total waste
coverage: % / %
of

2010 Total 3264 390753 394017 100

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2196:rid=0Tk50...

1/15/2015
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Target:

2009 Hazardous

Composting

Reuse

Recycling

Recovery

Incineration

Incineration for energy recovery
Landfill

Deep well injection

On-site storage

2009 Total
Target:

2008 Hazardous

Composting

Reuse

Recycling

Recovery

Incineration

Incineration for energy recovery
Landfill

Deep well injection

On-site storage

2008 Total
Target:

Total Hazardous Waste generated is
publicly disclosed (link / attachment
provided):

Non-

hazardous

Non-
hazardous

GRT Rannrtina | aval: Tha GRT data nravidad ic rancidarad: Fiill

Total

172302

Total

316127

2009

Target

2008
Target

Page 2 of 3

% / % of (e.g.
revenues)

Total waste
coverage: % / %
of

100

% / % of (e.qg.
revenues)

Total waste
coverage: % / %
of

100

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2196:rid=0Tk50... 1/15/2015
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Additional Comments:

Owens Corning has a program to reduce waste intensity to landfills by 70% from a 2010 baseline. This goal includes all
forms of waste for hazardous and non-hazardous waste streams. In 2011, we have achieved a 22% intensity reduction
and although we do not have an interum absolute goal there was a 17% absolute reduction. Waste reduction projects
included significant off-site recycling activities in all of our businesses.

All hazardous waste for Owens Corning is transferred off-site and the final disposition is provided from our contractors.

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2196:rid=0Tk50... 1/15/2015
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Mitigate Product Impact GRI EN26
Initiatives to mitigate environmental impacts of products and services, and extent of impact
mitigation.

All new and significantly modified existing products sold by Owens Corning undergo a comprehensive Product Stewardship
Review to ensure that they perform as claimed and are both safe and environmentally sound to make, use and dispose.
We have conducted more than 700 since 1997.

Product reviews address all elements of Owens Corning’s Environmental, Health, Safety and Product Stewardship Policy,
and are carried out by highly qualified Product Stewardship Review Board members. The review several product stages,
including the design, development, test market, manufacture and distribution phases.

As part of the product stewardship process, developers are asked to complete a sustainability scorecard. This scorecard is
used to evaluate how the new product or process will impact the company’s sustainability goals, tracking three key areas:

1. Business unit’s sustainability footprint
2. Use of sustainable strategies
3. Other societal, environmental and health impacts

This process provides an effective framework to help project teams reduce the environmental impacts of our products and
the processes required to produce them.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=699:qid=2200:rid=NDY20... 1/15/2015
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Sold Products Packaging Reclaimed GRI EN27

Percentage of products sold and their packaging materials that are reclaimed by category.

GRI Reporting Level: The GRI data provided is considered: Full

Reason for Omission:

No Data Provided
Not Applicable

Explanation in Additional Comments below

Additional Comments:

We have no reclaim packaging programs in place today.

http://www.one-report.com/report/geri index.html?categoryid=699:qid=2201:rid=NzYvyM... 1/15/2015
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Environmental Protection Expenditures GRI EN30
Total environmental protection expenditures and investments by type.
Currency: USD 2011 2010 2009
Waste disposal
Emissions treatment
Remediation
Prevention
Environmental

Total environmental protection 3,000,000 9,000,000 43,000,000

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=702:qid=2204:rid=Mzc4N... 1/15/2015
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Environment: Principle 9 Businesses should encourage the development and diffusion of
environmentally friendly technologies.

Systems

Products:

http://sustainability.owe...

Product Innovation:
http://sustainability.owe...

Actions

Owens Corning is continually seeking better technologies for producing products as well as enhancing the
characteristics of the products it sells.

Through the innovation of EcoTouch® insulation with PureFiber® Technology, Owens Corning customers can now
enjoy high-performance residential and commercial insulation that is formaldehyde free, made with natural materials*
and certified to have a minimum of 58 percent recycled glass content. All Owens Corning Residential Insulation
products are being manufactured using our patent pending PureFiber® Technology platform.

Performance Indicators

Relevant GRI Indicators:

EN2 Percentage of materials used that Use of Recycled Input
are recycled input materials. Recycled Content
[ Certification - Foam
Insulation

Fiberglass insulation
made in Canada - 73%
recycled content ...

Faced fiberglass
Eﬂ insulation - 58% recycled

content

Recycled Content
[ certification Unfaced

fiberglass insulation...

Recycled Content
Eﬂ certification Heavy
Density and air handlin...

EN5 Energy saved due to conservation Energy Saved
and efficiency improvements.
EN10 Percentage and total volume of ~ Water Reused
water recycled and reused. CDP 2011 CDP
Water Disclosure 10
2011 Information
Reqguest
] CDP Water Reused
= Template
Save energy Now -
Guide To Baseline
EN18 Initiatives to reduce greenhouse  Greenhouse Gas Reductions
gas emissions and reductions
achieved.
EN26 Initiatives to mitigate Mitigate Product Impact

http://www.one-report.com/report/cop.html?companyid=770;principleid=9;year=2012 12/16/2014
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environmental impacts of
products and services, and extent
of impact mitigation.

EN27 Percentage of products sold and Sold Products Packaging
their packaging materials that are Reclaimed
reclaimed by category.

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770;principleid=9;year=2012 12/16/2014
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Use of Recycled Input GRI EN2

Percentage of materials used that are recycled input materials.
GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Owens Corning has chosen not to describe recycle volumes across product lines, however, the attached Third party
certifications provide information on the recycled volume per product line.

References
[ Recycled Content Certification - Foam Insulation

E& Fiberglass insulation made in Canada - 73%
recycled content ...

Eﬂ Faced fiberglass insulation - 58% recycled content

@ Recycled Content certification Unfaced fiberglass
insulation...

Recycled Content certification Heavy Density and air
handlin...

http://www.one-report.com/report/geri index.html?categoryid=694:qid=2176:rid=NzEyM;j... 1/15/2015
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Energy Saved GRI EN5
Energy saved due to conservation and efficiency improvements.

Unit (in joules or multiples of joules): GJ 2011 2010 2009
Total energy saved 233,481 198,873 391,277

[] Publicly disclosed.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=695:qid=2179:rid=ODg4M... 1/15/2015



GRI Index Page 1 of 1

Water Reused GRI EN10
Percentage and total volume of water recycled and reused.

Report in cubic meters (m3) 2011 2010 2009
Total volume of water recycled/reused 1262381 1767266 1349000

Recycled water as a percentage of total water withdrawal 11 15 14

Water recycling program exists: Yes

Total amount of recycled water used is publicly disclosed (if yes, specify Yes
link/attachment):

The percentage of total water use that is satisfied through the use of Yes
recycled water is publicly disclosed:

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

In 2011, a more conservative estimate is given for recycling amounts due to the difficulty in some processes for
estimating. The actual physical equipment and processes for recycling would have been similar for both 2011 and 2010.
Until more in depth engineering studies can be conducted or more metering is installed, a conservative approach will be
followed. Our key leading indicator metric for water is total withdrawal.

Footnote to pre-2010 data:

Owens Corning continually strives to reduce waste from our business, and continually seeks ways to minimize our
environmental footprint and eliminate non-conformities. The company has made significant progress in prior years on
various environmental aspects and has launched a new set of goals to be reached by 2020.

Owens Corning has established new footprint goals that stretch forward to 2020 and use 2010 as the baseline. Our
specific 2020 footprint goals include: (1) Waste to Landfill: 70% intensity reduction, (2) Energy: 20% intensity reduction,
(3) Greenhouse Gases (GHG): 20% intensity reduction, (4) Fine Particulate Matter (PM 2.5 micron diameter and less):
15% intensity reduction, (5) Toxic Air Emissions: 50% intensity reduction, (6) Water Consumption: 35% intensity
reduction. In addition, we have changed our denominator for the calculation of intensity to be more transparent and
timely while providing a direct correlation to production at our facilities (e.g., eliminating the data noise associated with
inventory builds and drains).

Waste to Landfill now includes all forms of waste, for example: hazardous, shipping, and process waste. Energy intensity
includes electricity and all forms of fossil fuel from both stationary and mobile sources. For the 2010 - 2020 Energy
intensity goal Owens Corning is using “primary energy” for its calculation. Primary Energy is the total energy consumed in
providing energy to the plant. For electric energy purchased through the grid, this is the energy input at the generating
station. It is possible to determine the primary power used at a facility if there is only one generating station providing
the power and the fuel use is known ( generating mix ), however this is not usually possible with grid purchased power. A
default multiplier of 3.0 has been set to account for the thermal efficiency of a fossil fuel power plant (roughly 35%) and
transmission losses, estimated at 7%. If renewable energy input is known (wind, solar, hydro), then this portion of the
power has a multiplier of 1.07, accounting for only transmission losses. If power is generated on-site, there is no
transmission loss. Details can be found in the “Save Energy Now - Energy Baseline Guidance” document from the US
Department of Energy.

We have made adjustments and corrections to our previously reported 2010 information to ensure accuracy and
transparency. Changes in 2010 reported information from that reported in the prior year include: (1) acquisitions of the
two Fibertek facilities, (2) removal of divested facilities in Latin America and United States (3) 50% divestiture of Masonry
Products North America business to Boral Industries LTD (as they have assumed operational control of the business).

As a result, some of what we report has changed, some is redefined and the new point of reference for adjusting for
boundary conditions (such as acquisitions and divestitures) is now 2010. Data given for prior years (pre-2010) is not
adjusted and is as it was originally reported and therefore not precisely comparable. Our new data and analysis protocol
represents a significant improvement in completeness, granularity, and transparency, as a result of our learning over the
past several years of reporting.

References

B CDP 2011 CDP Water Disclosure 2011
Information Request

CDP Water Reused Template

10

Save energy Now - Guide To Baseline

http://www.one-report.com/report/geri index.html?categoryid=697:qid=2184:rid=NjM3N... 1/15/2015
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Greenhouse Gas Reductions GRI EN18

Initiatives to reduce greenhouse gas emissions and reductions achieved.

Theme

Fuel switching
(e.g. investment in
'green electricity')

Research &
development in
low carbon
technologies

Production of low
carbon
technologies

Generation of
renewable energy

Product/service
innovation

Carbon capture
and storage
(sequestration)

*Demand-side
management (e.g.
working with
customers)

New business
model (e.g. switch
from
manufacturing to
service model)

Breakthrough
project - any
initiative resulting
in >25% reduction
in total emissions

Other
Other
Other
Operations
covered (in

percent)

c2

Description of Reductions

initiative/activity in GHG/CO2
emissions
achieved

Our Compton,
California roofing and
asphalt plant installed a
fuel cell to offset their
purchased electricity in
2011. The start date
was December 1, 2011.

%

% Total Investment
emissions in
(currency):

%

%

%

%

%

%

%

%

%

%
%

%

Page 1 of 1

Start date Duration
of initiative of
initiative
(years)
12/01/2011 c2

This initiative was started in December 2010. Our intention is to fully report the reductions in our 2012 reporting cycle.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=698:qid=2192:rid=MzQw...

12/16/2014
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Mitigate Product Impact GRI EN26

Initiatives to mitigate environmental impacts of products and services, and extent of impact
mitigation.

All new and significantly modified existing products sold by Owens Corning undergo a comprehensive Product Stewardship
Review to ensure that they perform as claimed and are both safe and environmentally sound to make, use and dispose.
We have conducted more than 700 since 1997. Product reviews address all elements of Owens Corning’s Environmental,
Health, Safety and Product Stewardship Policy, and are carried out by highly qualified Product Stewardship Review Board
members. The review several product stages, including the design, development, test market, manufacture and
distribution phases. As part of the product stewardship process, developers are asked to complete a sustainability
scorecard. This scorecard is used to evaluate how the new product or process will impact the company’s sustainability
goals, tracking three key areas: 1. Business unit’s sustainability footprint 2. Use of sustainable strategies 3. Other
societal, environmental and health impacts This process provides an effective framework to help project teams reduce the
environmental impacts of our products and the processes required to produce them.

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=699:qid=2200:rid=NDY?2... 12/16/2014
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Sold Products Packaging Reclaimed GRI EN27

Percentage of products sold and their packaging materials that are reclaimed by category.

GRI Reporting Level: The GRI data provided is considered: Full

Reason for Omission:

No Data Provided
Not Applicable

Explanation in Additional Comments below

Additional Comments:

We have no reclaim packaging programs in place today.

http://www.one-report.com/report/geri index.html?categoryid=699:qid=2201:rid=NzYy... 12/16/2014
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Anti-corruption: Principle 10 Businesses should work against corruption in all its forms,
including extortion and bribery.

Systems

Business Code of Conduct:
http://www.owenscorning.c...

Supplier Code of Conduct:
http://sustainability.owe...

Actions

Owens Corning has an anti-corruption policy and expects all employees and suppliers to comply with it. Each year all
employees are required to complete a training course on the Owens Corning Corporate Code of Business Conduct
Policy and attest to their adherence to it.

Performance Indicators

Relevant GRI Indicators:

S02 Percentage and total number of business Corruption Risk
units analyzed for risks related to corruption.

SO3 Percentage of employees trained in Anti-Corruption
organization's anti-corruption policies and Training
procedures.

S04 Actions taken in response to incidents of Corruption
corruption. Response

Back to previous page

http://www.one-report.com/report/cop.html?companyid=770:principleid=10;year=2012 12/16/2014
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Corruption Risk GRI SO2
Percentage and total number of business units analyzed for risks related to corruption.
2011 2010 2009

Total number of business units analyzed for risks related to corruption 4 0 0 c2

Percentage of business units analyzed for risks related to corruption 100 0 0

Cc2
Reported by Region: Asia Europe NAmerica Latin America

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=725:qid=2223:rid=NjlyO... 12/16/2014
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Anti-Corruption Training GRI SO3
Percentage of employees trained in organization's anti-corruption policies and procedures.

2011 2010 2009

Percentage of total number of management employees who have received anti-corruption 100
training

Percentage of total number of non-management employees who have received anti-corruption 25
training

GRI Reporting Level: The GRI data provided is considered: Full

Additional Comments:

Owens Corning salaried employess (approx 4,500) receive anti-corruption training as part of the business code of conduct
training reported in the Human Rights Training Section GRI HR3.

http://www.one-report.com/report/geri index.html?categoryid=725:qid=2224:rid=NTUy... 12/16/2014
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Corruption Response GRI SO4

Actions taken in response to incidents of corruption.

Page 1 of 1

2011 2010 2009

Total number of incidents in which employees were dismissed or disciplined for corruption 0 0

Total number of incidents when contracts with business partners were not renewed due to 0 0
violations related to corruption

Please explain any litigation or investigation regarding bribery or corrupt practices brought
against the company or its employees over the last three years, including a description of the
investigation or litigation, the allegations, the company's response, and the current status of any
legal proceedings. Please also explain the outcomes, including any fines, penalties, or
settlements paid in connection with those proceedings:

GRI Reporting Level: The GRI data provided is considered: Full

http://www.one-report.com/report/geri index.html?categoryid=725:qid=2225:rid=MTMXx...

0

0
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10:00 a.m., Eastern Daylight Time

PLACE:
Sidley Austin LLP
787 Seventh Avenue
New York, New York 10019
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Most stockholders have a choice of voting on theriret, by telephone or by mail using a traditigmraixy card. Please refer to the
proxy card or other voting instructions includedhthese proxy materials for information on theingtmethods available to yoli.you vote
on the Internet or by telephone, you do not need teturn your proxy card.

ANNUAL MEETING ADMISSION

Only stockholders who are eligible to vote at theAal Meeting will be admitted to the Annual Megtistockholders must present a
form of personal photo identification to be adndtttf your shares are held in the name of a bardkdr or other holder of record, you also
must present a brokerage statement or other pfanfioership to be admitted.

HELP US REDUCE PRINTING AND MAILING COSTS

If you share the same last name with other stocldrslliving in your household, you may receive amig copy of our Notice of Annu
Meeting and Proxy Statement and accompanying doctemlease see the response to the question ‘W/fatuseholding’ and how does it
affect me” for more information on this stockholder prograrattbliminates duplicate mailing
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OWENS CORNING

Owens Corning World Headquarters
One Owens Corning Parkway
Toledo, Ohio 43659

Notice of Annual Meeting of Stockholders

TIME AND DATE: 10:00 a.m., Eastern Daylight Time on Thursday, A1®i 2012

PLACE: Sidley Austin LLP
787 Seventh Avenue
New York, New York 1001

PURPOSE: 1. To elect three directors to serve until20&5 Annual Meeting of Stockholders and until thei
successors are elected and qualified: Norman ReBla., W. Howard Morris and James J.
McMonagle.

2. To ratify the selection of Pricewaterhouse@ers LLP as our independent registered public
accounting firm for 2012

To approve, on an advisory basis, namedutixe officer compensatiol

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

RECORD DATE: You can vote if you are a stockholder of recorthatclose of business on February 21, 2i

ANNUAL REPORT: Our Annual Report for the Fiscal Year Ended Decandlie 2011 (2011 Annual Report”) is enclosed
with these materials as a separate boo

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD APRIL 19, 2012: The Notice
of Annual Meeting and Proxy Statement and 2011 Anral Report are available at
https://materials.proxyvote.com/690742.

By order of the Board of Directo

John W. Christ
Secretary

Toledo, Ohio
March 14, 2012
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PROXY STATEMENT
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did | receive these proxy materials?

We are providing these proxy materials in conneéctiith the solicitation by the Board of Directorfs@wens Corning (“Owens
Corning,” the “Company,” “we,” “us” or “our”), a Daware corporation, of proxies to be voted at dMt2Annual Meeting of Stockholders
(the “Annual Meeting”) and at any adjournment osfponement thereof. On March 14, 2012, we begariliiting these proxy materials to
stockholders.

How can | attend the Annual Meeting?

You are invited to attend our Annual Meeting of &loolders on April 19, 2012, beginning at 10:00.aBastern Daylight Time. The
Annual Meeting will be held at the offices of SiglAustin LLP, 787 Seventh Avenue, New York, New Kd0019. Only stockholders who
are eligible to vote at the Annual Meeting or thaithorized representatives will be admitted toAhaual Meeting. Stockholders must
present a form of personal photo identificatiotnéoadmitted to the Annual Meeting. If you are adfiial owner of shares, you also must
present a brokerage statement or other proof okeestip to be admitted. No cameras, recording egetipnelectronic devices, large bags,
briefcases or packages will be permitted in the vahiMeeting. Seating will be limited.

Who is entitled to vote at the Annual Meeting?

Holders of Owens Corning common stock at the ctddmisiness on February 21, 2012 are entitleddeive this Notice and to vote
their shares at the Annual Meeting. As of that didere were 121,488,949 shares of common stockanding and entitled to vote. Each
share of common stock is entitled to one vote ah @aatter properly brought before the Annual Megtifdll stockholders of record may vote
in person at the Annual Meeting. Stockholders obrd may also be represented by another perstie #&rtnual Meeting by executing a
proper proxy designating that person. If you abemeficial owner of shares, you must obtain a lpgaky from your broker, bank or other
holder of record and present it to the inspectbedextion with your ballot to be able to vote lag¢ tAnnual Meeting.

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

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

Your vote is important. You can save us the expefisé additional solicitation by voting promptly.

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

If you are the beneficial owner of shares heldsitie'et name” by a broker, the broker (as the rebolder of the shares) is required to
vote those shares in accordance with your instostilf you do not provide instructions, your brokeay not be able to vote your shares,
depending on the nature of the proposal.
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How do | vote shares | hold through the Company’s @1(k) plans?

If you hold shares through the Owens Corning Savfign or the Owens Corning Savings and Securdty, Biou will receive a request
for voting instructions with respect to your pldrases. You are entitled to instruct the plan treiste how to vote your plan shares. If you do
not give voting instructions to the plan truste¢hivi the time specified by the plan trustee, ydangshares will be voted by the plan trustee in
the same proportion as shares for which votinguiesbns have been received for such plan.

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

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

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

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

The presence of the holders of a majority of treweh of common stock entitled to vote at the Anhliedtting, present in person or
represented by proxy, is necessary to constitaigaum. If you are a beneficial owner, your bro&eother holder of record is permitted to
vote your shares on the ratification of the setectif PricewaterhouseCoopers LLP as our independgittered public accounting firm, even
if the stockholder of record does not receive \gfimstructions from you.

. Election of Directors

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

. Ratification of the Selection of PricewaterhouseGuears LLP

Although ratification is not required by our bylawsotherwise, we are asking our stockholderstifyréne section of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for 2012. The affiriwatvote of a majority of the
votes which could be cast by the holders of altlstentitled to vote which are present in persohyoproxy at the Annual Meeting is
required to approve the ratification of the selattdf PricewaterhouseCoopers LLP as our indeperndgigtered public accounting firm
for 2012. Abstentions will count as present andtlextto vote for purposes of this proposal and haélve the effect of a vote against the
proposal.

. Say on Pay

The affirmative vote of a majority of the votes wihnicould be cast by the holders of all stock eadtitb vote which are present in person
or by proxy at the Annual Meeting is required t@igve, on an advisory basis, the compensation ohamed executive officers.
Abstentions will count as present and entitleddtevfor purposes of this proposal and will havedfiect of a vote against the proposal.
Broker non-votes will have no effect on this proglos
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Could other matters be decided at the Annual Meetig?

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

Who will tabulate the votes?

Representatives of Broadridge Financial Solutiéms, will tabulate the votes and act as inspectalection. John W. Christy and
Jeffrey S. Wilke have been appointed to servetasrate inspectors of election in the event Bralggriis unable to serve.

Who will pay the cost of this proxy solicitation?

The Company will pay the cost of soliciting proxi€soxies may be solicited on our behalf by diresstofficers or employees in person
or by telephone, electronic transmission or fadsimmansmission. We have hired Alliance Advisor4,.C. to assist in the distribution and
solicitation of proxies. We will pay Alliance Adwss, L.L.C. a fee of $8,000, plus reasonable exggrisr these services.

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

We have adopted a procedure approved by the Sesuwitd Exchange Commission (“SEC”) called “housihg.” This procedure is
designed to reduce the volume of duplicate informmateceived at your household and helps us reducerinting and mailing costs. Under
this procedure, stockholders of record who haves#tme address and last name and do not partidgipatectronic delivery of proxy materials
will receive only one copy of our Notice of Annldketing and Proxy Statement and accompanying doctanenless one or more of these
stockholders notifies us that they wish to contireeeiving individual copies.

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

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

If you participate in householding and wish to ieee separate copy of this Notice of Annual Megtimd Proxy Statement and the
accompanying documents, or if you do not wish tigigate in householding and prefer to receiveasate copies of these documents in the
future, contact Broadridge as indicated above.

Beneficial owners can request information aboutsebiolding from their brokers or other holders abrel.

3
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PROPOSAL 1. ELECTION OF DIRECTORS

Information Concerning Directors

Currently, our Board of Directors consists of 1&dtors in 3 classes, with 4 directors in Clagkdirectors in Class Il and 4 directors in
Class lll.

The three director classes serve as follows:

. the directors currently serving in Class Il hoffice for a term expiring at the Annual Meetir

. the directors currently serving in Class | holda#ffor a term expiring at the Annual Meeting od&tholders in 2013; ar
. the directors currently serving in Class Il holficd for a term expiring at the Annual Meeting ab&holders in 2014

The directors in Class Il whose terms expire atAmnual Meeting are: Norman P. Blake, Jr., Landdlard, W. Howard Morris and
James J. McMonagle. Pursuant to the Company’s Cat@&Governance Guidelines, the retirement agdifectors is 73. A director who has
attained age 73 may continue to serve as a diraotidithe next succeeding annual meeting of stolddrs. Mr. Hilliard has attained
retirement age and will retire at the Annual Megtibpon his retirement, the then current size efBlbard of Directors will be reduced by
one.

The Board of Directors has nominated each of Me&dake, Morris and McMonagle for re-election asedtors at the Annual Meeting
for a new term expiring at the Annual Meeting ad&tholders in 2015, upon the recommendation oBiba@d’s Governance and Nominating
Committee, which consists solely of independergadors. The business experience of each of theneawifor director and each of the
current directors is described below.

Pursuant to the Corporate Governance Guidelingstaddy our Board of Directors, nominees for dioeetre selected on the basis of,
among other things, experience, knowledge, skitpertise, mature judgment, accumen, charactegiity, diversity, ability to make
independent analytical inquiries, understandin@waiens Corning’s business environment, and willirsgn® devote adequate time and efforts
to Board responsibilities. The Board of Directoedidves that each of the current directors and ness for director exhibit each of these
characteristics. Set forth below with each diréstbrographical information is a description of fkéncipal experience, qualifications,
attributes or skills that led the Board to the daosion that such individuals should serve as an@w&orning director in light of the
Company’s business and structure.

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

Directors will be elected by a plurality of the eetcast at the Annual Meeting. Each person eledtdte Annual Meeting will serve ur
the Annual Meeting of Stockholders in 2015 andlumi$ successor is duly elected and qualified.

The Board of Directors recommends that you vote FORRroposal 1 relating to the election of directors.

4
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Nominees for Election as Directors in Class<—For a Term Expiring at the Annual Meeting of Statllers in 2015

NORMAN P. BLAKE, JR, 70
Director since 2006; Director
of our predecessor since 1992

JAMES J. MCMONAGLE, 67,
Director Since 200

W. HOWARD MORRIS, 51
Director Since 2007

Mr. Blake retired in 2002 as Chairman, Presidemtl, @hief Executive Officer of Comdisco, Inc.
Previously he held the same position with PromuteHBorporation, USG&G Corporation, Heller
International Corporation as well as Chief Execai®fficer and General Secretary of the United
States Olympic Committee. Also, he had previouslgrbExecutive Vice President- Financing
Operations of the General Electric Credit CorporatiGeneral Electric Company. He currently is a
member of the Board of Directors of Keraplast Textbgies, Ltd. and a member of the Board of
Trustees of the U.S. Army War College Foundatioa.i¢ithe recipient of the degree of Economics
honoris causa from Purdue University as well astbtasand Bachelor degrees. He has also been
awarded the Ellis Island Medal of Hon

Director Qualifications: Mr. Blake brings to the &d, among other skills and qualifications,
extensive executive leadership experience withifgadompanies. This experience enables him to
contribute insights regarding business strategyfimathce. Mr. Blake’s experience and knowledge
of finance led to his designation as"audit committee financial expe’

Mr. McMonagle has been Of Counsel at Vorys, S&eymour & Pease LLP, a law firm,
Cleveland, Ohio, since 2002. Mr. McMonagle is Diog@and Chairman of the Board of Selected
Family of Funds and formerly served as the Futdagn@nts’ Representative in our predecessor’s
bankruptcy case and as Senior Vice President, @Ge@eunsel and Secretary of University
Hospital Health System, Inc. and University Hodpitaf Cleveland. He also was a Common Pleas
Court Judge of Cuyahoga County, Ohio, and an atomm private practice.

Director Qualifications: Mr. McMonagle’s long caress an attorney, general counsel, board
chairman and as a judge enables him to provid8taed valuable insights regarding governance,
government processes and law.

Mr. Morris has been President and Chief Investnadfiter of Prairie & Tireman Capital
Management, an investment partnership, since 1d@8viorris was formerly Vice President and
Senior Portfolio Manager at Comerica Asset Manageritem 2006 to 2007, Chief Executive
Officer and Emergency Financial Manager, Inksteichiyan Public Schools, from 2002 to 2005,
and Chief Financial Officer, Detroit, Michigan Pidh&chool District, from 1999 to 2000. He is a
Certified Public Accountant, Chartered FinanciabMst and Personal Financial Specialist.

Public Company Directorships in the Last Five Years
» Federal Mogul Corg

Director Qualifications: Mr. Morris brings to theoBrd, among other skills and qualifications,
experience concerning auditing, finance and inveats1 Mr. Morris’ experience and knowledge of
finance led to his designation as"audit committee financial expe”

5
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Class I—Class Expiring at the Annual Meeting ottmlders in 2013

=
RALPH F. HAKE, 63
Director Since 2006

J. BRIAN FERGUSON, 57
Director Since 2011

Mr. Hake retired as Chairman and Chief ExecutivBo®@f for the Maytag Corporation,
manufacturer of home and commercial appliance20@6. Prior to joining Maytag, Mr. Hake was
Executive Vice President and CFO for Fluor Corporgta $10 billion engineering and
construction company. Mr. Hake also served in eteeeypositions at Whirlpool Corporation. Prior
to joining Whirlpool, Mr. Hake served in variousrporate strategic and financial positions at the
Mead Corporation of Dayton, Ohio. Mr. Hake alsoveeron the Board of Directors for the Natic
Association of Manufacturers and was chairman efgifoups taxation and economic policy groi

Public Company Directorships in the Last Five Years
*  Maytag Corporation

ITT Corporation

Smurfit-Stone Container Corporation

Rock-Tenn Compan

Director Qualifications: Mr. Hake brings to the Bdaamong other skills and qualifications, over
20 years of progressively more responsible leadfeestperience with manufacturing companies.
This experience has provided Mr. Hake knowledgeceoring finance, manufacturing and
operations

Mr. Ferguson retired from his position as executiiairman of Eastman, a global chemical
company engaged in the manufacture and sale afaallportfolio of chemicals, plastics and fibers,
at the end of 2010, having retired as chief exgeutificer of Eastman in May 2009. He became
chairman and chief executive officer of Eastmadanuary 2002. He joined Eastman in 1977 and
led several of its businesses in the U.S. and AéiaFerguson is also the retired chairman of the
American Chemistry Council. Mr. Ferguson serveshenboard of advisors of Myriant
Technologies.

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

Director Qualifications: Mr. Ferguson brings to Beard, among other skills and qualifications,
over 30 years of leadership experience in progresmore responsible roles at Eastman Cher
Company, culminating in his service as chief exigeudfficer and as executive chairman. He has
experience in international business, industri@rapons, strategic planning and capital raising
strategies, as well as in executive compensg

6



Table of Contents

F. PHILIP HANDY, 67
Director Since 2006

MICHAEL H. THAMAN, 48
Director Since 2006; Director of our
predecessor since 2002

Mr. Handy has been CEO of Strategic Industriespddwide diversified service and manufactul
company, since 2001. He has held leadership positidth Equity Group Corporate Investments,
Chart House, Donaldson, Lufkin and Jenrette andlijdMlanagement and Research. In March
2008, he was re-appointed by President George \8h Bod confirmed by the Senate to serve a
second term on the National Board of Educationi®es for a three year term.

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

Director Qualifications: Mr. Handy brings to thed&d, among other skills and qualifications, over
40 years experience in business, finance and imges$ie has significant experience leading a
global manufacturing company as the chief execuih@trategic Industries as well as serving as
chief executive officer of two public companies,aitHouse and Rewards Network, Inc.

Mr. Handy also has experience as the directortargbublic companies. His experience enables
him to provide insights concerning business stsgtégance and investment

Mr. Thaman has served as Owens Corning’s PresadehChief Executive Officer since 2007 and
as Chairman since 2002. Mr. Thaman joined Owensgi@giin 1992 and held a variety of
leadership positions, including serving as Chieifaficial Officer beginning in 2000, President of
the Exterior Systems Business beginning in 1999Rxedident of the Engineered Pipe Systems
Business beginning in 1997. Prior to joining Ow&uwsning, Mr. Thaman was Vice President in
New York office of Mercer Management Consultingstetegy consulting firrr

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

Director Qualifications: Mr. Thaman has significdeddership experience with Owens Corning.
The Board believes that Mr. Thaman'’s leadershifisskiusiness experience and knowledge of the
Company, its products and its customers is of tretfoas value to the Board. This experience and
knowledge qualifies Mr. Thaman to provide insighthie Board on Owens Corning’s operations,
business strategy and talent, as well as finantddders. In addition to his other skills and
qualifications, Mr. Thaman'’s role as both Chairnaaxal Chief Executive Officer of Owens Corning
serves as a vital link between management and aaedBof Directors, allowing the Board to
perform its oversight role with the benefit of mgamen’'s perspective on business and strat

7
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Class Il—For a Term Expiring at the Annual MeetofgStockholders in 2014

GASTON CAPERTON, 72
Director since 2006; Director our
predecessor since 1997

ANN IVERSON, 68
Director since 2006; Director
of our predecessor since 1996

JOSEPH F. NEELY, 71
Director Since 200

Mr. Caperton has been the President and Chief ExeoDfficer of The College Board, a not-for-
profit educational association located in New Yaddkew York, since 1999. He served as Governor
of the State of West Virginia from 1988 to 1996. \W&s the 1996 Chair of the Democratic
Governors’ Association, and served on the Nati@mlernors’ Association executive committee
and as a member of the Intergovernmental Policyigady Committee on U.S. Trade.

Public Company Directorships in the Last Five Years
e United Bankshares, Inc.
*  Prudential Financie

Director Qualifications: Mr. Caperton brings to tBeard, among other skills and qualifications,
significant chief executive leadership experienaeifg served as President and Chief Executive
Officer of The College Board since 1999. Mr. Caperhas extensive political experience and
knowledge having served two terms as governor adtWeginia.

Ms. Iverson has provided international consultiagvees in Carefree, Arizona, since 1998. Pric
that, Ms. Iverson served as chief executive offafdraura Ashley Holdings plc, Mothercare plc
and Kay-Bee Toy Stores and chairman of Brooks Spbit. She has held executive positions with
Bloomingdales and Federated Department StoresMaclverson is Chairman of the Board of
Trustees of Thunderbird—The School of Global Mamaget, and a member of Financo Global
Consulting. She also has been awarded the EliadsMedal of Honor.

Public Company Directorships in the Last Five Years
*  Shoe Pavilion Inc

Director Qualifications: Ms. Iverson has signifitdeadership experience as a chief executive
officer in both the public and private sectors asda business consultant. She provides the board ¢
global perspective, with over 10 years experierscehéef executive officer of large multinational
companies. Ms. Iverson brings to the Board, amdhgrakills and qualifications, expertise in
international business, branding, finance and niengeMs. Iverson’s experience and
understanding of finance led to her designatioare* audit committee financial expe’

Mr. Neely served as Chief Executive Officer of Géloe Brands, Inc., a leading manufacturer of
hosiery sold under the Gold Toe brand names, ins@thiNorth Carolina from 2002 to 2006. Mr.
Neely earlier served as Senior Vice President of §ae Corporation responsible for their k
products, hosiery, and intimate apparel groupsalde founded Raylen Vineyards and Winery, and
served on the North Carolina Grape Council.

Director Qualifications: Mr. Neely brings to the &d, among other skills and qualifications,
significant leadership experience with large pubbepanies. This experience enables him to
provide insight concerning finance, manufacturing aperations. Mr. Neely’s experience and
knowledge of finance led to his designation asaurdit committee financial expert.”
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Mr. Williams has served as President and Chief Btree Officer, and a director of Domtar
Corporation since joining the company in 2009. Damnig one of the world’s largest integrated
manufacturers and marketers of uncoated freeslaget pand a leading manufacturer and marketer
of pulp in North America. From 2000 to 2008, Mr.I\dims served in senior executive positions
with SCA Packaging Ltd. and SCA Packaging Europgrag Europe’s largest producers of
containerboard paper used for the manufacturirgpoiuigated box products. During this period, he
served as president of SCA Packaging Europe, fi@®% 20 2008, and as regional managing
1 director for the company’s U.K. and Ireland opemasi from 2000 to 2005. Prior to joining SCA
JOHN D. WILLIAMS, 57 Packaging, Mr. Williams held a number of increalirgenior positions in sales, marketing,
Director Since 2011 management and operations with Rexam PLC; Packagsgurces, Inc.; Huhtamaki; Alberto
Culver (U.K.) Ltd.; and MARS Grouj

Director Qualifications: Mr. Williams brings to th&oard, among other skills and qualifications,
significant leadership experience as PresideniGinidf Executive Officer of Domtar Corporation.
He has experience in international business, matwfag, financial operations, sales and
marketing. Mr. Williams’ experience and knowledddinance led to his designation as an “audit
committee financial expe”

Director Retiring at the Annual Meeting of Stoclders

Mr. Hilliard has been a partner with Brown Brothetarriman & Co., private bankers in New Ya
New York, since 1979. Mr. Hilliard began his caraeMorgan Guaranty Trust Company of N
York. He joined Brown Brothers Harriman in 1974 dstame a partner in 1979. He is also a
Trustee of the Jefferson Scholars Foundation at/tiieersity of Virginia, Chairman of the Netwc
for Teaching Entrepreneurship and a Director ofthiginia Environmental Endowment. He is a
a Director of Russell Reynolds Associates and Wedtéorld Insurance Group.

Public Company Directorships in the Last Five Years
* Norfolk Southern Corporatio

LANDON HILLIARD, 72
Director since 2006; Director

of our predecessor Since 1989 Director Qualifications: Mr. Hilliard brings to tH@oard, among other skills and qualifications, ¢

45 years experience in banking and finance asagaliver 20 years in corporate governance. He
also has significant leadership experience with @a@orning, having served for more than 20
years as a director of the Company or our predeceshis experience has provided him w
knowledge of Owens Corning’s history and businedgkesHilliard also brings the experience of
serving as a director of other public compar
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Governance Information

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Garara Guidelines which, in conjunction with our fexate of incorporation, bylaw
and Board committee charters, form the frameworlofo corporate governance. The Corporate Govem&@uidelines are published on our
website at http://www.owenscorning.com and willlbade available in print upon request by any stolddrdo the Secretary of the Compe

Board Leadership Structure

Michael H. Thaman serves as Owens Corning’s Chairofizthe Board, President and Chief Executive @ffi¢Chairman and CEQ”)
and Ralph F. Hake, a non-management director, seawvéead independent director (“Lead Independ@stidr’) of the Company. The Boa
of Directors believes that this leadership strueigrappropriate for Owens Corning in light of tbempany’s governance structure, current
needs and business environment as well as theaitatgnts, experiences and attributes of the iddals in those roles.

Mr. Thaman was Chairman of the Board for the Comfeam April 2002 to December 2007, prior to hiselon as the Company’s
Chief Executive Officer. Upon his election as CHiedecutive Officer in December 2007, the CEO andifthan positions were combined in
order to ensure a single, strong senior managewvadc#, with clear and consistent leadership ornicalistrategic objectives. The Boasdirior
experience working with Mr. Thaman in the Chairnpassition strongly supported its conclusion that@wmpany and its stockholders would
be best served with Mr. Thaman leading Owens Cgragits Chairman and CEO.

The Board of Directors further determined thatadsvappropriate to have a structure that provideshgtieadership among the
independent directors of the Board. Ralph F. Hakees as Lead Independent Director. Mr. Hake hatiramusly served as director of the
Company since 2006. He has also had significargrépce serving as a non-management director opaaies other than Owens Corning.

The Board of Directors believes that its on-goibdity to review the leadership structure of theaBi and to make changes as it deems
necessary and appropriate gives it the flexibitityneet varying business, personnel and organizativeeds over time. The success of any
given structure will always be dependent upon tigéviduals who hold key roles and how they workettbger to drive value for the Company
and its stockholders.

Lead Independent Director

The independent directors on our Board of Direcharge elected a Lead Independent Director to saradead capacity to coordinate
the activities of the other non-management direscémd to perform such other duties and resportsilsilas the Board of Directors may
determine. Ralph F. Hake was elected to serve ad lrelependent Director effective April 2011.

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

. presiding at meetings of the Board in the abseficaraipon the request of, the Chairm
. serving as a designated member of the Executiveniities;

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

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

10



Table of Contents

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

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

. advising the Chairman concerning the retentiondefsoors and consultants who report directly toBloard.
The Charter of Lead Independent Director for Ow@nming is available on our website at http://wwwemscorning.com.

The Board of Directors believes that having a sirbead Independent Director with significant leath@p responsibilities, as described
above, coupled with a strong and effective Chairawash CEO is currently the appropriate board ledderstructure for Owens Corning.

Communications with Directors

Stockholders and other interested parties may camuate with the Lead Independent Director or afeohon-management director
regarding the Company by sending an email to nonagementdirectors@owenscorning.com. All such conications are promptly
reviewed by the Vice President, Audit and the SeWioe President and General Counsel for evaluatizthappropriate follow-up/resolution.
The Board of Directors has determined that comnaititins determined to be advertisements, or otlpastyf “Spam” or “Junk” messages,
unrelated to the duties or responsibilities ofBoard, should be discarded without further acttdisummary of all other communications is
reported semi-annually to the non-management direc€ommunications alleging fraud or serious miskewt by directors or executive
officers are immediately reported to the Lead Iratefent Director. Complaints regarding business gongolicies, corporate governance
matters, accounting controls or auditing are madag® reported in accordance with Owens Corning'stiag audit committee complaint
policy or business conduct complaint procedurgmmsopriate.

Director Qualification Standards

Pursuant to New York Stock Exchange listing stadslanur Board of Directors has adopted a formab&eategorical Director
Qualification Standards with respect to the detaation of director independence, which either noeetxceed the independence requirerr
of the New York Stock Exchange corporate governdistiag standards. In accordance with these stalsd#o be considered independent a
director must be determined to have no materiatigiship with the Company other than as a diredtbe standards specify the criteria by
which the independence of our directors will beed®ined, including strict guidelines for directarsd their immediate families with respect
to past employment or affiliation with the Compammits independent registered public accounting fifhe full text of our Director
Qualification Standards is included as Annex Ahtis Notice of Annual Meeting and Proxy Statement.

Director Independence

With the assistance of legal counsel to the CompimeyGovernance and Nominating Committee reviethhedapplicable legal standai
for director and Board Committee independence Ditactor Qualification Standards, and the critexgolied to determine “audit committee
financial expert” status. The Committee also rew@dweports of the answers to annual questionnaimepleted by each of the independent
directors and of transactions with director afféid entities. On the basis of this review, the Goaece and Nominating Committee delivered
reports and recommendations to the Board of Dire@ad the Board made its independence and “aonfitrittee financial expert”
determinations based upon the Committee’s repadg@commendations.
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The Board of Directors has determined that curdéectors Norman P. Blake, Jr., Gaston Capertoridn Ferguson, Ralph F. Hake,
F. Philip Handy, Landon Hilliard, Ann Iverson, Jank McMonagle, W. Howard Morris, Joseph F. Neel¢ dohn D. Williams are
independent under the standards set forth in otackir Qualification Standards. The Board of Dioestalso has determined that all of the
directors serving on the Audit, Compensation, angénance and Nominating Committees are indeperadehsatisfy relevant requirements
of the SEC, the New York Stock Exchange, Owens iagrand the respective charters for the membessici Committees. The Board of
Directors also determined that former director Win/Reynolds met the above standards for indepeedéuring the time she served as a
director.

Executive Sessions of Directors

According to our Corporate Governance Guidelingecetive sessions or meetings of non-managemesittdis without management
present must be held regularly (at least threegiangear) and at least one meeting must includeindépendent directors. Currently, all of
our non-management directors are independent.1f,28e non-management directors met in execuéssisn six times.

Risk Oversight

The Audit Committee of the Board of Directors haisnary responsibility for assisting the Board’s might of risk. Pursuant to its
charter, the Audit Committee’s responsibilitieslite discussing guidelines and policies governirgggrocess by which senior management
and the relevant departments of the Company aasessianage the Company’s exposure to risk. The @nsgtion and Finance Committees
of the Board of Directors also review and evaluaties associated with their respective areas. Batte Board Committees provides reports
concerning its activities to the Board of Directarsl the Board considers and discusses such reports

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

Owens Corning Policies on Business Ethics and Conclu

All of our employees, including our Chief Executi@éficer, Chief Financial Officer and Controllerearequired to abide by Owens
Corning’s Code of Business Conduct Policy to ensluae our business is conducted in a consisteagglland ethical manner. This policy
forms the foundation of a comprehensive procedsicludes compliance with all corporate policiesi grocedures, an open relationship
among colleagues that contributes to good busic@ssuct, and the high integrity level of our empey. Our policies and procedures cover
all areas of professional conduct, including empient policies, conflicts of interest, intellectymbperty and the protection of confidential
information, as well as strict adherence to alldamd regulations applicable to the conduct ofbmsiness.

The Company also has adopted an Ethics Policy iiefExecutive and Senior Financial Officers thaplgées to our Chief Executive
Officer, Chief Financial Officer and Controller E8ior Financial Officers”), that provides, amongetthings, that Senior Financial Officers
must comply with all laws, rules and regulationatthovern the conduct of the Company’s businesgtaatcho Senior Financial Officer may
participate in a transaction or otherwise act mamner that creates or appears to create a coofflicterest unless the facts and circumstances
are disclosed to and approved by the Governanc®&laminating Committee.

Employees are required to report any conduct tiet believe to be an actual or apparent violatio@wens Corning’s Code of
Business Conduct Policy. The Sarbanes-Oxley AROOR requires audit committees
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to have procedures to receive, retain and treaptants received regarding accounting, internabaoting controls or auditing matters anc
allow for the confidential and anonymous submissigremployees of concerns regarding questionaldlewsting or auditing matters. We
have adopted and comply with such procedures.

Directors’ Code of Conduct

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

The full texts of our Code of Business Conduct &glEthics Policy for Chief Executive and Seniondficial Officers and Directors’
Code of Conduct are published on our website at/hMitww.owenscorning.com and will be made availdablprint upon request by any
stockholder to the Secretary of the Company.

Director Retirement Age

Pursuant to the Company’s Corporate GovernanceeBnigs, the retirement age for directors is 73ir&ator who has attained age 73
may continue to serve as a director until the sexteeding annual meeting of stockholders.

Board and Committee Membership

Our business, property and affairs are managedruahdalirection of our Board of Directors. Membefour Board are kept informed
our business through discussions with our Chiefchtiee Officer, Chief Financial Officer and otheficers, by reviewing materials provided
to them, by visiting our offices and plants, anddayticipating in meetings of the Board and its @uittees. Board members are expected to
attend our Annual Meetings of Stockholders, unssemergency prevents them from doing so. Eacluoflicectors, who was a director at
the time, was present at the 2011 Annual Meetingtotkholders, except Mr. Caperton.

During 2011, the Board of Directors met seven tinkzsch of our directors attended at least 75 pefeihe meetings of the Board and
Board Committees on which he or she served in 2011.

13



Table of Contents

The table below provides committee membership adavth 14, 2012 and 2011 meeting information.

Governance
and

Name Audit Compensatior Nominating Executive Finance
Mr. Blake C X X
Mr. Capertor X X C
Mr. Fergusor X X
Mr. Hake C X
Mr. Handy X X
Mr. Hilliard X X
Ms. lverson X X
Mr. McMonagle C X X
Mr. Morris X X
Mr. Neely X X
Mr. Williams X X
Mr. Thaman C
2011 Meeting: 10 5 4 — 5
C = Committee Chairman X Committee Member

Each of the standing Committees of our Board o&&iors acts pursuant to a charter that has beepwaabby our Board. These chart
are updated periodically and can be found on thegamy’s website at http://www.owenscorning.com afillbe made available in print
upon request by any stockholder to the Secretatlyeo€ompany.

The Audit Committee

The Audit Committee is responsible for preparing dludit committee report required by the rulehef$EC and assisting the Board in
fulfilling its legal and fiduciary obligations withespect to matters involving the accounting, aoglitfinancial reporting, internal control and
legal compliance functions of the Company, inclgdin

. assisting the Boa’s oversight of

. the integrity of the Compar's financial statement

. the Compan’s compliance with legal and regulatory requiremg

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

. the performance of the independent registered palsitounting firm and the Comp¢'s internal audit functior

The Board of Directors has determined that each Imeemf the Audit Committee is an “audit committ@eahcial expertfor purposes ¢
the SEC'’s rules.

Audit Committee ReportThe Audit Committee has reviewed and discusseauldéed financial statements of the Company coathin
in the annual report on Form 10-K with managem&he Committee has discussed with Pricewaterhougef2ed.LP the matters required to
be discussed by the Statement on Auditing Standéod€1, as amended (Codification of Statementduwditing Standards, AU380), as
adopted by the Public Company Accounting Oversiydard (“PCAOB”) in Rule 3200T. The Committee hasoateceived the written
disclosures and the letter from Pricewaterhouse@amolpLP required by the PCAOB regarding the indejean registered public accounting
firm’s communications with the Audit Committee cenging independence, and has discussed with PriegveaiseCoopers LLP its
independence.
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Based on the review and discussions referred tioeipreceding paragraph, the Audit Committee recented to the Board of Directc
that the audited financial statements be includettié Company’s annual report on Form 10-K forytear ended December 31, 2011, for
filing with the Securities and Exchange Commission.

By Audit Committee:

Norman P. Blake, Jr., Chairman
Ann Iverson

W. Howard Morris

Joseph F. Neely

John D. Williams

Independent Registered Public Accounting Firmihe Audit Committee of the Board of Directors hakested PricewaterhouseCoopers
LLP to serve as our independent registered pubbBownting firm for 2012.

Representatives of PricewaterhouseCoopers LLPheiffresent at the Annual Meeting to answer questibimey also will have the
opportunity to make a statement if they desiredcal

Principal Accounting Fees and ServiceShe aggregate fees billed and services providettidy"ompany’s principal accountant for the
years ended December 31, 2011 and 2010 are aw$dlio thousands

2011 2010
Audit Fees (1) $4,617 $5,16%
Audit-Related Fees (¢ 37 32
Tax Fees 427 30¢€
All Other Fees (3 21F 35C

Total Fees $5,29¢ $5,85(

(1) Amounts shown reflect fees for the years ended Dbee 31, 2011 and 2010, respectiv
(2) The fees included relate primarily to review of tbempan’s required franchise disclosure documents in 2012810
(3) Amounts shown include fees related primarily to diligence work in 2011 and 201

It is the Company’s practice that all services jmed the Company by its independent registeredipabkounting firm be prapprovec
either by the Audit Committee or by the Chairmanhaf Audit Committee pursuant to authority deledadg the Audit Committee. No part of
the independent registered public accounting fienvises related to the Audit-Related Fees, Tax Faesll Other Fees listed in the table
above was approved by the Audit Committee purstaatite exemption from pre-approval provided by geaph (c)(7)(i))(C) of Rule 2-01 of
Regulation S-X.

The Compensation Committee

ResponsibilitiesThe Compensation Committee is responsible for égleref the Company’s compensation of executivesiuiding
authority to determine the compensation of the atree officers, and for producing an annual reoriexecutive compensation in accorde
with applicable rules and regulations. The Compéms&ommittee may delegate power and authoriguticommittees of the Compensation
Committee as it deems appropriate. However, thefemsation Committee may not delegate to a subcdeerany power or authority
required by any law, regulation or listing standexquired to be exercised by the Compensation Ctteeras a whole. The Compensation
Committee has the sole authority to retain or teatd@ a compensation consultant to assist the Casaien Committee in carrying out its
responsibilities, including sole authority to appedhe consultant’s fees and other retention teflihs.consultant’s fees will be paid by the
Company.
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In overseeing the Company’s policies concerningetiee compensation for officers and directors, @lenpensation Committee:

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

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

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

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

. reviews and approves any severance or terminatrangements to be made with any executive offi€¢¢h® Company
The Compensation Committee also reviews the Conipaxgcutive compensation programs on a continbagjs to determine that

they are properly integrated and that paymentsbanéfits are reasonably related to executive amdpgaoy performance and operate in a
manner consistent with that contemplated when tbgrams were established.

Compensation ConsultaniThe Executive Compensation group in the Compangip@rate Human Resources Department supports th
Compensation Committee in its work. In additiore @ompensation Committee has authority to engagesdtvices of outside advisors,
experts and others to assist the Compensation Cibeemi

The Compensation Committee has engaged the senfi@sarl Meyer & Partners as independent outsidepensation consultants to
advise the Compensation Committee on all mattéasedto Chief Executive Officer and other execeitias well as director, compensation.
Specifically, Pearl Meyer provided relevant martteta and trend information, advice, alternatives mtommendations to the Compensation
Committee.

Compensation Committee Interlocks and Insider Paifiation. As of March 14, 2012, the Compensation Committeesists of James
J. McMonagle (Chairman), Gaston Caperton, J. Bfiarguson, F. Philip Handy and Landon Hilliard. Relfp Hake and Ann lverson served
on the Compensation Committee during 2011.

None of the members of the Compensation Commitieegl 2011 or as of the date of this Proxy Staterigear has been an officer or
employee of the Company and no executive officeahefCompany served on the compensation committbeard of any company that
employed any member of the Company’s Compensatwnriittee or Board of Directors.

The Governance and Nominating Committee
ResponsibilitiesThe Governance and Nominating Committee is resptaor:
. identifying and recommending to the Board individugualified to serve as directors and on comnstte#fehe Board
. advising the Board with respect to Board compaosjtprocedures and committe:
. advising the Board with respect to the corporateeguance principles applicable to the Company;
. overseeing the evaluation of the Board and manage
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Director Nomination ProcessThe Governance and Nominating Committee evaluaitenfial candidates for Board membership on an
ongoing basis. The Committee is authorized to ngaw@ethods it deems appropriate for identifyingdidates for Board membership,
including recommendations from current Board membeutside search firms and stockholders. Whersdmisearch firms are utilized, they
assist the Committee in both identifying and eveihgapotential nominees.

Director Qualifications.Pursuant to the ComparsyCorporate Governance Guidelines, nominees fecttir are selected on the basis
among other things, experience, knowledge, skaitpertise, mature judgment, acumen, charactegrityediversity, ability to make
independent analytical inquiries, understandinthefCompanys business environment, and willingness to devibégjaate time and efforts
Board responsibilities.

Consideration of DiversityPursuant to its charter, the Governance and Nomg&ommittee is responsible for identifying and
recommending director nominees consistent wittditector qualification criteria described aboveliming diversity, so as to enhance the
Board'’s ability to manage and direct the affaird Aaosiness of the Company. In identifying directominees, the Committee considers
diversity as provided in its charter, and it doesmave an additional policy with respect to thasideration of diversity. The Committee
considers diversity expansively against the chatiEndard of enhancing the Board's ability to ma&naigd direct the affairs and business of
the Company. The Committee believes that its cenatébn of diversity effectively implements the diea requirements.

Consideration of Director Candidates Recommended3tgckholderslnder its charter, the Governance and Nominating@itee is
responsible for reviewing stockholder nominatiomsdirector. The Committee does not have a forrétp with respect to the consideration
of director candidates recommended by stockhold&wsiever, its practice is to consider those candi&lan the same basis and in the same
manner as it considers recommendations from othcses. Such recommendations should be submittdek toon-management directors and
should include information about the background quaifications of the candidate.

The Executive Committee
The Executive Committee has the authority to acttfe Board between meetings of the Board of Dinesct

The Finance Committee

The Finance Committee is responsible for exerciswvgrsight responsibility with respect to the Comya material and strategic
financial matters, including those related to inmeent policies and strategies, merger and acquisitnsactions, financings, and capital
structure, and for advising Company managementten@oard with respect to such matters.

Certain Transactions with Related Persons

There are no related person transactions to ré@ptris Notice of Annual Meeting and Proxy Statemen

Review of Transactions with Related Persons

The Company has various written policies in plaseegning actual or potential conflicts of interbgtdirectors, officers, employees,
and members of their immediate families.

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

. must disclose the existence and nature of suclalaatypotential conflict to the Chairman of the Biband the Chairman of the
Governance and Nominating Committee; .

. may proceed with the transaction only after recgj\approval from the Governance and Nominating Citteen
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Executive Officers of Owens Corning

The name, age and business experience during shéymyears of Owens Corning’s executive officessof March 14, 2012 are set
forth below. Each executive officer holds officdilhis successor is elected and qualified or urisilearlier resignation, retirement or
removal. All those listed have been employees oé@nCorning during the past five years except disated.

Name and Age
John W. Christy (53)

Charles E. Dana (56)

Arnaud Genis (47)

David L. Johns (53)

Duncan J. Palmer (46)

Kelly J. Schmidt (46)

Daniel T. Smith (47)

Michael H. Thaman (48)

Position*
Senior Vice President, General Counsel and Segrsiiace December 2011; formerly Vice
President, Interim General Counsel and Secretagr¢M2011); Vice President and Deputy
General Counsel (2010); and Vice President andsfessi General Counsel, Transactions
and Business

Group President, Building Materials since Decen#fH0; formerly Group President, Vice
President and President, Composite Solutions Bssi(2008) and Vice President,
Composite Solutions Busine:

Group President, Composite Solutions since Dece@®H0; formerly Vice President and
Managing Director, European Composite Solutionsifiass (2007), President of the Saint-
Gobain Reinforcement and Composites Business axiild 8olutions Business, Par

Senior Vice President and Chief Information TecbgglOfficer since December 2009;
formerly Senior Vice President and Chief Supply i@lend Information Technology
Officer.

Senior Vice President and Chief Financial Officece September 2007; formerly Vice-
President, Upstream Commercial Finance for Shedrivational Exploration and Production
BV (2007) and Vice-President Finance Global Lulmts&or the Royal Dutch Shell Group
of Companies

Vice President, Controller since April 2011; foriyevice President, Internal Audit (2010);
Assistant Controller, Shared Business Servicesddriechnologies Corporation (“UTC")
(2009); Controller, Sikorsky Helicopter Corporatiandgivision of UTC (2007)

Senior Vice President, Human Resources since Septe2d09; formerly Executive Vice
President/Chief Administrative Officer, Borders Gpo Inc. (2009), Executive Vice
President, Human Resources, Borders Group

President and Chief Executive Officer since Decan2B€7 and also Chairman of the Board
since April 2002; formerly also Chief Financial @#r until September 2007. Director since
2006; formerly Director of our predecessor sinasuday 2002

* Information in parentheses indicates year duthmgpast five years in which service in positiogdre The last position listed for each
individual represents the position held by suchviiddial at the beginning of the five year peri
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Security Ownership of Certain Beneficial Owners andManagement

The following table contains information, as of Marl, 2012 unless otherwise indicated, about tinefi@al ownership of Owens
Corning’s common stock for: each stockholder kndoyrus to own beneficially 5% or more of our comnstock; each of our directors; each
of the officers included in our Summary Compensaiiable; and all directors and executive officessa@roup. Beneficial ownership is
determined in accordance with the rules of the 8B except as otherwise indicated by footnotenthmaber of shares and percentage
ownership indicated in the following table is based121,496,628 outstanding shares of Owens Coxungmon stock. Except as indicated
by footnote and subject to community property lavtere applicable, to our knowledge, the personsadamthe table below will have sole
voting and investment power with respect to alfrehaf common stock shown as beneficially ownethleyn. Each of the directors and
executive officers named below can be reached &mworning, One Owens Corning Parkway, Toledop @B659.

Beneficial Ownership

Percent
Number of

5% Stockholders, Directors and Executive Officers Shares of Total
Beneficial Owners of 5% or More of Our Common Stock
FMR LLC 17,985,91(1) 14.8%
Wayzata Investment Partners Ll 11,130,10(2) 9.2%
Owens Corning/Fibreboard Asbestos Personal Injungt 7,100,00(3) 5.8%
Directors and Executive Officers
Norman P. Blake, J 71,2244) *
Gaston Caperto 33,29¢4)(5) *
J. Brian Ferguso 17,04¢4) *
Ralph F. Hake 35,05((4) *
F. Philip Handy 54,40°(4)(5)(6) *
Landon Hilliard 51,97¢4)(5) *
Ann lverson 32,76%4)(5)(7) *
James J. McMonag 104,37(4)(5) *
W. Howard Morris 23,07¢4) *
Joseph F. Neel 32,0444) *
John D. Williamg 97¢<(4) *
Michael H. Thamai 1,210,81(4)(5)(8)(9) 1.C%
Charles E. Dan 300,88¢8)(9) *
Arnaud Genis 37,39(9) *
Duncan J. Palme 360,32!(5)(8)(9) *
Daniel T. Smitt 78,09((4)(8)(9) *
Executive officers and directors as a group (1$@es) 2,879,87,(4)(5)(6)(8)(9) 2.4%

*  Represents less than ]

(1) Based on Schedule 13G/A filed jointly by FMRCland Edward C. Johnson 3d on February 14, 201R Kk its address as 82
Devonshire Street, Boston, Massachusetts 0216®idh filing.

(2) According to a Schedule 13G/A filed on Februbdy 2012, as of December 31, 2011 Wayzata InvedtRertners LLC (“WayzataDas
shared voting power and shared dispositive powegspect of these shares. Wayzata lists its addse$61 East Lake Street, Suite 300,
Wayzata, MN 55391, in such filin

(3) Based on Amendment No. 3 to Schedule 13D dadeaf May 6, 2011 filed jointly on behalf of the @ws Corning/Fibreboard Asbestos
Personal Injury Trust (the “Trust”), the Trust Adery Committee, (the “TAC”) and Michael J. Cramiessuch filing, the Trust lists its
address as 1100 North Market Street, Wilmingtoriaare 19890-1625, the TAC lists its address a£efolin & Drysdale, Chartered,
One Thomas Circle, N.W., Suite 1100, Washingtoig;.20005-5802, and Mr. Crames lists his addresémaBeter J. Solomon
Company, 520 Madison Avenue, New York, New York 22(
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(4) Includes deferred stock units over which thiereurrently no investment or voting power, asdalé: Mr. Blake, 36,825; Mr. Caperton,
25,076; Mr. Ferguson, 7,048; Mr. Hake, 21,901; Mandy, 36,407; Mr. Hilliard, 49,191; Ms. Iversor§,@74; Mr. McMonagle, 27,77:
Mr. Morris, 15,966; Mr. Neely, 18,875; Mr. William879; Mr. Thaman, 220,326; Mr. Smith, 3,262; ati@&®ecutive officers and
directors as a group (19 persons), 524,

(5) Includes shares obtainable upon the exercise afbwe; as follows: Mr. Caperton, 71; Mr. Handy,®0Mr. Hilliard, 639; Ms. Iversot
142; Mr. McMonagle, 50,000; Mr. Thaman, 1,560; Malmer, 32,500; and all executive officers andalines as a group (19 persons),
90,514.

(6) 13,000 shares and 5,000 warrants are held in aimadilg account

(7) Includes 400 shares obtainable by family mer's trust as to which beneficial interest is disckdhby Ms. Iversor

(8) Includes restricted shares over which thexeimg power, but no investment power, as follols: Thaman, 278,425; Mr. Dana,
54,225; Mr. Palmer, 56.575; Mr. Smith, 42,842 aléwecutive officers and directors as a groupgggsons), 488,90!

(9) Includes shares which are not owned but are urdsshiares subject to exercise of options, or whiithbw subject to exercise of optio
within 60 days after March 1, 2012, as follows: Mhaman, 410,550; Mr. Dana, 140,950; Mr. Genis 3@,81r. Palmer, 146,220;

Mr. Smith 23,358; and all executive officers ancediors as a group (19 persons), 867,.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act o#4183d SEC regulations require Owens Corning’s threcand executive officers and
greater than ten percent stockholders to file rtspairownership on Form 3 and changes in ownermshiporms 4 or 5 with the SEC. Owens
Corning undertakes to file such forms on behabiwf current reporting directors and executive efficpursuant to a power of attorney given
to certain attorneys-in-fact. Reporting direct@secutive officers and ten percent stockholdersits@ required by SEC rules to furnish
Owens Corning with copies of all Section 16(a) repthey file.

Based solely on our review of copies of such repiateived and/or written representations from sliectors and executive officers
and ten percent stockholders, Owens Corning belithet all Section 16(a) filing requirements apgdiile to its directors, executive officers
and ten percent stockholders were complied witinduiscal year 2011.
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Executive Compensation

EXECUTIVE SUMMARY
Compensation Philosophy and Structure

As discussed in the following Compensation Disctesand Analysis, Owens Corning’s executive compimsghilosophy is
performance-based, aligned with stockholders istsrand intended to allow us to compete for highiglified executive talent. In general,
Owens Corning seeks to provide its executives taitheted compensation opportunities at the medianmocompetitive marketplace for
talent. Actual compensation received will vary fretangeted levels based upon Company, individualsaock price performance, it being the
Company’s philosophy to have a significant portidrexecutive compensation be “at riskdrther, the Company utilizes performance crit
that are correlated with stockholder value creat@well as stockholder-friendly practices sucktask ownership requirements (three to six
times base salary), “clawback” requirements, zempisites, and 401(k)-only requirement packaghs.table below summarizes our
compensation elements, as well as each elememit’sdiour compensation philosophy.

Aligns to

Rewards Rewards |Shareholder

Provides Annual

Compensatiol|
Element

Philosophy

Retention

Performance

Long Term
Performance

Interests

Base Salary

We intend to provide base salary

X

X

competitive with market practices.
Base salary provides a standard pf
living, is used to compete in the
market for talent and forms the
foundation for other reward
vehicles.

Corporate CIP rewards annual performance X X
Incentive Plan against business objectives
(CIP) established by the Compensation
Committee. The amount of the
award varies from 0 to 200% of gn
individual executive’s target
incentive award. To achieve payout
in excess of target, the Company/
performance must exceed
expectations and individual
performance must be outstandi

Long Term
Incentives

Long term incentive opportunities X X X
are provided through grants of
restricted shares, stock options and
performance share units. Restricied
shares and stock options are sul
to four year time-based vesting.
Performance share units are earned
based upon the Company'’s total
shareholder return versus

companies in the S&P 500 over a
three year perioc

Benefits Owens Corning offers all of its U, X
salaried employees benefit

programs that provide protection
for health, welfare and retirement.
These programs include healthcare,
life, disability and dental insurange,
as well as a 401(k) program. A
deferred compensation program |s
also provided to executives for tax
advantaged savings. The programs
for Owens Corning’s named




executive officers are the same gs
those provided to all salaried
employees in the countries in wh
each executive reside
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As noted above, a significant portion of our naragdcutive officers’ compensation is at risk, bagpdn annual financial and lorigrm
stock price performance. The following chart ilhasés the mix of compensation at target for eachatbexecutive officer:

| 100%

0% -+

20%

T0% -

60%

0% -

Performance-Based

40% -

30%

0% -

10% -

0% -

Thaman Palm er Dana Grends Smith

=Salary  mAnnualIncentive wRestricted 5hams Performance Shate Units =5 ock Options

2011 Compensation Actions and Outcomes

Any base salary increases in 2011 were modestraadded to align salaries with the targeted cortipetimarket position. The table
below summarizes the 2011 base salary levels veradset median data provided by the Committee’sfihdent compensation consultant.
We generally expect base salaries to fall withaompetitive range of plus or minus 20% of marketiiae, based upon each executive’'s
performance, time in position, specialized skilisl @ontribution.

2011 Market Median

Salary
Name Rate Base Salary Variance
Thaman $1,000,00:! $ 1,075,00!I -7%
Palmer $ 550,00¢( $ 520,00( 6%
Dana $ 550,00( $ 489,00( 12%
Genis $ 440,18: $ 489,00( -10%
Smith $ 415,00( $ 365,00( 14%

ANNUAL INCENTIVE PLAN AWARDS

Awards earned under the 2011 Corporate Incentige Rere based upon the Company’s adjusted EBIDpeance. The aggregate
payout, which was below target, reflects the faat Owens Corning’s adjusted EBIT fell short ofyeted performance levels. Although 2011
adjusted EBIT increased by more than 20% over 28Mdls, it fell short of the goal the Committeeaddished at the beginning of the year.
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LONG TERM INCENTIVE AWARDS

Awards granted under the Company’s 2009-2011 pmdiace cycle vested at the end of 2011. Performsimmes units granted in 2009
were vested at 128% of target based upon strorigrpeance versus the S&P 500.

Grants to named executive officers in early 201isezsied of restricted shares, stock options anfbpeance share units. These awards
will vest in 2012, 2013, 2014 and 2015. The purpmishese awards was to strongly align the interesbur executives with those of our
shareholders and reflect the Committee’s assesamherecutive performance. Actual awards earneah foerformance share units will be
dependent upon the Company'’s future stock priceopaance versus the S&P 500.

COMPENSATION DISCUSSION AND ANALYSIS

In this section (which we refer to as, “CD&A”") weqvide information, discussion and analysis conicgrour compensation programs
for our Chief Executive Officer, Chief Financial fi@er and the other named executive officers fat2(collectively, the “Executive
Officers”).

Objectives of Our Compensation Programs —
Our Philosophy

As a global leader in high performance glass coifitg®and building materials, we must employ highlented individuals to build and
grow our market-leading businesses and maximiznfial results. Consequently, we have designed¢@upensation and benefit programs
to attract and retain highly qualified employeed emengage our employees to deliver the performand financial returns that will drive
stockholder value.

The Compensation Committee of our Board of Direc{arhich we refer to in this CD&A as, the “Commétgis comprised entirely of
independent directors and has responsibility f@praying the compensation arrangements for our BkexOfficers. The Committee acts
pursuant to a charter that has been approved bBaand of Directors. The charter is updated pedaltif and can be found on the Company’s
website at: http://www.owenscorning.com.

The Compensation Committee has engaged Pearl MeRartners (the “Consultant”) as an independentmamsation consultant to the
Committee. Specifically, the Consultant provideldévant market data and trend information, advittermatives and recommendations to the
Committee with regard to the compensation of Exgeudfficers. The Consultant is retained and enddgethe Committee, and the
Committee is responsible for directing and revieyine Consultant’s work. During 2011, the Consultas provided no additional
consulting services for the Company outside ofate as the Committee’s independent compensatinauitant.

The compensation programs provided for our Exeeufifficers are organized around four fundamentiakpples.
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1. Our Compensation is Performance-Based

The Committee believes that compensation decisiemsire judgment and should reflect Company anividdal performance, in
addition to market pay levels and trends. Total gensation opportunities for the Executive Officéms|uding base salary, annual incentives
and equity awards, are generally targeted at trdianef our competitive marketplace for executiaient. The Committee maintains the
flexibility and discretion to establish individuakecutive Officer’s target compensation levels abowbelow market median practices as
experience, performance and contribution warrané fBble below sets forth Owens Corning’s targetetlactual compensation opportunities
for each of our Executive Officers for the 2011axing year:

Long Term Incentive

Base Annual Incentive Grant Total

Salary Target Actual Target Actual Target Actual
Thaman $995,830 $1,195,000 $1,129,27! $3,705,000 $4,556,000 $5,895,83. $6,681,10:
Palmer $545,83: $ 409,37 $ 356,15 $1,102,500 $1,323,000 $2,057,70¢ $2,224,99
Dana $545,83: $ 409,37¢ $ 386,86( $1,102,500 $1,212,75 $2,057,70¢ $2,145,44.
Genis $438,02! $ 328,51¢ $ 26527¢ $ 93566! $ 93566! $1,702,20¢ $1,638,96!
Smith $412,50( $ 268,12! $ 243,32 $ 664,000 $ 768,000 $1,344,62! $1,423,82

Actual base salary levels, target annual and leng incentive award opportunities are regularijieeed by the Committee.
Compensation actions regarding 2011 award levelsligcussed in detail in the Annual Incentives lamag Term Incentives sections of this
Compensation Disclosure and Analysis.

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

The current peer group is comprised of the follapompanies:

Armstrong World Industrie Owene-lllinois

Ball Corporatior PPG Industrie

Lennox Internatione Sherwir-Williams

Masco Stanley Black & Decke

Mohawk Industries Temple-Inland

Louisiana Pacific Valspar Corporation
uUsG

While compensation data from the peer group seasemparison data, the Committee supplementimfoisnation with data from
compensation surveys covering general industry eoneg of similar size based on annual net salds.aduitional data, compiled by the
Committee’s Consultant, enhances the Committeedsvledge of trends and market practices.

Both our Corporate Incentive Plan (“CIP”), whichypannual incentives based on Company performaveesoone-year period, and
our Long Term Incentive Program (“LTIP”), which dedrs a mix of equity-based compensation, inclugiegformance shares which pay out
based on Company performance over a three-yeardhernie designed to provide incentive pay to thechtive Officers at levels that
correspond to whether the performance goals s#tbZommittee pursuant to those plans are attaifteel Committee’s philosophy is to
provide clearly defined financial incentives to mate our leaders to deliver superior results whidhdrive stockholder value.
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The maximum award opportunities for our Executiviid@rs under the CIP range from 1.3 to 2.4 timasebsalary. The Committee
utilizes negative discretion (see “Tax Deductigilif Pay” below) to align incentive payments witbr@pany and individual performance and
generally targets awards at 50% of each ExecutffieeDs maximum award opportunity. Target awardsler the LTIP range from 1.6 to 3.8
times base salary. The participation level for eafobur Executive Officers is based on the offisespecific position, responsibilities,
accountabilities and impact on the Company’s resalid the market analysis discussed above.

Accordingly, the compensation structure for our &xare Officers (base salary and participationum GIP and LTIP) is generally
determined by reference to similar positions at ganies of similar size and complexity. Becauseincgntive plans are performance-based,
actual Executive Officer compensation may translaie pay at, above, or below the targeted strechased upon the Company’s
performance and by the Committee’s assessmentbffegecutive Officer’s individual performance.

2. Our Compensation is Aligned with Stockholdésrests

We believe that total compensation should be driwethose business results that are best aligngdievig term stockholder value. The
Committee selects funding criteria for the CIP &idP that it believes will drive enterprise valuedsare correlated to stockholder return.

3. Our Compensation Programs Position Us to Cetejfor the Best Executive Talent

We believe that stockholders benefit when we ctracttand retain talented executives. We accom(tishwith compensation packac
that are competitive, fair and appropriately rewaumtstanding performance. Our executive compensgtiograms are generally designed to
deliver total compensation at the median of our geeup when the Company meets its target perfocengioals. However, our Executive
Officers can receive incentive compensation abausetow the median to the extent that the Compatiyieexceeds or does not meet
performance goals. To ensure that our programsinemarket competitive, we benchmark our plans ajdhe compensation programs of
similar companies with assistance from the indepah@onsultant.

4. Our Compensation Programs Should Be RecogrigeChallenging but Fair

We intend to create and maintain compensation progtthat will be recognized as challenging, but faéth internally and externally.
We accomplish this by comparing the total compeosdhat is provided to our Executive Officers to:

. The targeted compensation structure of similar etkee officers at our peer companies to measurereat competitivenes

. The actual compensation received by, and the quoreling results delivered by, similar executivaaaffs at our peer companies
to measure external fairne:

. Our other senior leaders at Owens Corning to measternal fairness; ar

. The total compensation that the Committee, inxtrese of judgment after reviewing results achéesad impact on stockholde
believes is appropriate to ensure overall fairhesbe Executive Officers and stockholde

The Elements of Our Compensation Program

The Committee emphasizes evaluating the Executffiedds’ total compensation. While each elemerniriportant, it is the total
compensation of our Executive Officers that shaaddespond to their individual performance, theitess results of the Company and value
created for stockholders. The three main elemdrdsioexecutive compensation program are baseysdha annual incentive plan (CIP) and
the long-term incentive plan (LTIP). Executive @#is are also provided with benefits which compaiselatively small portion of total
compensation. The compensation policies and proagceacribed herein, unless otherwise noted, aleedpnsistently with respect to all
Executive Officers.
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Base Salan

Base salary levels for Executive Officers for anyeg year are generally reviewed by the Committdesaneeting in February.
Adjustments in base salary on a year-over-yeastzsi dependent on the Committee’s assessmeningb&ty and individual performance,
while taking into account all elements of Execut®#icer total compensation. The proportional anmtafrtotal compensation that is provid
in the form of base salary is substantially lessuaning performance levels are met, than the antbants provided in the form of awards
under our CIP and LTIP, each of which is describeldw.

The Committee determines the CEQ’s base salarydlmsa review of market data, experience and iddat and Company
performance. In addition, the Committee consideesaverall economic environment and business dycarkior the remaining Executive
Officers, the CEO makes recommendations to the Gttewsrfor its approval. The CEQ’s recommendatiamsk@sed on several key factors
for each Executive Officer, including:

. The office’s overall individual performance as evaluated leyGEO;

. Competitive salary level:

. The manner in which the officer interacts with @helvates the performance of the leadership teaamvd®mle; anc
. The manner in which the officer demonstrates oun@any' s values and sets t“tone at the to|’

In addition, when an Executive Officer is recruifesin outside Owens Corning, the package neces$satfract candidates also plays a
role in determining base salary and total compémsal he Committee considers the recommendatiorderby the CEO and its independent
consultant along with each of the factors descrideale and uses its judgment to make the finaraétation and approval of Executive
Officer salaries in a manner which is consisterthwhe compensation philosophy, needs and inteoéstee Company.

Annual Incentive:

Annual incentives are delivered through the Cimhdtog under the 2011 CIP for all Executive Offiegvards for the year was
determined based on performance as measured agep@tte and distinct corporate and individudioperance goals for the year. Incentive
awards for the Executive Officers are allocated¥8 for corporate performance measures and 25%dordual performance measures.
Award amounts for each element may be earned frer2@% of targeted levels, based upon performartee corporate component is
earned based upon the achievement of separatefeevined financial goals as described below. THrealso contains a business group
component, based upon the achievement of finapeidbrmance of our Composites and Building Matsr@bups. While the Compensation
Committee reviews and approves the performanceaadar the business group component, none of émeel executive officers participate
in this component of the CIP.

The individual component is funded at maximum & tompany is profitable, with actual award amowatsied under the individual
component being reduced from maximum and deterntiasdd upon a discretionary assessment of perfeertanthe Committee. The
Committee assesses the individual performanceeo€tO, and reviews and approves the CEO’s assessiradividual performance of the
other Executive Officers in determining CIP amoutwards are paid in the form of a lump-sum cagmpent.

At the beginning of each year, the Committee ssltat corporate performance objectives, or fundhitgria, that are used to determine
the funding under the corporate performance commof®r 2011, the Committee selected specific Bwoélhdjusted earnings from operati
before interest and taxes (“Adjusted EBIT” as defiin Management'’s Discussion and Analysis includealir Annual Report on Form 1K-
for the fiscal year ended December 31, 2011).
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Funding of the corporate component of the CIP eage, on the basis of Company performance, froreshiuid Funding (zero CIP
funding), to Target Funding (the target CIP fundasgablished by the Committee), to Maximum Fundtag times Target Funding). For
Company performance falling between the performdenels associated with Threshold Funding and Tdfgading or with Target Funding
and Maximum Funding, CIP funding would fall proponately between the corresponding funding levets.example, for Company
performance falling twahirds of the way between the performance leveds@ated with Threshold Funding and Target Fundimg resultini
CIP funding would fall two-thirds of the way betwe€&hreshold Funding and Target Funding.

Individual performance goals are established eaeh for the CEO by the Committee. For the remaifirgcutive Officers, the CEO
and each officer establish and agree upon perfaeahjectives which serve as the individual perémmoe goals for that officer for the year.
At the close of each year the Committee evalufiieperformance of the CEO against the establisegdrmance goals, in addition to other
factors described below, and determines the Ievieiraling of the individual component of the awa&imilarly, the CEO reviews
performance of the other Executive Officers againsir individual critical outcomes and based ds #ssessment and other factors described
below, the CEO makes a recommendation to the Caeenithe Committee then determines the actual payaler the individual compone
of the CIP based on the recommendations of the CEO.

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

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

. Threshold performance levels should be set sdutlatv Target performance yields below market corspan, but also to
reward employees incrementally for delivering vadiueing adverse business conditions. CIP performéenels between
Threshold and Target are intended to compensaté&gegs below the targeted median, which the Coremitielieves is
appropriate for a performar-based incentive plai

. The Maximum performance level is also determinesedaon the Committee’s view of the degree of diffic of the operations
plan — the more difficult the operations plan ahéyefore, the Target performance level, is to@aahithe less incremental
performance (above target performance) is requaedach the Maximun

. The Maximum performance level should be set soitligtrarely attained, with the mindset that ijugées Company performance
to be significantly higher than the operations glamwarrant CIP funding at or near Maximu

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

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

In 2011, CIP funding was based upon Adjusted EBHe funding targets were as follows:

Threshold Maximum
Target
Corporate Incentive Plar Funding Funding Funding
Adjusted EBIT $ 390MM $490MM $ 590MM
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Adjusted EBIT in 2011 was $461 million and therefthhe Adjusted EBIT portion of the CIP pool funded1% of Target Funding. Tl
Company’s performance against this metric detersihe Executive Officergward for the Corporate Component (weighted at Abiblout
any discretion exercised by the Committee.

The Executive Officersmaximum award for the Individual Component (weighdé¢ 25%) of the CIP is described below and isesuttif
downward discretion by the Committee based upoassessment of individual performance of each axecafficer. Factors considered in
assessing individual performance include: the perémce of business or functional areas for whiehitidividual is accountable, achievem
of pre-determined goals, impact on the organizadiae talent development. Individual performandeased on a discretionary holistic
assessment of the Executive Officer’s overall pennce. The Committee determines the CEQ’s indalidward based upon its assessment
of the CEQO's performance for the year. For the oEecutive Officers, the assessment is made bZ&#@ for each Executive Officer on an
individual basis and reviewed and approved by tbm@ittee. When assessing individual performaneectnsiderations by the CEO and the
Committee include those referenced above whenrdetgrg base salary, as well as a comparison amaergufive Officers to determine the
relative contributions to the Company’s businessilts — with the goal being to differentiate awaodsed on performance. The Committee
received recommendations from the CEO, assessgH@mance evaluation for each of the Executiffec€rs and applied its judgment
consistent with the factors described to review amgrove the CIP payouts for each Executive Offioe2011. The table below summarizes
each Executive Officer’s target and actual Corpocatmponent and maximum and actual individual carepounder the CIP for 2011.

Corporate Performance Individual Performance
(75% Weighting) (25% Weighting)
Actual Actual
Funding @ Individual Total
Target @ Max 2011 CIP
Award 71% Opportunity Award Award
Thaman (1) $ 896,25( $ 636,33 $ 597,50( $ 492,93 $1,129,27!
Palmer (2 $ 307,03: $ 217,99. $ 204,68¢ $ 138,16 $ 356,15
Dana (3) $ 307,03 $ 217,99 $ 204,68¢ $ 168,86° $ 386,86(
Genis (4) $ 246,38 $ 174,93t $ 164,25¢ $ 90,34: $ 265,27¢
Smith (5) $ 201,09 $ 142,77 $ 134,06: $ 100,54 $ 243,32

(1) The determination of Mr. Thaman'’s individuaPFCAward was based upon the Committee’s assessiheverall Company financial
performance, safety, business development and @sedgowards Owens Corni's talent agendz

(2) The determination of Mr. Palmer’s individualRCaward was based upon the Committee’s assessmewtiall Company financial
performance, safety, capital market activity, bessmdevelopment, talent development and succeqssiomng.

(3) The determination of Mr. Dana’s individual C#ward was based upon the Committee’s assessménan€ial performance of the
Building Materials Group business, safety, busirdsgelopment, improving the customer experiententaevelopment and success
planning.

(4) The determination of Mr. Genis’ individual Céwvard was based upon the Committee’s assessménancial performance of the
Composites Group, safety, serving our customest,leadership, talent development and successempig.

(5) The determination of Mr. Smith’s individual Cdiard was based upon the Committee’s assessmpatfofmance in the following
areas: improving HR processes, organizational dewelent, talent management, leadership developnmehoperational improvemer

Long Term Incentive

We believe long term incentive opportunities shallgn Executive Officer behaviors and results viidly enterprise drivers and the
interests of stockholders over an extended peffidithe.
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Our long term incentive program (“LTIP”) is an etyubased program that uses a combination of Réstritock, Stock Options and
Performance Stock Units. The Performance StocksUrsie overlapping three-year performance cycleh, amew cycle beginning each year.

Grants to Executive Officers in 2011 consistechoé¢ separate components: (1) Restricted Stockwulgist at the rate of 25% per year
over a four-year period (employees in certain fymgurisdictions receive Restricted Stock Unitg); $tock Options, which vest at the rate of
25% per year over a four-year period; and (3) Perémce Stock Units (“PSUs”) which vest at the cagtiph of the three-year performance
period and participants receive a settlement of thdividual grants based on the Company’s peramoe against pre-established
performance criteria. PSUs are settled half in ¢astmn amount that is dependent on the value o€thmapany’s common stock and half in
shares of Company common stock. This mix provigemereasing ongoing stake in the Company with gasformance cycle, while also
providing a cash payment at the completion of eydie that reflects value added to the Companyvasae. The performance criterion used
to determine the number of PSUs ultimately recelwethe participants is total shareholder retutatiee to S&P 500 companies. Actual 2(
LTIP grants for the named executive officers vetsugeted levels are described below. The factees in determining actual awards versus
targeted levels were substantially similar to thioskvidual criteria discussed above, in the “Anhim@entives”’section. The stock price on 1
grant date was used to value all LTIP grants, tugrawvith a standard Black-Scholes value of 33%. ddtaal accounting charge for these
awards is determined under ASC Topic 718 and mawpdre or less than the standardized value Owensifgpuses internally for grant size
determination.

Actual

Target 2011

2011 LTIP

LTIP Award
Thaman $3,705,00! $4,556,00I
Palmer $1,102,50! $1,323,00I
Dana $1,102,50! $1,212,75I
Genis $ 935,66 $ 935,65!
Smith $ 664,00( $ 768,00(

For the LTIP performance cycle beginning in 2008 anding in 2011, funding criteria were based aGlompany’s stock price
performance versus the companies in the S&P 508r the performance period, Owens Corning’s stocfop@ed at the 57 percentile
versus the S&P 500, resulting in funding of 128%.

Stock Ownership GuidelineStock ownership guidelines for our officers anddiors are designed to closely link their interasth
those of our stockholders. These stock ownershigegjnes provide that each Executive Officer mughastock with a value of three to six
times his or her base salary, depending on posi@fiicers must retain 100% of after-tax sharegnesd through LTIP grants until the
ownership guideline is met. Outside Directors aguired to own shares with a value greater thari®é&s the Company’s annual cash
retainer. All named executive officers are in coiaupte with our stock ownership guidelines as ofddelser 31, 2011.

Risk Assessmenithe Committee believes that although the majorfityoampensation provided to Executive Officers isiganance-
based, our executive compensation programs domtoleage behaviors that pose a material risk t&€tivapany. The design of the programs
encourages balanced focus on both the short-tednth@nong-term operational and financial goalthef Company. The Company performed
an in-depth review of all aspects of all of the Qamy’s global compensation programs and reviewedeahults with the Compensation
Committee.

Timing of Equity AwardsThe Company does not have any program, plan otipeao time equity grants in coordination with the
release of material, non-public information. Annaglards of restricted stock, stock
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options and PSUs are granted on the date of then@itee’s annual February meeting. The Company nsygrant equity awards to newly-
hired or promoted executives, effective on thet stapromotion date.

PerquisitesThe Executive Officers participate in the same thegdre, insurance, and other welfare and emplbgeefit programs that
are generally available for all salaried employ@8é® Committee has eliminated executive perquisisGenis is eligible for a Company
car, consistent with other European executives.

Deferred Compensation Plamhe Company maintains a nonqualified deferred corsgigon plan under which certain employees,
including Executive Officers, are permitted to defceipt of some or all of their base salary amshdncentive awards under the CIP and
LTIP. Deferred amounts are credited with earning®sses based on the rate of return of specifietlial funds and/or Owens Corning stock.
The Company does not match amounts that are ddfeyrearticipants. The deferred compensation garot funded, and participants have
an unsecured commitment from the Company to pagpth@unts due under the plan. When such paymentsrisedistributable, the cash will
be distributed from general assets.

In addition, certain employees, including Executdfficers, may defer receipt of some or all of tretock-based awards granted under
the LTIP.

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

Pos-Termination Compensation

Severance AgreemenWe have entered into severance agreements witbfficers, including the Executive Officers. Theggeement
were approved by the Committee. The severance mgrds were adopted for the purpose of providingpyments and other benefits if the
officer's employment terminates for a qualifyinge@aw or circumstance, such as being terminated witbause as this term is defined in the
severance agreements. We believe that these agrteeane important to recruiting and retaining officers, as many of the companies with
which we compete for executive talent have sinalgreements in place for their executive employBased on practices among peer
companies and consistent with the interests andsnefethe Company, the Committee determined anogpiaite level of severance payments
and the circumstances that should trigger such pagsnTherefore, the severance agreements withxbeutive Officers provide, under
certain termination scenarios, up to two years’ @ag benefits and, for our CEO, reimbursement vafipect to any excise taxes that may be
imposed under Section 280G of the Internal Revé&uage. The severance agreements provide for paympatsa change in control only if
the individual is also terminated for reasons othan cause in connection with the change in carfd@yments under the severance
agreements are made in cash and are paid, depesrdihg terms of the individual executive’s agreeineither in the form of a one-time
lump-sum payment or in the same manner as theaepal/roll over a 24-month period. Health care cage provided under the severance
agreements is provided in kind. Additional spedifiormation regarding potential payments undes¢hgeverance agreements is found under
the heading, “Potential Payments upon Terminatio@l@ange-in-Control.”

Pension Plan and Supplemental Pension PRaior to January 1, 2010, Owens Corning had a ddflrenefit cash balance pension plan
that covered certain employees, including the EteeDfficers. Historically, the pension plan edislited a notional account into which a
benefit equal to 4% of the participant’s annualebsalary plus CIP award was credited. On Decembe2@®9, the pension plan was frozen,
the 4% annual credit to the participant accounts @lieninated, and the Plan was closed to new fygation. Employees with an accrued
benefit under the pension plan continue to vegtéir pension plan benefit upon completion of thyears of service. This notional account
also earns interest based on five-year Treasunyisies, and is paid when the participant's empleytrwith the Company terminates,
provided required vesting provisions are reached.
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Prior to January 1, 2010, we also had a supplermpetesion plan (the “Supplemental Plan”) in whigrtain officers of the Company
were eligible to participate, including the ExewatOfficers. This unfunded plan is paid out of general assets and provides a benefit
substantially equal to the difference between theunt that would have been payable under the pempsém, in the absence of statutory lir
on benefits and earnings that may be consideredlaulating pension benefits, and the amount dgtpalyable under the pension plan. On
December 31, 2009, further accruals under this Bapgntal Plan were also eliminated.

In addition, certain Executive Officers have indival supplemental pension arrangements under thgl&uental Plan which were
implemented at the time of their hire. These imdlil arrangements were implemented at hire and fne@zen effective March 31, 2010. Ec
Executive Officer’s pension benefit is described gnantified in the Pension Benefits Table below.

Savings Plan or 401(k) PlaiVe have a Section 401(k) Savings Plan (the “Saviigs”) for our salaried employees in which the
Executive Officers may participate. It is a taxified plan in which participating employees mayntiibute a portion of their base salaries
and CIP into their Savings Plan accounts, subgeapplicable IRS limitations. In 2011 the Compangvided a match on employee
contributions in an amount equal to one dollardach dollar contributed by participating employegsto a maximum of six percent of their
regular earnings. The Company also contributed 2&&och employee’s regular earnings to the empleyaetounts. Amounts held in Savings
Plan accounts may not be withdrawn prior to theleyge’s termination of employment, subject to dert®S exceptions.

We maintain the Savings Plan for our employeesudicg our Executive Officers, because we wantrtoogirage our employees to save
some percentage of their cash compensation farélhientual retirement. The Savings Plan permitsleyees to make such savings in a tax
efficient manner.

Tax Deductibility of Pay

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

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

Disclosure of Specific Incentive Targets

With respect to both the CIP and LTIP, detail om $pecific financial performance targets underahmgeria for performance periods
completed during the reporting period has beerdatisd above. However, specific performance tafgetengoing and future performance
periods are not disclosed because they are suladitabised on the prospective strategic operatpdass and corporate objectives of the
Company, and disclosure of these prospective spggfformance targets is not material to an unidading of our Executive Officer
compensation for 2011. Such performance goals tdhae a material impact on the compensation dgttedeived in, or attributable to, the
2011 reported period. As described above, and idemeed by the
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targets and outcomes described for the completddrpeance periods for the incentive compensatiamgl the performance targets selected
have a degree of difficulty which the Committee siders to be challenging but achievable. The Cotemistablishes the goals at the
beginning of the performance period at levels thfiect our internal, confidential operations pl@hese goals are within the ranges of what
we have publicly disclosed for completed perforngaperiods, and accordingly require a high levdlr@ncial performance in the context of
the current business climate and over the perfocenaeriods to be achieved.

Compensation Committee Report:

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis apmearithis Proxy Statement
with management and, based on such review andsdisns, the Compensation Committee recommendéetBdard of Directors that the
Compensation Discussion and Analysis be includddigProxy Statement.

By Compensation Committee:

James J. McMonagle, Chairman
Gaston Caperton

J. Brian Ferguson

F. Philip Handy

Landon Hilliard
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EXECUTIVE OFFICER COMPENSATION

Summary Compensation Table

The following tables provide information on totalnapensation paid to the Chief Executive Officee @hief Financial Officer and

certain other officers of Owens Corning (the “Ext@ei Officers”).

Change in
Pension Value
and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Salary Awards Awards Earnings
Name and Principal Position Year ($) $) ($)(1) ($)(1) ($)(2) ($)(3) ($)(4) Total ($)
(@) (b) (c) (d) (e) (® (@) (h) (0] (0)
Michael H. Thamai 2011  995,83: — 3,909,58. 1,611,37 2,721,86. 20,00( 19,60(  9,278,25:
President, Chief Executive Officer and Chairm  201( 970,83: — 3,772,17. 1,542,261 3,404,09! 21,00 19,60( 9,729,95
of the Board 200¢  950,00( — 3,285,88  1,270,10: 2,020,35: 93,00( 12,25(  7,631,59.
Duncan J. Palme 2011 545,83« — 1,136,16:i 467,87( 847,34¢ 2,00¢ 19,60(  3,018,82!
Senior Vice President and Chief Financial Officer 201( 512,50( — 1,004,02: 385,40° 651,64 28,00( 12,25( 2,593,82
200¢  500,00( — 1,200,011 — 455,00( 14,00( 11,50C 2,180,511
Charles E. Dan 2011  545,83: — 1,042,94. 428,22( 828,28: 336,00( 19,60C  3,200,88!
Vice President and President, Building Materie  201( 450,00: — 902,29: 346,69¢ 530,62¢ 448,00( 12,25( 2,689,86!
Group 200¢  447,50: — 1,299,08: — 455,00( 91,00( 11,50C  2,304,08!
Arnaud Genis 2011 438,02 — 804,05° 331,47: 348,58 — 7,39¢  1,929,53
Vice President and President, Composite
Solutions Business(5)
Daniel T. Smitk 2011  412,50( — 658,39! 271,20t 340,69¢ 1,00¢ 19,60C  1,703,39°

@

@

©)
4)
®)

Senior Vice President, Human Resources

The amounts reflected in these columns con$isgstricted stock, non-qualified stock optionsl &quity-based performance stock units granted uth@eOwens Corning Stock Plan.
The amounts shown reflect the aggregate grantfdatealue with respect to all stock and option edgamade during the year. Performance stock urdtstgd during 2011 are
reflected in the column at the full fair value bdsm the probable outcome of the performance @ifer the award on the grant date. See Note 1BecConsolidated Financial
Statements included in our 2011 Annual Report fdisaussion of the relevant assumptions made ih satuations. For further information on the 204daads, including the
maximum potential payout based on the attainmentafimum funding, see the 2011 Grants of -Based Awards table belo

The amounts reflected in this column generally &iraf amounts of cash incentive compensation weceunder the CIP and the LTIP for the reportingqee Awards under the 20:
CIP to each Executive Officer are reflected intdigle above at column (g) and are as follows: Maman: $1,129,275; Mr. Palmer: $356,157; Mr. D&386,860; Mr. Genis:
$265,279; Mr. Smith: $243,323. The cash based LpBEiyout for the three-year performance period beggmon January 1, 2009 and ending on December@ll,2o each Executive
Officer are reflected in the column above and aréoows: Mr. Thaman: $1,592,586; Mr. Palmer: $49P; Mr. Dana: $441,423; Mr. Genis: $83,308; Mmith: $97,373

The amounts reflected in this column consighefincrease in actuarial value of each Execu@iffeeer’'s pension benefits in 2011. The total aectypension value is reflected in the
Pension Benefits table belo

For 2011, the amount shown for Mr. Thaman, Ralmer, Mr. Dana, and Mr. Smith represents contidms made by the Company to the qualified savlga. For 2011, the amount
shown for Mr. Genis represents the benefit in Kisrdpersonal use of a company ¢

Mr. Geni¢ compensation was paid in Euros and, for purposésiotable, was converted to dollars using thenarge rate on December 31, 20
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2011 Grants of Plan-Based Awards Table

The following table provides information regardithgeshold, target and maximum award levels underé#rious compensation and
incentive plans applicable to the Executive Officérhe narrative that follows describes such progras reflected in the table. Actual awe
for the 2011 CIP are reflected in Column (g) of 8tanmary Compensation Table and footnotes to tile.tkunding and individual award
amounts are determined as described in the naertatithese tables.

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

of Stock  Securities or Base  Stock anc
Underlying  Price of

Threshold Maximum  Threshold Target Maximum or Units Option Option
Target Options Awards Awards
Name Grant Date (%) ($) ($) (#) (#) (#) (#) (#) ($/Sh) ($)
(@) (b) () (d) (e) ® (9) (h) (0] (0] (k) (0]
Michael H. Thamai 2011 LTIP (1 — 481,77¢ 963,55t — 16,77¢ 33,55( 67,10C 101,60 $ 33.9¢ 5,520,95!
2011 CIP (1, — 1,195,000 2,390,001
Duncan J. Palme 2011 LTIP (1 — 140,01( 280,02( — 4,87¢ 9,75( 19,50( 29,50( $ 33.9¢ 1,604,03
2011 CIP (1, — 409,37! 818,75!
Charles E. Dan 2011 LTIP (1 — 128,52 257,04 — 4,47¢ 8,95( 17,90( 27,000 $ 33.9¢ 1,471,16.
2011 CIP (1 — 409,37! 818,75:
Arnaud P. Geni 2011 LTIP (1 — 99,08¢ 198,16¢ — 3,45( 6,90( 13,80( 20,90C $ 33.9¢ 1,135,53
2011 CIP (1, — 328,51¢ 657,03t
Daniel T. Smitk 2011 LTIP (1 — 81,13¢ 162,26¢ — 2,82t 5,65( 11,30( 17,10C $ 33.9¢ 929,60:
2011 CIP (1, — 268,12! 536,25(

(1) Reflects incentive opportunities under the @tiel LTIP for performance periods commencing in 2@4ctual amounts paid out under the 2011 CIP dteated in Column (g) of the
Summary Compensation Table and footnotes. The RUIR awards were granted on February 2, 2011. Fagndind individual award amounts are determineceasribed in the
narrative to these tables. Incentive plans promidl@ayout at or below threshold funding. Incenpragments are made only where plans fund abovehtbiab:

Narrative to Summary Compensation Table and Grantof Plan-Based Awards Table
Employment, Severance and Certain Other Arranges

During 2011, each of the Executive Officers paptited in the Company’s compensation and benefiigrams for salaried employees
as described here and reflected in the tables ezahgpanying footnotes. Each Executive Officer reegian annual base salary as reflected in
the Summary Compensation Table above. The amowuatf base salary as a component of the total awgafien is established and
reviewed each year by the Compensation Commiterance arrangements with each of the Executifieddd are as described below in
the Potential Payments Upon Termination or Change-Imi@al section of this Item.

Annual Corporate Incentive PlarCIP”)

Owens Corning maintains the CIP, in which all Sathemployees participate, with specific Compamfgrenance criteria adopted
annually. Each of the Executive Officers is eligild receive annual cash incentive awards basé&isar her individual performance and on
corporate performance against annual performanaks get by the Compensation Committee. Under tief@ithe 2011 annual performance
period, the funding measures set by the Compems@mmmittee were based on Adjusted Earnings Befaegest and Taxes (“Adjusted
EBIT") as described in Management’s Discussion Andlysis included in our 2011 Annual Report. Casfai@s paid to the Executive
Officers under the CIP for the 2011 performancequkare reflected in Column (g) of the Summary Cengation Table and the footnote
above and the range of award opportunities unade2@il CIP is reflected in the Plan-Based Awardsdélabove.
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Long-Term Incentive Program (“LTIP”)

Owens Corning maintains a LTIP applicable to cartzilaried employees as selected by the Compengadimmittee, including each
the Executive Officers. The plan is designed tgrapiarticipant compensation with the attainmentesfain longer-term business goals
established by the Compensation Committee.

The plan utilizes Performance Stock Units with éiyear performance cycles, adopted annually, wagopts under the program
dependent upon corporate performance against peafare goals set by the Company’s Compensation Civeenfior each cycle. The
outstanding three-year cycles as of December 3111 B&lude: January 1, 2009 through December 311 20anuary 1, 2010 through
December 31, 2012; and January 1, 2011 throughrbleee31, 2013. Awards to the Executive Officersarrttie LTIP for the cycle ending
2011 are reflected in Column (g) of the Summary @ensation Table and the footnote above. For thee @rading in 2011, the performance
threshold was achieved and the awards were fundE2B&o. Estimated future payouts of awards unde811-2013 cycle are reflected in
the Plan-Based Awards Table above.

The award shown in the Plan-Based Awards Tableesgmts the Executive Officer’s opportunity to efs@mamount shown in the
“maximum” column of the table if the maximum perfmance goal established by the Compensation Conanattthe beginning of the
performance period are attained or exceeded dtimmgerformance period. In the event the maximurfopmance goal is not attained, then
the Executive Officers may earn the amounts showvthe “target” column if the target level of perfmance is attained, or the amounts shown
in the “threshold” column if the threshold levelmdrformance is attained. Participants will eaterimediate amounts for performance
between the maximum and target levels, or betweemarget and threshold levels, and will earn nowmts for performance at or below the
threshold level.

For the performance period commencing in 2011 fH® award provides an award under the Owens Cgr8iock Plan in three
separate components: (1) Restricted Stock Awarstgd under the Stock Plan as described belowpiests vest and restrictions lapse on
these restricted stock awards 25% per year overnyiears, based upon continued tenure during thingegeriod and without regard to the
performance criteria; (2) Performance Stock Unitaraed under the Stock Plan as described belovgieats vest in these Performance
Stock Units at the completion of the three-yeafqrerance period and receive a settlement of thedbased on the performance of the
Company against pre-established performance aitéhie Performance Stock Units are settled halash and half in Company common
stock; and (3) Stock Options awarded under thek32tan as described below: recipients vest in thheseualified options 25% per year o
four years, based upon continued tenure duringeltng period and without regard to the perforneacriteria. The options expire no later
than 10 years after grant.

Stock Plan

In 2010 the Compang’stockholders approved the Owens Corning 201&kRtam, which replaced the Owens Corning 2006 SRiak.
In this Notice and Proxy Statement, we refer tostoek plan in place at the relevant time as theciSPlan.” The Stock Plan provides for
participation by employees, management and directod authorizes grants of stock options, stockemtion rights, stock awards, restric
stock awards, restricted stock units, bonus steckds and performance stock awards.

All grants of Restricted Stock or Restricted Stakiits, Performance Share Units, and Stock Optimes ding those made as a part of
the LTIP as described above are made under th& Stan.
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The following table sets forth information conceriunexercised options, stock that has not veatetiequity incentive plan awards
each Executive Officer outstanding at the end df120

Name

(@)

Michael H. Thamai
Duncan J. Palme
Charles E. Dan

Arnaud P. Geni

Daniel T. Smitt

2011 Outstanding Equity Awards at Fiscal Year-End

Option Awards

Stock Awards

Equity
Incentive Equity
Plan Incentive
Awards: Plan
Number Awards:
Equity of Market
Incentive Unearnec or Payout
Plan Value of
Awards: Number Market Shares, Unearned
Number of of Value of Units or Shares,
Number of Securities Shares Shares or Other Units or
Securities Number of Underlying or Units Units of Rights Other
Underlying Securities Unexercisec  Option of Stock Stock That Rights
Unexerciset Underlying Exercise That That Have Not That
Unexercised Unearned Option Have Have Not Have Not
Options (#) Options (#) Options Price Expiration Not Vested Vested Vested
Exercisable Unexercisabl¢ (#) ($) Date Vested (%) (#) ($)
(b) (1) (©) (@ (d) (e () (OXC) (h) (4) (i) (5) () (4
150,00( 30.0C 10/30/2011 286,52 8,228,99 38,35( 1,101,41
113,20( 113,20( 13.8¢ 2/4/201¢
32,67¢ 98,02 25.4¢ 2/3/202(
101,60( 33.9¢ 2/2/202:
69,47( 26.9¢ 9/15/201° 59,90 1,720,32 10,77t 309,45¢
34,35( 34,35( 13.8¢ 2/4/201¢
8,92¢ 26,77" 25.4% 2/3/202(
29,50( 33.9¢ 2/2/202:
70,00( 30.0C 10/30/2011 56,00 1,608,32 10,37 297,97(
30,90( 30,90( 13.8¢ 2/4/201¢
8,92¢ 26,77 25.4¢ 2/3/202(
27,00( 33.9¢ 2/2/202:
5,85( 5,85( 13.8¢ 2/4/201¢ 24,05( 690,71¢ 5,05( 145,03t
2,42¢ 7,27¢ 25.4% 2/3/202(
20,90( 33.9¢ 2/2/202:
5,06€ 10,13¢ 23.6% 9/14/201! 36,817 1,057,37! 5,77¢ 165,85¢
4,47¢ 13,42t 25.4¢ 2/3/202(
17,10( 33.9¢ 2/2/202:

(1) Vested options expire on the tenth anniversarphefgrant date
(2) These options vest 25% per year over 4 yealbgest to pro rata vesting in the case of deasghility and certain Company-approved

retirements

(3) Restricted stock granted under the 2009, 2010 aad RTIP vests 25% per year over four years, stiltifepro rata vesting in the case
death, Disability, and for 2009 only, certain Compapproved retirements. Restricted stock grardédrt Thaman upon his

appointment as President and CEO vests in 40,08@ shicrements upon Company common stock closiiog above a certain price per

share as follows: $39.00 and $42.
(4) Market value reflects the closing price of the Camy's common stock as of the last trading day of 2
(5 Reflects outstanding stc-settled Performance Stock Units under the LTIRa@et performance
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2011 Option Exercises and Stock Vested

The following table sets forth the required infotioa on the Executive Officer’s stock awards thasted during 2011. During 2011,
none of the Executive Officers exercised options.

Option Awards Stock Awards
Number of Number of
Shares Value Realizec Shares Value Realizec
Acquired on Acquired on
on Exercise on Vesting
Name Exercise (# ($) Vesting (#) ($)(1)
Michael H. Thaman — — 106,02¢ 3,579,86!
Duncan J. Palme — — 31,77¢ 1,072,93
Charles E. Dan — — 29,15¢ 984,40¢
Arnaud P. Geni — — 6,314 213,05:
Daniel T. Smith (2 — — 9,16z 309,31¢

(1) Represents the pre-tax value realized on saaakeds that vested during the fiscal year, comphyechultiplying the number of shares
acquired upon vesting by the closing market pricBwens Corning common stock on the vesting ¢

(2) Mr. Smith elected to defer 3,333 of the stoakaads that vested during the fiscal year. He etktieeceive his deferred awards in a
lump sum upon terminatiosubject to the requirements of 40¢

2011 Pension Benefits

The following table sets forth the required infotioa regarding pension benefits for the ExecutiBo@rs as of the year ended
December 31, 2011.

Number of
Present Value
Years of Accumulatec Payments
Credited During 2011
Name Plan Name Service (# Benefit ($) (5) Fiscal Year ($
Michael H. Thaman Qualified Plan (1 18.3i 107,00( —
Top-Hat Plan (2] 18.3i 458,00( —
Total 565,00( —
Duncan J. Palme Qualified Plan (1 3.2¢ 19,00( —
Top-Hat Plan (2] 3.2¢ 30,00( —
Total 49,00( —
Charles E. Dan Qualified Plan (1 15.1: 120,00( —
Top-Hat Plan (2] 15.1: 183,00( —
SERP (3) (4 21.5¢ 1,833,00! —
Total 2,136,00! —
Daniel T. Smitt Qualified Plan (1 1.3C 4,00( —
Top-Hat Plan (2! 1.3C N/A —
Total 4,00( —

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

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

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

(4) Mr. Dana had a specific individual arrangement v@tlvens Corning (pursuant to a written agreemerit thie Company) that provides
supplemental pension benefit based on Owens Cc's pension pla
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formula in existence on his employment date, detezthas if he had earned 1.5 years of servicedohn gear worked, provided that he
remained an Owens Corning employee for no less1Barears following his November 1995 employmeréediir. Dana’s individual
supplemental pension arrangement as describedvasré&ozen as of March 31, 20:

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

Owens Corning maintains a tax-qualified noncontobyidefined benefit cash balance pension plan“@ash Balance Plan”) covering
certain salaried and hourly employees in the UnBtdes, including each of the Executive Offic@ise Cash Balance Plan was adopted by
Owens Corning in replacement of the qualified SathEmployees’ Retirement Plan maintained priat966, which we refer to as the Prior
Plan. The Prior Plan provided retirement benefitsiarily on the basis of age at retirement, yedrseovice and average earnings from the
highest three consecutive years of service. UndeCash Balance Plan, each year prior to Janu@&@1D, eligible employees generally
earned a benefit of 4% of such employee’s coveasgd Phis was referred to under the Cash Balanae &a “Pay Credit.” Covered pay was
defined generally as base pay and certain annc@htive compensation amounts payable during the #ictive January 1, 2010, the Cash
Balance Plan was amended to eliminate Pay Credlitials and was closed to new participation. Accriuekfits continue to earn monthly
interest based on the average interest rate feryidar United States treasury securities. Employthsan accrued benefit under the Cash
Balance Plan vest in that benefit once they hawepteted three years of service. Vested employegsretzive their benefit under the Cash
Balance Plan as a lump sum or as a monthly paymieer they leave the Company.

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

Each Executive Officer would have been entitlegdgment of their vested accrued benefit undergkegualified plan in the event of a
termination occurring on December 31, 2010, val®d lump-sum payable as of that date as followsTklaman, $148,751; Mr. Palmer,
$27,268; Mr. Dana, $141,977; and Mr. Smith, $5,006.Genis does not participate in the plan.

In addition to the tax-qualified pension plan, Owéprning maintains supplemental pension beneditteacribed above under the
headingCompensation Discussion and Analy$8D&A”), including the Supplemental Plan that pagiggible employees leaving the
Company the difference between the benefits payaider Owens Corning’s tax-qualified pension plad those benefits that would have
been payable except for limitations imposed byltiernal Revenue Code. The Executive Officers pidite in both the tagualified pensiol
plan and the Supplemental Plan.

Each Executive Officer would have been entitlegagment of their vested accrued benefit under thpEmental Plan in the event ¢
termination occurring on December 31, 2011, val®d lump-sum payable as of that date as followsTklaman, $639,530; Mr. Palmer,
$43,144; and Mr. Dana, $216,672. Mr. Genis and3nith do not participate in the Supplemental Plan.

In addition to the Supplemental Plan, Owens Coriilsg maintains a Supplemental Executive RetirerRtant (the “SERP”) as a
supplemental pension benefit covering certain eygde and Named Executive Officers who joined Ow@msing in mid-career. The SERP
provides for a lump-sum payment following terminatof employment equal to a multiple of the covezatployee’s Cash Balance Plan
balance minus the present value of retirement litsredfributable to prior employment. Although swffsets may occur upon retirement,
amounts shown in the above table do not reflectsaich offset.

Each Executive Officer would have been entitlegagment of their vested accrued benefit under #RFSin the event of a termination
occurring on December 31, 2011, valued as a lump{sayable as of that date as
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follows: Mr. Thaman, Mr. Palmer, Mr. Genis, and Mmith do not participate in the SERP; Mr. Dana883,000, which includes his
supplemental benefit as described in the footnotiéise Pension Benefits Table above.

NONQUALIFIED DEFERRED COMPENSATION

As described in the CD&A, the Company has estabtish Deferred Compensation Plan, effective Janlia207, under which eligible
officers, including the Executive Officers, are péted to defer some or all of their cash incentieenpensation and, beginning in 2010, up to
80% of their base salary. Deferred amounts ardtectdith earnings or losses based on the ratetafm of specified mutual funds and/or the
value of Owens Corning stock. The Company doegowtribute nor does the Company match amountsatieadieferred by participants.
Executive Officers who do not participate have besritted from the table.

2011 Nonqualified Deferred Compensation

Aggregate
Balance a
Executive Registrant Aggregate Aggregate
Contributions Contributions Earnings in Withdrawls/ Last Fisca
Distributions
in Last Fiscal in Last Fiscal Last Fiscal Year End
Name Year ($) Year ($)(1) Year ($) %) %)
Duncan J. Palmer(2) $ — — $ 68€ — 17,16¢
Charles E. Dana(: 642,61 — (30,27%) 612,34:
Daniel T. Smith(4. 12,35¢ — (4949) — 11,86:

(1) The Company does not contribute nor does the Coynpeartch amounts deferred by participa

(2) This amount reflects the deferral of Mr. Pallm@007 CIP Award which was otherwise payable if deferred during 2008. It was
reflected as compensation on the Summary Compensatible for 2007

(3) This amount reflects the deferral of Mr. Dangash-based Performance Share Units which vest2@ilid and were otherwise payable if
not deferred during the first quarter of 2011. &sweflected as compensation on the Summary Cormati@ng able for 201

(4) This amount reflects the deferral of a portidMr. Smith’s 2011 base salary. It is reflecteccampensation on the Summary
Compensation Table for 201

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

The Company has entered into certain agreementmaidains certain plans under which the Companylevprovide compensation to
Executive Officers in the event of a terminatioreaiployment or a change in control of the Compdimg payment and benefit levels
disclosed in the table below are determined urfterarious triggering events pursuant to theseeageats that both define what constitutes
the triggering event and provides those paymertsviiould be due upon the occurrence of such events.

Severance agreements have been executed with EMmar Mr. Palmer, Mr. Dana, and Mr. Smith. Mr. Gegisubject to the
employment laws in France, and does not have adloseverance agreement with the Company. The sseesgreements in place provide,
under certain termination scenarios as reflectatertable below, for the payment of an amount Eguiavo times base salary and annual
incentive compensation amounts plus continuatiomeafith insurance coverage for a maximum peridwofyears and, in the case of
Mr. Thaman, reimbursement with respect to cer@aies if applicable to the severance payments. &herance agreements provide for
payments upon a change in control only if the ifthlial is also terminated for reasons other thase#&u connection with the change in
control. Payments under the severance agreemenisaate in cash and are paid, depending upon tms tfrthe individual Executive
Officer’s agreement, either in the form of a omadilump-sum payment or in the same manner as ¢huarepayroll payments over a 24
month period. Health care coverage provided urtteséverance agreements is provided in-kind.
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The CIP and the LTIP each contain provisions teqtiire continued employment during the performgreréod in order to be eligible
receive a payout under the plans. However, fortdetisability or retirement which occurs during fierformance period, the participant may
receive a pro-rated award for that performanceopetinder the LTIP, for uncompleted three-yearqenfance cycles for which a participant
is eligible for such a pro-rated award, the awaodid be paid out, if performance targets are oktjat the time that the award would
normally have been paid following the end of theleyCIP payments are made in one-time, lump-swmpats of cash. Certain portions of
the LTIP, which are represented by performancekstioits granted at the beginning of the cycle #lected in the tables above, are settled
50% in Company common stock and 50% in cash.

The Owens Corning Stock Plan provides, under cediatumstances as described above, for eitheimaation or acceleration of
vesting of restricted stock and option awards. Aereged vesting of the restricted stock and opéisards may only occur upon death,
disability, retirement or a change in control. Wiveisted, restricted stock and option awards danvatve cash payments from the Company
to the Executive Officers.

The Executive Officers are entitled, upon or foliogvtheir termination, to their accrued benefitsleinthe SERP or the Supplemental
Plan arrangements as described above. Executivee@ffvould also be entitled to the normal vesteadspon benefits and other vested
benefits which are generally available to all sathemployees who terminate employment with the @aomy under various circumstances.
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Upon the occurrence of any triggering event thexpayt and benefit levels would be determined unteteérms of the agreement. The
specific definitions of the triggering events ae¢ forth in detail in the agreements which haventfded as exhibits to prior disclosures. In
addition, severance payments are paid contingeant apnfidentiality, a mutual release and an agre¢met to compete. Each of the
retirement payments of vested accrued benefitsntbatd have occurred upon a termination event desdrherein are set forth in the
narrative to the 2011 Pension Benefits Table above.

PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL TABL E
($ in thousands)

Michael H. Duncan J. Charles E Arnaud P. Daniel T.
Event and Amounts Thaman Palmer Dana Genis (4) Smith
Voluntary Termination
No other payments du — — — — —
Retirement
No other payments dt N/A N/A N/A N/A N/A
Involuntary Not -For-Cause Termination
CIP 93t 32C 32C 257 21C
Restricted Stock Awards (. — — — — —
Option Awards (1 — — — — —
Performance Stock Units ( — — — — —
Cash Severanc 4,54¢ 1,91¢ 1,91¢ 88C 1,36¢
Health Care Continuation (. 19 19 9 — 9
Outplacement Services ( 25 25 25 — 25
Involuntary Termination for Cause
Outplacement Services ( 25 25 25 — 25
Termination Upon a Changein-Control
CIP 93t 32C 32C 257 21C
Restricted Stock Awards (. 8,22¢ 1,72( 1,60¢ 691 1,057
Option Awards (1 1,99¢ 597 54¢€ 111 157
Performance Stock Units ( 8,63: 2,54z 2,36¢ 801 922
Cash Severanc 4,544 1,91¢ 1,91¢ 88C 1,36¢
Health Care Continuation (. 19 19 9 — 9
Outplacement Services ( 25 25 25 — 25
Change-in-Control with No Termination
Restricted Stock Awards ( 8,22¢ 1,72( 1,60¢ 691 1,057
Option Awards (1 1,99¢ 597 54€ 111 157
Performance Stock Units ( 8,63: 2,542 2,36¢ 801 922
Pre-Retirement Death
CIP 93t 32C 32C 257 21C
Restricted Stock Awards (. 4,68( 1,34( 1,267 913 63¢
Option Awards (1 3,66( 1,047 98¢ 454 50C

(1) For Stock and Option awards, vesting is incneti@eover a four year period and any non-vestetigrors forfeited upon termination.
Vesting on these Stock and Option awards are ardglarated in the case of death, disability, changentrol, or retirement in the case
of the 2009 grant, and no options may vest eati@n one year from grant except in the case obagh in control. The value of awards
at vesting is uncertain and would reflect the tbement value of the Company common stock and opttben vesting. The amounts
reflected in the table are calculated based owrlteéng stock price as of December 30, 2011 of B2¢
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()

(3)

(4)

Performance Stock Unit awards are not forfeitedn death or disability, but would vest in fullthe case of the 2010 and 2011 grants,
and on a pro-rata basis in the case of the 200%,dga of the end of the performance period andavibe determined consistent with
performance only at the end of the performanceodefihe value of awards at the end of the perfomageriod is uncertain and would
reflect the performance against the establishefbpeance targets. For involuntary termination, viéry termination or for termination
for cause occurring before vesting, these awardddue forfeited. Vesting on Performance Stock @mards is only accelerated in the
case of a change in control. For this table issuaned that Performance Stock Units would pay oiaximum for a change-in-control.
The amount shown includes the value of both cailedeand stock settled unit

Where eligible for such benefits, the amouwtides both health care continuation coverage amdfplacement services. The value of
health care continuation is based on the Compamgt'plan cost and the coverage category in whieteecutive is enrolled; this value
assumes that the executive continues to pay théoge®portion of the premium. The value of outplaeat services assumes the
maximum services available under the severanceeagmat. As a practical matter the actual value ohservices is typically
substantially less than the maximt.

Mr. Genis does not have a formal severance agraeémeplace with the Company. Potential Cash Sevaramd CIP are estimated be
on the provisions of the severance agreementsagedbr other executive
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2011 NON-EMPLOYEE DIRECTOR COMPENSATION

The following table sets forth the compensationZ0t 1 of the noremployee members of the Board of Directors. Empayjieectors dt
not receive additional compensation for such setvitie narrative that follows the table descrilbescompensation programs applicable to
the non-employee directors during 2011.

Fees Earne
or Paid in Stock
Cash Awards

Name ®@) ®@E) Total ($)
(a) (b) (© (h)
Norman P. Blake J 79,80( 119,70( 199,50(
Gaston Caperto — 187,00( 187,00(
J. Brian Ferguso — 172,50( 172,50(
Ralph F. Hake 88,00( 132,00( 220,00(
F. Philip Handy — 177,00( 177,00(
Landon Hilliard — 208,50( 208,50(
Ann lverson 75,00( 112,50( 187,50(
James J. McMonag 74,40( 112,00( 186,40(
W. Howard Morris 75,00( 112,50( 187,50(
Joseph F. Neel 75,00( 112,50( 187,50(
W. Ann Reynolds 25,06¢ 37,60( 62,66¢

(1) Includes the cash amount of the annual retaisevell as meeting and committee fees for 201fedbirs have the option to defer some
or all of their cash retainer and meeting fee antwunder the Deferred Compensation Plan at théi@beof the individual as described
herein. The amounts shown include all cash amafraanual retainer and fees regardless of whethdeterred

(2) The amounts shown in this column relate torieet stock or restricted stock units granted dei@rred shares as the equity component
of the Directors’ retainer and meeting fees untlerStock Plan. The amounts shown reflect the agégegrant date fair value with
respect to all restricted stock granted and dedeshares acquired during the ye

(3) During 2011 each director was entitled to gerdytpayment of their retainer and meeting feeth@form elected by them prior to the
beginning of the year. Directors were permittedhoose to be paid in cash or Company stock, witlinimum 60% stock requirement.
The grant date fair value of stock awards grantesbich Director during 2011 is reflected in thdeaBAt yearend, the aggregate numl
of stock awards outstanding to each Director, iticig restricted stock, restricted stock units aeféded shares, were as follows:

Mr. Blake 35,831; Mr. Caperton 24,054; Mr. Ferguso#63; Mr. Hake 20,709; Mr. Handy 34,822; Mr. kit 47,606; Ms. lverson
25,095; Mr. McMonagle 26,756; Mr. Morris 14,987; NNeely 18,875; Dr. Reynolds 4,952; and Mr. Willgth

The Company compensates each director who is netrgroyee pursuant to a standard annual retainetiingefee arrangement. Such
arrangement provides for an annual retainer, archaif retainer and meeting fees as approved b dmpensation Committee. Non-
employee directors receive an annual board retain®t50,000. The Chair of the Audit Committee feee an additional annual retainer of
$15,000, and the chairs of all other Board commstteceive an additional annual retainer of $10,08@ Lead Independent Director recei
an additional annual retainer in the amount of @38, Directors receive meeting fees of $1,500 peeting for attendance at each Board
meeting, at each committee meeting of which theatiar is a member and at each other function wthietdirector is requested by the
Company to attend. Stock compensation for anntainer and fees may be deferred shares which wiisgued to the director upon the
distribution date elected by the director. The atmeatainer and meeting fees are otherwise paia quarterly basis. Non-employee directors
receive no perquisites.

The restricted shares described above are grantist the Stock Plan. Any additional grants of shareoptions to directors will be as
determined by the Compensation Committee. Eachdhofarestricted shares will
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vest in its entirety on the third anniversary & tirant, subject to accelerated or continued vg@stinmay be determined by the Compensation
Committee. Deferred shares are not issued to tieetdr until the distribution date as elected iiitig prior to the commencement of the yi
Any options issued will be issued with an exergigee at the then fair market value. Our stock awhip guidelines provide that each non-
employee director must own stock with a value &ftBnes the cash portion of the annual board retain

Owens Corning established a Deferred Compensatam Bffective January 1, 2007, under which nonlege® directors are permitted
to defer some or all of their cash compensatioraforual retainer, annual chair retainer and medétieg. Such deferred cash compensation
will be credited to an individual account and veiticrue gains or losses under notional investmemntsfavailable under the plan and as
selected by the director (the available fund ogtimtlude a fund indexed to Company common stdidk¢. Company does not contribute, nor
does it match, any amounts deferred by directors.

Securities Authorized for Issuance under Equity Comensation Plans
Information regarding Owens Corning’s equity comgagion plans as of December 31, 2011, is as follows
(@) (b) ©

Number of securities
remaining available for

Number of Securities to b Weighted-average future issuance under equit
exercise price of
issued upon exercise of outstanding options compensation plans
outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))
Equity compensation plans approvec
security holders (1 3,293,54! $ 26.2¢ 3,665,36.
Equity compensation plans not
approved by security holde — — —
Total 3,293,54! $ 26.2¢ 3,665,36:

(1) Relates to the 2010 Plan, which authorizegthat of stock options, stock appreciation righgsjricted stock units, bonus stock awards
and performance stock awar
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PROPOSAL 2. RATIFICATION OF THE SELECTION OF INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested PricewaterhouseCoopers LLP to serve amdependent registered public
accounting firm for 2012, subject to ratificatiop dur stockholders.

Representatives of PricewaterhouseCoopers LLPheiffresent at the Annual Meeting to answer questibiney also have the
opportunity to make a statement if they desiredcal

We are asking our stockholders to ratify the sedaadf PricewaterhouseCoopers LLP as out indepernégistered public accounting
firm for 2012. Although ratification is not requitdy our bylaws or otherwise, the Board has suleshithe selection of
PricewaterhouseCoopers LLP to our stockholdersafification because we value our stockholdersivsi@n the Company’s independent
registered public accounting firm and as a mattegood corporate practice. In the event that oocldiolders fail to ratify the selection, it w
be considered a direction to the Board of Directord the Audit Committee to consider the seleatiba different firm. Even if the selection
is ratified, the Audit Committee in its discretioray select a different independent public accogrfitm at any time during the year if it
determines that such a change would be in theifitesests of the Company and our stockholders.

The Board of Directors recommends a vote FOR the tdication of the selection of PricewaterhouseCoops LLP as our
independent registered public accounting firm for 212.
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PROPOSAL 3. APPROVAL, ON AN ADVISORY BASIS, OF NAMED EXECUTIVE OFFICER COMPENSATION

The Company is presenting the following proposdliclv gives you as a stockholder the opportunitgridorse or not endorse our pay
program for named executive officers by votingdoagainst the following resolution. This resoluatis required pursuant to Section 14A of
the Securities Exchange Act. While our Board ofebiors intends to carefully consider the stockholaee resulting from the proposal, the
final vote will not be binding and is advisory iatare.

The Board of Directors recommends that you vote FORpproval, on an advisory basis, of the compensaticof our named
executive officers as disclosed pursuant to the cgransation disclosure rules of the SEC, including thCompensation Discussion and
Analysis, the compensation tables and any relatedstlosure in this proxy statement.

The Company believes its compensation philosopllypsagrams are strongly linked to performance @&sdlts and appropriately
aligned with the interests of stockholders.

. Compensation opportunities (base salary levelgetaannual incentive awards and long term incergieats) are generally
competitive with market median practices. Actuahpensation levels may exceed target levels tostteneCompany and
individual performance exceed expectations. Inetient performance is below targeted levels, agagllevels may be below
target levels

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

. Executives are appropriately focused on achievimyial financial and operational goals through tbhen@any’s annual Corporate
Incentive Plan and on maximizing stockholder vaiduer the long term, through grants of restricteareb, stock options and
performance share unit
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REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION O F PROXY PROPOSALS, NOMINATION OF DIRECTORS
AND OTHER BUSINESS OF STOCKHOLDERS

Under the rules of the SEC, if a stockholder wast$o include a proposal in our Proxy Statementfarrd of proxy for presentation at
our 2013 Annual Meeting of Stockholders, the preposust be received by us at our principal exeeutiffices at One Owens Corning
Parkway, Toledo, Ohio 43659 not less than 120 daledays before the one-year anniversary of the afsthe Company’s proxy statement
released to stockholders in connection with the22@inual Meeting. However, in the event that wedhmlir 2013 Annual Meeting of
Stockholders more than 30 days before or 30 ddgs thie one-year anniversary date of the 2012 Alnveating, we will disclose the new
deadline by which stockholder proposals must beived under Iltem 5 of our earliest possible Qubrteeport on Form 10-Q or, if
impracticable, by any means reasonably calculatéaform stockholders. The proposal should be s®ttie attention of the Secretary of the
Company.

Under our amended and restated bylaws, and astpenirbiy the rules of the SEC, certain proceduregesvided that a stockholder
must follow to nominate persons for election asdiors or to introduce an item of business at anuahMeeting of Stockholders. These
procedures provide that for nominations of directominees and/or an other item of business to tyeeply brought before an Annual
Meeting of Stockholders, a stockholder must giweety notice of such nomination or other item ofibass in writing to the Secretary of the
Company at our principal executive offices and soitter item of business must otherwise be a proyater for stockholder action. If you ¢
a stockholder and desire to introduce a nominairgoropose an item of business at our 2013 Annwedtig of Stockholders, you must
deliver the notice of your intention to do so:

* not earlier than the 120 day and not later thareteday prior to the first anniversary of this ysaknnual Meeting, if the date
of the 2013 Annual Meeting is held within 30 dagddre or 60 days after the first anniversary of rea’s Annual Meeting

» if the date of the 2013 Annual Meeting is more tBardays before or more than 60 days after thedisiversary of the date of
this year's Annual Meeting, not earlier than th® 22lay prior to the date of the 2013 Annual Meetind not later than the later
of the 90t day prior to the date of the 2013 Anriakting and the 1® day following the day on whigbublic announcement of
the date of the 2013 Annual Meeting is made byGbmpany; ol

* in the event that the number of directors to betetbto the Board of Directors is increased andetieeno public announcement by
the Company naming all of the nominees for direotaspecifying the size of the increased Board ioé®ors at least 100 days
prior to the first anniversary of this year's Anhivéeeting, only with respect to nominees for anywnmositions created by such
increase, not later than the thday following the day on which such public announeat is made by the Compal

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

The Board is not aware of any matters that are@gpgeo come before the 2012 Annual Meeting othan those referred to in this
Proxy Statement. If any other matter should conferbehe Annual Meeting, the persons named as @sariend to vote the proxies in
accordance with their best judgment.

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

Whether or not you plan to attend the Annual Megtplease vote on the Internet, by telephone anéy.

If you vote by telephone, the call is toll-free. Nostage is required for mailing in the United &saf you vote by mail using the
enclosed prepaid envelope.

By order of the Board of Directors,

John W. Christy
Secretary
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Annex A

DIRECTOR QUALIFICATION STANDARDS

For a Company director to be considered indepenatmiér New York Stock Exchange rules (the “Rulei§, Board of Directors must
affirmatively determine that such director doesmmte any direct or indirect material relationshith the Company other than as a director.
The Board has established these Director QualifineBtandards to assist it in determining direatdependence in accordance with the
Rules. The Board will consider relevant facts aincuenstances in making an independence determimatio

Relationships Precluding Independence

a. Adirector will not be considered independent iy arfi the following relationships (collectively, tI* Precluding Relationshi”) exist:

() the director is, or has been within the lasethyears, employed by the Company, provided, hewetat employment as an
interim Chairman, CEO or other executive officealshot disqualify a director from being consideiedependent following that
employment

(il an immediate family membér of the directoras,has been within the last three years, empltyettie Company as an executive
officer;

(iii) the director has received, or an immediatamifg member of the director has received, during velve-month period within the
last three years, more than $120,000 in direct @sgtion from the Company, other than directoramdmittee fees and pension

or other forms of deferred compensation for premvie (provided that such compensation is notingent in any way on
continued service?;

(iv) (A) the director or an immediate family menmnli® a current partner of the firm that is the Camys internal or external
auditor;

(B) the director is a current employee of such fi

(C) the director has an immediate family member vgh@ current employee of such firm and who pertbpmarks on the
Compan’s audit; ot

(D) the director or an immediate family member wathin the last three years (but is no longer) anE or employee of such
firm and personally worked on the Comp’s audit within that time

(v) the director or an immediate family membemishas been within the last three years, emplogeghaxecutive officer of another

company where any of the Company'’s present exexofiicers at the same time serves or served drctdmpanys compensatic
committee; ol

(vi) the director is a current employee, or an irdiate family member is a current executive offiadra company that has made
payments to, or received payments from, the Compangroperty or services in an amount which, i ahthe last three fiscal
years, exceeds the greater of $1,000,000 or tweepéenf such other compé’s consolidated gross revenu

! As defined in the Rule
2 Compensation received (a) by a director for forsewice as an interim Chairman, CEO or other exezafficer of the Company or

(b) by an immediate family member for service agmployee of the Company (other than an execufiigeo) shall not be considered in
determining independenc
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Relationships That Do Not Preclude Independence

b.

The following relationships will not be considdrto be material relationships that would impadiractor’'s independence unless they
otherwise conflict with the Rules, the rules angulations of the Securities and Exchange Commissioany other legal or regulatory
restrictions that relate to determining indepenéeartd are applicable to the Company at the timie@tively, the “Permitted
Relationship”):

(i) if a Company director or an immediate family memisezmployed (including as an executive officer)dnpther company that h
made payments to, or received payments from, thepaay for property or services in an amount whiictgach of the last three
fiscal years, has not exceeded the greater of 1000 or one percent of such other com|'s consolidated gross revenu

(i if a Company director or an immediate familyember is employed (including as an executive aoffibg another company which
is indebted to the Company, or to which the Compariigdebted, and the total amount of either corgjzaimdebtedness to the
other at the end of the last completed fiscal ye&ss than one percent of the total consolidassets of such other compa

(i) if a Company director or an immediate famiyember serves as an officer, director or trusteedfaritable organization, and the
Company'’s discretionary charitable contributionsh® organization are less than one percent ofotfginization’s total annual
charitable receipts during its last completed fiyesr;

(iv) if a Company director or an immediate familmber has a membership in, or association withsainge professional association
or social, educational, fraternal or religious arigation, club or institution as an executive affior another director of the
Company;

(v) relationships arising from or attributable tngce as a Company director, including receipdicéctor or committee fees or
reimbursement of expenses; ¢

(vi) if a Company director receives pension or ofleems of deferred compensation from the Compamypfior service (provided that
such compensation is not contingent in any wayariicued service?;

Evaluation of Independence

C.

The Board will examine the independence of eddts members annually. If a director has one oravPrecluding Relationships, that
director will not be independent. If a director masrelationship with the Company other than PdediRelationships, that director will
be presumed independent. For relationships witlCttrapany other than Precluding Relationships amchited Relationships (the
“Other Relationships”), the determination of whettiee relationship is material or not, and theref@hether the director would be
independent or not, shall be made by the direettis have no relationships with the Company othan thermitted Relationships. The
Board may determine that a director who has omaare Other Relationships with the Company (to tkterd that any such relationship
would not constitute a bar to independence undeRilies) is nonetheless independent. Regardlestbhef circumstances, a director \
not be independent if such director does not nteeirtdependence standards set forth in the Rihlesutes and regulations of the
Securities and Exchange Commission, or any otlyad lgr regulatory restrictions that relate to dai@ing independence and are
applicable to the Company at the tir
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. EDT on April 18, 2012 (April 17, 2012 for 401(k)
Plans). Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction

form.
OWENS CORNING ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
ONE OWENS CORNING PARKWAY If you would like to reduce the costs incurred by our company in mailing proxy
TOLEDO, OH 43659 materials, you can consent to receiving all future proxy statements, proxy cards

and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy materials

electronically in future years.
VOTE BY PHONE -1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11.59
P.M. EDT on April 18, 2012 (April 17, 2012 for 401(k) Plans). Have your proxy
card in hand when you call and then follow the instructions.

VOTE BY MAIL

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

Edgewood, NY 11717.

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

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For Withhold For All  To withhold authority to vote for any individual

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

Nominees
01 Norman P. Blake, Jr. 02 James J. McMonagle 03 W. Howard Morris

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

2 To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2012.

3 To approve, on an advisory basis, named executive officer compensation.

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

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

For Against Abstain

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

0000129289_1 R1.0.0.11699

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

OWENS CORNING
Annual Meeting of Stockholders
April 19, 2012, 10:00 AM, EDT

This proxy is solicited by the Board of Directors

As to the undersigned’s stockholdings: The undersigned hereby appoints John W. Christy and Jeffrey S. Wilke as proxies, each with full power of substitution, to
represent and vote as designated on the reverse side all the shares of Common Stock of Owens Corning held of record by the undersigned on February 21,2012, at
the Annual Meeting of Stockholders of Owens corning to be held at Sidley Austin LLP, 787 Seventh Avenue, New York, New York 10019 on April 19, 2012, at 10:00
a.m. EDT, or any adjournment or postponement thereof.

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

As to shares reflecting the undersigned’s interest in the Owens Corning Savings Plan and/or Owens Corning Savings and Security Plan (the “401(k) Plans”): The
Trustee of each 401(k) Plan is directed to vote the number of shares of Common Stock of Owens Corning reflecting the undersigned’s interest in each of the 401(k)
Plans on February 21,2012, and to effect that vote by executing a proxy or proxies in the form solicited by the Board of Directors of Owens Corning, as indicated on
the reverse side.

The Trustee of each 401(k) Plan will vote shares for which a proper voting instruction is not received in the same proportion as the shares for which
instructions have been received for such 401(k) Plan.

Continued and to be signed on reverse side

0000129289_2 R1.0.0.11699
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
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[KHOYATIONS FOR LIYING™

DATE & TIME:
Thursday, April 14, 2011
10:00 a.m., Eastern Daylight Time

PLACE:
Sidley Austin LLP
787 Seventh Avenue
New York, New York 10019
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Most stockholders have a choice of voting on theriret, by telephone or by mail using a traditigmraixy card. Please refer to the
proxy card or other voting instructions includedhthese proxy materials for information on theingtmethods available to yoli.you vote
on the Internet or by telephone, you do not need teturn your proxy card.

ANNUAL MEETING ADMISSION

Only stockholders who are eligible to vote at theAal Meeting will be admitted to the Annual Megtistockholders must present a
form of personal photo identification to be adndtttf your shares are held in the name of a bardkdr or other holder of record, you also
must present a brokerage statement or other pfanfioership to be admitted.

HELP US REDUCE PRINTING AND MAILING COSTS

If you share the same last name with other stocldrslliving in your household, you may receive amig copy of our Notice of Annu
Meeting and Proxy Statement and accompanying doctemlease see the response to the question ‘W/fatuseholding’ and how does it
affect me” for more information on this stockholder prograrattbliminates duplicate mailing
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OWENS CORNING

Owens Corning World Headquarters
One Owens Corning Parkway
Toledo, Ohio 43659

Notice of Annual Meeting of Stockholders

TIME AND DATE: 10:00a.m., Eastern Daylight Time on Thursday, April 2811

PLACE: Sidley Austin LLP
787 Seventh Avenue
New York, New York 1001

PURPOSE: 1. To elect three directors to serve until20&4 Annual Meeting of Stockholders and until thei
successors are elected and qualified: Gaston @apéeshn Iverson and Joseph F. Ne

2.  To ratify the selection of Pricewaterhousegers LLP as our independent registered public
accounting firm for 2011

To approve the Corporate Incentive P
4.  To consider an advisory vote on compensaifcur named executive office

To consider an advisory vote on the fregyenf the advisory vote on compensation of our
named executive officer

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

RECORD DATE: You can vote if you are a stockholder of recorthatclose of business on February 16, 2!

ANNUAL REPORT: Our Annual Report for the Fiscal Year Ended Decandlie 2010 (“2010 Annual Report”) is enclosed
with these materials as a separate booklet. Additibnancial information is available on our websi
at http://www.owenscorning.com/investors. The 28hBual Report and additional financial
information available on our website are not a pathe proxy solicitation material

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD APRIL 14, 2011: The Notice
of Annual Meeting and Proxy Statement and 2010 Anral Report are available at
https://materials.proxyvote.com/690742.

By order of the Board of Directo

Stephen K. Kru
Secretar)y

Toledo, Ohio
March 16, 2011
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PROXY STATEMENT
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did | receive these proxy materials?

We are providing these proxy materials in conneéctiith the solicitation by the Board of Directorfs@wens Corning (“Owens
Corning,” the “Company,” “we,” “us” or “our”), a Daware corporation, of proxies to be voted at ditR2Annual Meeting of Stockholders
(the “Annual Meeting”) and at any adjournment osfponement thereof. On March 16, 2011, we begariliiting these proxy materials to
stockholders.

How can | attend the Annual Meeting?

You are invited to attend our Annual Meeting of &loolders on April 14, 2011, beginning at 10:00.aBastern Daylight Time. The
Annual Meeting will be held at the offices of SiglAustin LLP, 787 Seventh Avenue, New York, New Kd0019. Only stockholders who
are eligible to vote at the Annual Meeting or thaithorized representatives will be admitted toAhaual Meeting. Stockholders must
present a form of personal photo identificatiotnéoadmitted to the Annual Meeting. If you are adfiial owner of shares, you also must
present a brokerage statement or other proof okeestip to be admitted. No cameras, recording egetipnelectronic devices, large bags,
briefcases or packages will be permitted in the vahiMeeting. Seating will be limited.

Who is entitled to vote at the Annual Meeting?

Holders of Owens Corning common stock at the ctddmisiness on February 16, 2011 are entitleddeive this Notice and to vote
their shares at the Annual Meeting. As of that didtere were 123,838,508 shares of common stockanding and entitled to vote. Each
share of common stock is entitled to one vote ah @aatter properly brought before the Annual Megtifdll stockholders of record may vote
in person at the Annual Meeting. Stockholders obrd may also be represented by another perstie #&rtnual Meeting by executing a
proper proxy designating that person. If you abemeficial owner of shares, you must obtain a lpgaky from your broker, bank or other
holder of record and present it to the inspectbedextion with your ballot to be able to vote lag¢ tAnnual Meeting.

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

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

Your vote is important. You can save us the expefisé additional solicitation by voting promptly.

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

If you are the beneficial owner of shares heldsitie'et name” by a broker, the broker (as the rebolder of the shares) is required to
vote those shares in accordance with your instostilf you do not provide instructions, your brokeay not be able to vote your shares,
depending on the nature of the proposal.
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How do | vote shares | hold through the Company’s @1(k) plans?

If you hold shares through the Owens Corning Savfign or the Owens Corning Savings and Securdty, Biou will receive a request
for voting instructions with respect to your pldrases. You are entitled to instruct the plan treiste how to vote your plan shares. If you do
not give voting instructions to the plan truste¢hivi the time specified by the plan trustee, ydangshares will be voted by the plan trustee in
the same proportion as shares for which votinguiesbns have been received for such plan.

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

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

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

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

The presence of the holders of a majority of treweh of common stock entitled to vote at the Anhliedtting, present in person or
represented by proxy, is necessary to constitaigaum. If you are a beneficial owner, your bro&eother holder of record is permitted to
vote your shares on the ratification of the setectif PricewaterhouseCoopers LLP as our independgittered public accounting firm, even
if the stockholder of record does not receive \gfimstructions from you.

. Election of Directors

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

. Ratification of the Selection of PricewaterhouseGuears LLP

Although ratification is not required by our bylawsotherwise, we are asking our stockholderstifyréne section of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for 2011. The affiriwatvote of a majority of the
votes which could be cast by the holders of altlstentitled to vote which are present in persohyoproxy at the Annual Meeting is
required to approve the ratification of the selattdf PricewaterhouseCoopers LLP as our indeperndgigtered public accounting firm
for 2011. Abstentions will count as present andtlextto vote for purposes of this proposal and haélve the effect of a vote against the
proposal.

. Corporate Incentive Plar

The affirmative vote of a majority of the votes wihnicould be cast by the holders of all stock eadtitb vote which are present in person
or by proxy at the Annual Meeting is required tpigve the Corporate Incentive Plan. Abstentionsaailint as present and entitled to
vote for purposes of this proposal and will hawe efffect of a vote against the proposal. Brokervates will have no effect on this
proposal.
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. Say on Pay

The affirmative vote of a majority of the votes wihicould be cast by the holders of all stock eadtitb vote which are present in person
or by proxy at the Annual Meeting is required t@igyve the compensation of our named executivearicAbstentions will count as
present and entitled to vote for purposes of thigppsal and will have the effect of a vote agaihstproposal. Broker non-votes will
have no effect on this proposal.

. Say on Pay Frequenc

The option receiving the greatest number of affiimeavotes (every one, two or three years) wilcbasidered the frequency approved
by stockholders. Abstentions and broker non-votdsave no effect on this proposal.

Could other matters be decided at the Annual Meetig?

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

Who will tabulate the votes?

Representatives of Broadridge Financial Solutiéms, will tabulate the votes and act as inspect@iection. John W. Christy and
Jeffrey S. Wilke have been appointed to servetasrate inspectors of election in the event Bralggriis unable to serve.

Who will pay the cost of this proxy solicitation?

The Company will pay the cost of soliciting proxi®soxies may be solicited on our behalf by diresstofficers or employees in person
or by telephone, electronic transmission or fadsitnansmission. We have hired Alliance Advisor4,.C. to assist in the distribution and
solicitation of proxies. We will pay Alliance Adwss, L.L.C. a fee of $8,000, plus reasonable exgerfer these services.

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

We have adopted a procedure approved by the Sesuitd Exchange Commission (“SEC”) called “hous#ihg.” This procedure is
designed to reduce the volume of duplicate informmateceived at your household and helps us reducerinting and mailing costs. Under
this procedure, stockholders of record who haveséimee address and last name and do not partiéipatectronic delivery of proxy materials
will receive only one copy of our Notice of Annuidketing and Proxy Statement and accompanying doctanenless one or more of these
stockholders notifies us that they wish to contireeeiving individual copies.

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

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

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

Beneficial owners can request information aboutskebiolding from their brokers or other holders abrel.

3
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PROPOSAL 1. ELECTION OF DIRECTORS

Information Concerning Directors

Currently, our Board of Directors consists of 1&dtors in 3 classes, with 4 directors in Clagkdirectors in Class Il and 4 directors in
Class llI. In accordance with our amended and tedtaylaws, these directors currently include:

. one director initially designated by an AsbestogiBant’ Committee, who we refer to as the ACC Designhateeéddor; anc
. one director initially designated by a Future Claimy Representative, who we refer to as the FCR Desgriairector.

On our Board of Directors, W. Howard Morris is R€C Designated Director and James J. McMonaglea$-CR Designated Direct

Our amended and restated bylaws provide that, suntih time as the Asbestos Personal Injury Trustdd as part of the Predecessor’s
emergence from Chapter 11 bankruptcy proceeding806 (the “Asbestos PI Trust”) no longer holdsrekaepresenting at least 1% of our
issued and outstanding common stock, (i) the AskeRL Trust has the right to nominate individualselection as the ACC Designated
Director (as designated by the Trustees’ Advisooyn@ittee) or the FCR Designated Director (as ded&mhby the Future Claimants’
Representative), and (ii) the Trustees’ Advisoryrddttee or the Future Claimants’ Representativethagight to fill any vacancy in the
Board of Directors arising from the resignatiortireznent, death, removal or incapacity of the AC€sIgnated Director or the FCR
Designated Director, respectively.

The three director classes serve as follows:

. the directors currently serving in Class Il holficg for a term expiring at the Annual Meetir

. the directors currently serving in Class Il hoffice for a term expiring at the Annual Meeting®tbckholders in 2012; ar
. the directors currently serving in Class | holda#ffor a term expiring at the Annual Meeting od&tholders in 2013

The directors in Class Il whose terms expire atthaual Meeting are: Gaston Caperton, Ann Iversoseph F. Neely, and W. Ann
Reynolds. Pursuant to the Company’s Corporate Gawvee Guidelines, the retirement age for diredor8. A director who has attained age
73 may continue to serve as a director until the secceeding annual meeting of stockholders. Byriglds has attained retirement age and
will retire at the Annual Meeting. Upon her retirent, the then current size of the Board of Dirextoill be reduced by one.

The Board of Directors has nominated each of Mardon and Messrs. Caperton and Neely, for re-eleet$ directors at the Annual
Meeting for a new term expiring at the Annual Megtof Stockholders in 2014, upon the recommendatidhe Board's Governance and
Nominating Committee, which consists solely of ipeiedent directors. The business experience of @atie nominees for director and e:
of the current directors is described below.

Pursuant to the Corporate Governance Guidelingstaddy our Board of Directors, nominees for dioeetre selected on the basis of,
among other things, experience, knowledge, skiltpertise, mature judgment, accumen, charactegtity, diversity, ability to make
independent analytical inquiries, understandin@waiens Corning’s business environment, and willirsgn®e devote adequate time and efforts
to Board responsibilities. The Board of Directoetiéves that each of the current directors and negs for director exhibit each of these
characteristics. Set forth below with each diréstbrographical information is a description of fhkéncipal experience, qualifications,
attributes or skills that led the Board to the dosion that such individuals should serve as an1@w&orning director in light of the
Company’s business and structure.
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Your proxy will vote for each of the three nominesdess you specifically withhold authority to vdte any or all of the nominees. If
any nominee is unable to serve, your proxy may fatanother nominee proposed by the Board of Damsc We do not know of any nomir

of the Board of Directors who would

be unable toreas a director if elected.

Directors will be elected by a plurality of the eetcast at the Annual Meeting. Each person eledtdte Annual Meeting will serve ur
the Annual Meeting of Stockholders in 2014 andlumis§ or her successor is duly elected and qudlifie

The Board of Directors recommends that you vote FORRroposal 1 relating to the election of directors.

Nominees for Election as Directors in Clas—For a Term Expiring at the Annual Meeting of Stadlers in 2014

GASTON CAPERTON, 71
Director since 2006; Director of the
Predecessor since 1997

ANN IVERSON, 66
Director since 2006; Director of the
Predecessor since 1996

Mr. Caperton has been the President and Chief ExeoDfficer of The College Board, a not-for-
profit educational association located in New Yaddlkew York, since 1999. He served as Governor of
the State of West Virginia from 1988 to 1996. Heswlze 1996 Chair of the Democratic Governors’
Association, and served on the National Governassociation executive committee and as a mel
of the Intergovernmental Policy Advisory CommiteeeU.S. Trade.

Public Company Directorships in the Last Five Years
. United Bankshares, Inc.
. Prudential Financie

Director Qualifications: Mr. Caperton brings to tBeard, among other skills and qualifications,
significant chief executive leadership experienaeifg served as President and Chief Executive
Officer of The College Board since 1999. Mr. Caperhas extensive political experience and
knowledge having served two terms as governor astWeginia.

Ms. Iverson has served as President and Chief HxedDfficer of International Link, an internatidna
consulting firm in Carefree, Arizona, since sherfded the firm in 1998. Prior to that, Ms. Iverson
served as chief executive officer of Laura Ashleydihgs plc, Mothercare plc and Kay-Bee Toy
Stores and chairman of Brooks Sports, Inc. Shénblsexecutive positions with Bloomingdales and
Federated Department Stores, Inc. Ms. Iversomigmber of the Board of Trustees of Thunderbird—
The School of Global Management, and a memberrari€io Global Consulting. She also has been
awarded the Ellis Island Medal of Honor.

Public Company Directorships in the Last Five Years
*  Shoe Pavilion Inc

Director Qualifications: Ms. lverson has signifitdadership experience as a chief executive
officer in both the public and private sectors asda business consultant. She provides the board a
global perspective, with over 10 years experierscehéef executive officer of large multinational
companies. Ms. Iverson brings to the Board, amdhgrakills and qualifications, expertise in
international business, branding, finance and niengeMs. Iversons experience and understandin
finance led to her designation as*audit committee financial expe’

5
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JOSEPH F. NEELY, 70
Director Since 2006

Mr. Neely has been Lead Director of GoldToe Mor&tzC, a leading manufacturer of hosiery sold
under the Gold Toe brand names, in Newton, Norttol@e, since 2006. From 2002 to 2006, Mr.
Neely served as Chief Executive Officer of Gold Byands, Inc. Mr. Neely earlier served as Se
Vice President of Sara Lee Corporation respongdsléheir knit products, hosiery, and intimate
apparel groups. He also founded Raylen Vineyardsvdimery, and serves on the North Carolina
Grape Council

Director Qualifications: Mr. Neely brings to the &d, among other skills and qualifications,
significant leadership experience with large pubbenpanies. This experience enables him to provide
insight concerning finance, manufacturing and ofp@na. Mr. Neely’s experience and knowledge of
finance led to his designation as“audit committee financial expe”

Class Ill—Class Expiring at the Annual Meeting tdc&holders in 2012

NORMAN P. BLAKE, JR, 69
Director since 2006; Director of the
Predecessor since 1992

LANDON HILLIARD ,71
Director since 2006; Director of the
Predecessor since 1989

Mr. Blake retired in 2002 as Chairman, Presidemd, @hief Executive Officer of Comdisco, Inc.
Previously he held the same position with PromuteHBorporation, USG&G Corporation, Heller
International Corporation as well as Chief Execai®fficer and General Secretary of the United
States Olympic Committee. Also, he had previouslgrbExecutive Vice President- Financing
Operations of the General Electric Credit CorporatiGeneral Electric Company. He currently is a
member of the Board of Directors of Keraplast Textbgies, Ltd. and a member of the Board of
Trustees of the U.S. Army War College Foundatioa.i¢ithe recipient of the degree of Economics
honoris causa from Purdue University as well astdtasand Bachelor degrees. He has also been
awarded the Ellis Island Medal of Hon

Director Qualifications: Mr. Blake brings to the &d, among other skills and qualifications,
extensive executive leadership experience withilgadompanies. This experience enables him to
contribute insights regarding business strategyfimatghice. Mr. Blakes experience and knowledge
finance led to his designation as"audit committee financial expe”

Mr. Hilliard has been a partner with Brown Brothetarriman & Co., private bankers in New York,
New York, since 1979. Mr. Hilliard began his caraeMorgan Guaranty Trust Company of N

York. He joined Brown Brothers Harriman in 1974 dstame a partner in 1979. He is also a
Trustee of the Provident Loan Society of New Y@, rustee of the Jefferson Scholars Foundation
at the University of Virginia, Chairman of the Netsk for Teaching Entrepreneurship and a Director
of the Virginia Environmental Endowment. He is adsBirector of Norfolk Southern Corporation,
Russell Reynolds Associates and Western World &mse Group.

Public Company Directorships in the Last Five Years
*  Norfolk Southern Corporatio

Director Qualifications: Mr. Hilliard brings to thBoard, among other skills and qualifications, over
45 years experience in banking and finance asagediver 20 years in corporate governance. He alsc
has significant leadership experience with Owenshidg, having served for more than 20 years as a
director of the Company or the Predecessor. Thiemence has provided him with knowledge of
Owens Corning’s history and businesses. Mr. Hillialso brings the experience of serving as a
director of other public companie

6
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JAMES J. MCMONAGLE |, 66,
Director Since 200

W. HOWARD MORRIS, 50
Director Since 2007

Mr. McMonagle has been Of Counsel at Vorys, S&@eymour & Pease LLP, a law firm, Cleveland,
Ohio, since 2002. Director since 2007. Mr. McMoraigl Director and Chairman of the Board of
Selected Family of Funds and formerly served as-titare Claimants’ Representative in the
Predecessor’s bankruptcy case and as Senior Visgdent, General Counsel and Secretary of
University Hospital Health System, Inc. and Uniwgr$lospitals of Cleveland. He also was a
Common Pleas Court Judge of Cuyahoga County, @hihan attorney in private practi

Director Qualifications: Mr. McMonagle is the FCRefignated Director. Mr. McMonagle’s long
career as an attorney, general counsel, boardechaiand as a judge enables him to provide the
Board valuable insights regarding governance, gowent processes and la

Mr. Morris has been President and Chief Investn@dfiter of Prairie & Tireman Capital
Management, an investment partnership, since 1d@8viorris was formerly Vice President and
Senior Portfolio Manager at Comerica Asset Managerfrem 2006 to 2007, Chief Executive
Officer and Emergency Financial Manager, Inksteichiyan Public Schools, from 2002 to 2005,
and Chief Financial Officer, Detroit, Michigan Pidh&chool District, from 1999 to 2000. He is a
Certified Public Accountant, Chartered FinanciabMst and Personal Financial Specialist.

Public Company Directorships in the Last Five Years
*  Federal Mogul Corg

Director Qualifications: Mr. Morris is the ACC Degiated Director. Mr. Morris brings to the Board,
among other skills and qualifications, experiengeoerning auditing, finance and investments.

Mr. Morris’ experience and knowledge of finance tedis designation as an “audit committee
financial exper”

Class I—Class Expiring at the Annual Meeting ottmlders in 2013

-
RALPH F. HAKE , 62
Director Since 2006

Mr. Hake retired as Chairman and Chief ExecutivBo®f for the Maytag Corporation, manufacturer
of home and commercial appliances, in 2006. Pagoihing Maytag, Mr. Hake was Executive Vice
President and CFO for Fluor Corporation, a $10dsilengineering and construction company. Mr.
Hake also served in executive positions at Whirdg@arporation. Prior to joining Whirlpool, Mr.
Hake served in various corporate strategic andéizh positions at the Mead Corporation of Dayton,
Ohio. Mr. Hake also served on the Board of Diresfor the National Association of Manufacturers
and was chairman of the group’s taxation and ecénpwlicy group.

Public Company Directorships in the Last Five Years
. Maytag Corporation
. ITT Corporation
e Smurfit-Stone Container Corporatic

Director Qualifications: Mr. Hake brings to the Bdaamong other skills and qualifications, over 20
years of progressively more responsible leademskigrience with manufacturing companies. ~
experience has provided Mr. Hake knowledge conngrfinance, manufacturing and operatic
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J. BRIAN FERGUSON, 56
Director Since 2011

F. PHILIP HANDY , 65
Director Since 2006

Mr. Ferguson retired as executive chairman of Eastra global chemical company engaged in the
manufacture and sale of a broad portfolio of chatsiglastics and fibers, in 2010 and as chief
executive officer of Eastman in May 2009. He becafmarman and chief executive officer of
Eastman in January 2002. He joined Eastman in a8d7ed several of its businesses in the U.S. and
Asia. Mr. Ferguson is also the retired chairmathefAmerican Chemistry Council. Mr. Ferguson
serves on the board of advisors of Myriant Techgiels.

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

Director Qualifications: Mr. Ferguson brings to Beard, among other skills and qualifications, over
30 years of leadership experience in progressivelye responsible roles at Eastman Chemical
Company, culminating in his service as chief exigeubfficer and as executive chairman. He has
experience in international business, industri@rapons, strategic planning and capital raising
strategies, as well as in executive compensg

Mr. Handy has been CEO of Strategic Industriespddwide diversified service and manufacturing
company, since 2001. He has held leadership positidth Equity Group Corporate Investments,
Chart House, Donaldson, Lufkin and Jenrette andlijdMlanagement and Research. In March 2008,
he was re-appointed by President George W. Busltamiirmed by the Senate to serve a second tern
on the National Board of Education Sciences fdirad year term.

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

Director Qualifications: Mr. Handy brings to thed&d, among other skills and qualifications, over 40
years experience in business, finance and invedtiadnas significant experience leading a gl
manufacturing company as the chief executive cit8tyic Industries as well as serving as chief
executive officer of two public companies, Chartude and Rewards Network, Inc. Mr. Handy also
has experience as the director of other public @rigs. His experience enables him to provide
insights concerning business strategy, financermrestments
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Mr. Thaman has served as Owens Corning’s Presad&hChief Executive Officer since 2007 and as
Chairman since 2002. Mr. Thaman joined Owens Cgrimril992 and held a variety of leadership
positions at Owens Corning, including serving age€Chinancial Officer beginning in 2000, President
of the Exterior Systems Business beginning in 1899 President of the Engineered Pipe Systems
Business beginning in 1997. Prior to joining Ow&usning, Mr. Thaman was Vice President in the
New York office of Mercer Management Consultingsteategy consulting firrr

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

MICHAEL H. THAMAN , 47

Director Since 2006'. Director of the Director Qualifications: Mr. Thaman has significdeddership experience with Owens Corning. The
Predecessor since 2002 Board believes that Mr. Thaman's strong leaderskilts, extensive business experience and

knowledge of the Company, its products and itsausts is of tremendous value to the Board. This
experience and knowledge qualifies Mr. Thaman twiple insight to the Board on Owens Corning’s
operations, business strategy and talent, as wdéihancial matters. In addition to his other skdihd
qualifications, Mr. Thaman'’s role as both Chairnagid Chief Executive Officer of Owens Corning
serves as a vital link between management and ahedBof Directors, allowing the Board to perform
its oversight role with the benefit of managen’s perspective on business and stratt

Director Retiring at the Annual Meeting of Stoclders

Dr. Reynolds retired as President and ProfessBiadbgy at The University of Alabama at
Birmingham, located in Birmingham, Alabama, in 20D2. Reynolds previously served as Chanct
of the City University of New York and as Chanceltd the California State University System. In
prior years, she was Provost of the Ohio State &fsity and Professor of Anatomy and Vice
Chancellor for Research at the University of llimat the Medical Center. She is a director of the
News-Gazette, Champaign, lllinois. Dr. Reynolds wilVbattained retirement age as of the Annual
Meeting and will retire at such meeting.

W. ANN REYNOLDS, 73
Director since 2006; Director of the
Predecessor since 1993

Public Company Directorships in the Last Five Years
Humana, Inc.
Abbott Laboratories
» Life Technologies
» Maytag Corporatiol

Director Qualifications: Dr. Reynolds has signifitdeadership experience as a chief executive of
large institutions and as a director of other proent public companies. This experience enabletoher
provide the Board insight on matters concerningrite, governance and government processes.
Dr. Reynolds’ experience and understanding of fiedled to her designation as an “audit committee

financial exper”
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Governance Information

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Garara Guidelines which, in conjunction with our fexate of incorporation, bylaw
and Board committee charters, form the frameworlofo corporate governance. The Corporate Govem&@uidelines are published on our
website at http://www.owenscorning.com and willlbade available in print upon request by any stolddrdo the Secretary of the Compe

Board Leadership Structure

Michael H. Thaman serves as Owens Corning’s Chairofizthe Board, President and Chief Executive @ffi¢Chairman and CEQ”)
and Landon Hilliard, a non-management directoyeseras lead independent director (“Lead Independiattor”) of the Company. The
Board of Directors believes that this leadershipditire is appropriate for Owens Corning in lighthee Company’s governance structure,
current needs and business environment as wdieasrtique talents, experiences and attributeseoifiifividuals in those roles.

Mr. Thaman was Chairman of the Board for the Comfeam April 2002 to December 2007, prior to hiselon as the Company’s
Chief Executive Officer. Upon his election as CHiedecutive Officer in December 2007, the CEO andifPhan positions were combined in
order to ensure a single, strong senior managewvadc#, with clear and consistent leadership ornicalistrategic objectives. The Boasdirior
experience working with Mr. Thaman in the Chairnpassition strongly supported its conclusion that@wmpany and its stockholders would
be best served with Mr. Thaman leading Owens Cgragits Chairman and CEO.

The Board of Directors further determined thatadsvappropriate to have a structure that provideshgtieadership among the
independent directors of the Board. Landon Hilliaas therefore named by the Board of Directoretuesin the capacity as Lead
Independent Director. Mr. Hilliard has continuousirved as director of the Company, or the Predecesince 1989. He has also had
significant experience serving as a hon-managediegttor of companies other than Owens Corning.

The Board of Directors believes that its on-goibdity to review the leadership structure of theaBi and to make changes as it deems
necessary and appropriate gives it the flexibitityneet varying business, personnel and organizatimeeds over time. The success of any
given structure will always be dependent upon tigéviduals who hold key roles and how they worketbger to drive value for the Company
and its stockholders.

Lead Independent Director

The independent directors on our Board of Direchange elected a Lead Independent Director to saradead capacity to coordinate
the activities of the other non-management direscémd to perform such other duties and resportsilsilas the Board of Directors may
determine. Landon Hilliard was elected to serveeead Independent Director effective June 21, 20@¥veas reelected effective June 17,
2009. Ralph F. Hake was elected to serve as Latpbandent Director effective April 2011.

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

. presiding at meetings of the Board in the abseficeraipon the request of, the Chairm
. serving as a designated member of the Executiveniitie®;

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

. reviewing Board meeting agendas in collaboratiothwie Chairman and recommending matters for therd@t consider and
information to be provided to the Boa
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. serving as a liaison and supplemental channel mhaonication between the non-management/indepemtiectors and the
Chairman without inhibiting direct communicationtlveen the Chairman and other direct

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

. advising the Chairman concerning the retentiondefsoors and consultants who report directly toBloard.
The Charter of Lead Independent Director for Ow@nming is available on our website at http: //wewenscorning.com.

The Board of Directors believes that having a sirbead Independent Director with significant leath@p responsibilities, as described
above, coupled with a strong and effective Chairawash CEO is currently the appropriate board ledderstructure for Owens Corning.

Communications with Directors

Stockholders and other interested parties may camuate with the Lead Independent Director or amepnhon-management directors
regarding the Company by sending an email to nonagementdirectors@owenscorning.com. All such conications are promptly
reviewed by the Vice President, Audit and the \Reesident and Deputy General Counsel for evaluaimhappropriate followsp/resolution
The Board of Directors has determined that comnaititins determined to be advertisements, or otlpastyf “Spam” or “Junk” messages,
unrelated to the duties or responsibilities ofBoard, should be discarded without further acttdisummary of all other communications is
reported semi-annually to the non-management @direc€Communications involving fraud or serious raistuct by directors or executive
officers are immediately reported to the Lead Iratefent Director. Complaints regarding business gongolicies, corporate governance
matters, accounting controls or auditing are madag reported in accordance with Owens Corning'stiag audit committee complaint
policy or business conduct complaint procedurgmmsopriate.

Director Qualification Standards

Pursuant to New York Stock Exchange listing stadslanur Board of Directors has adopted a formabEeategorical Director
Qualification Standards with respect to the detaation of director independence, which either noeetxceed the independence requirerr
of the New York Stock Exchange corporate governdistiag standards. In accordance with our Starslambe considered independent a
director must be determined to have no materiatigiship with the Company other than as a diredtbe Standards specify the criteria by
which the independence of our directors will beed®ined, including strict guidelines for directarsd their immediate families with respect
to past employment or affiliation with the Compammjts independent registered public accounting fifhe full text of our Director
Qualification Standards is included as Annex Ahtis Notice of Annual Meeting and Proxy Statement.

Director Independence

With the assistance of legal counsel to the CompimeyGovernance and Nominating Committee reviethhedapplicable legal standai
for director and Board Committee independence Ditactor Qualification Standards, and the critexgolied to determine “audit committee
financial expert” status. The Committee also rew@dweports of the answers to annual questionnaimepleted by each of the independent
directors and of transactions with director afféid entities. On the basis of this review, the Goaece and Nominating Committee delivered
reports and recommendations to the Board of Dire@ad the Board made its independence and “aonfitrittee financial expert”
determinations based upon the Committee’s repadg@commendations.
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The Board of Directors has determined that curdéectors Norman P. Blake, Jr., Gaston Capertoridn Ferguson, Ralph F. Hake,
F. Philip Handy, Landon Hilliard, Ann Iverson, Jank McMonagle, W. Howard Morris, Joseph F. Nealg &. Ann Reynolds are
independent under the standards set forth in otackir Qualification Standards. The Board of Dioestalso has determined that all of the
directors serving on the Audit, Compensation, angénance and Nominating Committees are indeperadehsatisfy relevant requirements
of the SEC, the New York Stock Exchange, Owens iagrand the respective charters for the membessici Committees. The Board of
Directors also determined that former directors&bB. Smith, Jr. and Daniel K. K. Tseung met thewe standards for independence during
the time that each served as a director.

In reaching the above determinations of indepenglethe Board of Directors considered the following:
. Mr. McMonagle served as the FCR Designated Direatar served as a future claimé representative; ar
. Mr. Morris is the ACC Designated Directt

Executive Sessions of Directors

According to our Corporate Governance Guidelingscative sessions or meetings of non-managemesttdis without management
present must be held regularly (at least threegingear) and at least one meeting must includeindépendent directors. Currently, all of
our non-management directors are independent.10,28e non-management directors met in execuéssisn six times.

Risk Oversight

The Audit Committee of the Board of Directors haisnary responsibility for assisting the Board’s might of risk. Pursuant to its
charter, the Audit Committee’s responsibilitieslite discussing guidelines and policies governirgggrocess by which senior management
and the relevant departments of the Company aasessianage the Company’s exposure to risk, asas¢le Company’s major financial
risk exposures and the steps management has akeonitor and control such exposures. The Compiamsahd Finance Committees of the
Board of Directors also review and evaluate rissoaiated with their respective areas. Each oBtteed Committees provides reports
concerning its activities to the Board of Directarsl the Board considers and discusses such reports

To further support the risk oversight function, OweCorning has a management Risk Committee whigsjgonsible for overseeing
and monitoring the Company’s risk strategy and tenang risk mitigation related actions. The Riskn@uittee’s membership has broad based
functional representation, including members frtw ¢orporate audit, finance, legal, security, ieaand business functions. The Risk
Committee provides periodic updates concerningtdske Audit Committee of the Board of Directors.

Owens Corning Policies on Business Ethics and Concu

All of our employees, including our Chief Executi@éficer, Chief Financial Officer and Chief Accoing Officer, are required to abide
by Owens Corning’s Code of Business Conduct Patiagnsure that our business is conducted in a stemiy legal and ethical manner. This
policy forms the foundation of a comprehensive pescthat includes compliance with all corporatécped and procedures, an open
relationship among colleagues that contributesotmdgousiness conduct, and the high integrity le¥elur employees. Our policies and
procedures cover all areas of professional conéhutjding employment policies, conflicts of intetgintellectual property and the protection
of confidential information, as well as strict adérece to all laws and regulations applicable tocveduct of our business.

The Company also has adopted an Ethics Policy iiefExecutive and Senior Financial Officers thaplées to our Chief Executive
Officer, Chief Financial Officer and Chief Accoumgi Officer (“Senior Financial Officers”), that prioles, among other things, that Senior
Financial Officers must comply with all laws, rulasd
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regulations that govern the conduct of the Compabysiness and that no Senior Financial Officer paayicipate in a transaction or
otherwise act in a manner that creates or appeargate a conflict of interest unless the factb@rcumstances are disclosed to and appr
by the Governance and Nominating Committee.

Employees are required to report any conduct tiegt believe in good faith to be an actual or appavmlation of Owens Corning’s
Code of Business Conduct Policy. The Sarbanes-Oxtewf 2002 requires audit committees to have pdoees to receive, retain and treat
complaints received regarding accounting, inteatabunting controls or auditing matters and tovafior the confidential and anonymous
submission by employees of concerns regarding qunedtle accounting or auditing matters. We havé srocedures in place.

Directors’ Code of Conduct

The members of our Board of Directors are requioecbomply with a Directors’ Code of Conduct (thed®"). The Code is intended to
focus the Board and the individual directors oraaref ethical risk, help directors recognize anal ath ethical issues, provide mechanisms
to report unethical conduct, and foster a cultdreamesty and accountability. The Code coversratha of professional conduct relating to
service on the Owens Corning Board, including dotsflof interest, unfair or unethical use of cogieropportunities, strict protection of
confidential information, compliance with all apgable laws and regulations and oversight of ethicscompliance by employees of the
Company.

The full texts of our Code of Business Conduct &glEthics Policy for Chief Executive and Seniondficial Officers and Directors’
Code of Conduct are published on our website at/htww.owenscorning.com and will be made availablprint upon request by any
stockholder to the Secretary of the Company.

Director Retirement Age

Pursuant to the Company’s Corporate GovernanceeBnigs, the retirement age for directors is 73ir&ator who has attained age 73
may continue to serve as a director until the sexteeding annual meeting of stockholders.

Board and Committee Membership

Our business, property and affairs are managedruahdalirection of our Board of Directors. Membefour Board are kept informed
our business through discussions with our Chiefchtiee Officer, Chief Financial Officer and othdficers, by reviewing materials provided
to them, by visiting our offices and plants, anddayticipating in meetings of the Board and its @Quittees. Board members are expected to
attend our Annual Meetings of Stockholders, unssemergency prevents them from doing so. Eacluoflicectors, who was a director at
the time, was present at the 2010 Annual Meetingtotkholders.

During 2010, the Board of Directors met seven tinkzsch of our directors attended at least 75 péfeihe meetings of the Board and
Board Committees on which he or she served in 2010.
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The table below provides committee membership adasth 16, 2011 and 2010 meeting information faheaf the Board Committees.

Governance
and

Name Audit Compensatior Nominating Executive Finance
Mr. Blake C X X
Mr. Capertor X X C
Mr. Fergusor
Mr. Hake C X X
Mr. Handy X X
Mr. Hilliard X
Ms. Iverson X X
Mr. McMonagle X X
Mr. Morris X X
Mr. Neely X X
Dr. Reynolds X C X
Mr. Thaman C
2010 Meeting: 8 5 5 — 5

C = Committee Chairman X = Committee Member

Each of the standing Committees of our Board o&&iors acts pursuant to a charter that has beepwaabby our Board. These chart
are updated periodically and can be found on thegamy’s website at http://www.owenscorning.com afillbe made available in print
upon request by any stockholder to the Secretatlyeo€ompany.

The Audit Committee

The Audit Committee is responsible for assisting Board in fulfilling its legal and fiduciary oblgions with respect to matters
involving the accounting, auditing, financial refiog, internal control and legal compliance funnmf the Company, including:

. assisting the Boa’s oversight of

. the integrity of the Compar's financial statement

. the Compan’s compliance with legal and regulatory requiremg

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

. the performance of the independent registered palsltounting firm and the Comp¢ s internal audit function; ar

. preparing the audit committee report required leyrtiles of the SEC

The Board of Directors has determined that each Imeemf the Audit Committee is an “audit committ@eahcial expertfor purposes ¢
the SEC'’s rules.

Audit Committee ReportThe Audit Committee has reviewed and discusseauldéed financial statements of the Company coathin
in the annual report on Form 10-K with managem&he Committee has discussed with Pricewaterhougef2ed.LP the matters required to
be discussed by the Statement on Auditing Standéod€1, as amended (Codification of Statement8uwditing Standards, AU380), as
adopted by the Public Company Accounting Oversiydard (“PCAOB”) in Rule 3200T. The Committee hasoateceived the written
disclosures and the letter from Pricewaterhouse@amolpLP required by the PCAOB regarding the indejean registered public accounting
firm’s communications with the Audit Committee cenging independence, and has discussed with PriegveaiseCoopers LLP its
independence.
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Based on the review and discussions referred tioeipreceding paragraph, the Audit Committee recented to the Board of Directc
that the audited financial statements be includettié Company’s annual report on Form 10-K forytear ended December 31, 2010, for
filing with the Securities and Exchange Commission.

By Audit Committee:

Norman P. Blake, Jr., Chairman
Ann Iverson

W. Howard Morris

Joseph F. Neely

W. Ann Reynolds

Independent Registered Public Accounting Firmihe Audit Committee of the Board of Directors hakested PricewaterhouseCoopers
LLP to serve as our independent registered pubbBownting firm for 2011.

Representatives of PricewaterhouseCoopers LLPheiffresent at the Annual Meeting to answer questibimey also will have the
opportunity to make a statement if they desiredcal

Principal Accounting Fees and ServiceShe aggregate fees billed and services providettidy"ompany’s principal accountant for the
years ended December 31, 2010 and 2009 are aw$dlio thousands

2010 2009
Audit Fees (1 $5,16: $5,34(
Audit-Related Fees (¢ 32 a0
Tax Fees 30¢€ 27C
All Other Fees (3 35C 121

Total Fees $5,85( $5,821

(1) Amounts shown reflect fees for the years ended Bbee 31, 2010 and 2009, respectivi

(2) The fees included relate primarily to reviewtod Company’s required franchise disclosure docusi@ 2010 and 2009 as well as
employee benefit plan audits in 2009. Amounts shofllect fees billed in the years ended DecembeB10 and 200¢

(3) Amounts shown include fees related primarily to diigence work in 2010 and information systemstoaireview in 2009

It is the Company’s practice that all services jmed the Company by its independent registeredipabkounting firm be prapprovec
either by the Audit Committee or by the Chairmanhaf Audit Committee pursuant to authority deledadg the Audit Committee. No part of
the independent registered public accounting fienvises related to the Audit-Related Fees, Tax Faesll Other Fees listed in the table
above was approved by the Audit Committee pursiatite exemption from pre-approval provided by geaph (c)(7)(i)(C) of Rule 2-01 of
Regulation S-X.

The Compensation Committee

ResponsibilitiesThe Compensation Committee is responsible for ayier®f the Company’s compensation of executivesluiding
authority to determine the compensation of the Htiee Officers, and for producing an annual reeriexecutive compensation in
accordance with applicable rules and regulatiohe. Compensation Committee may delegate power ahdrity to subcommittees of the
Compensation Committee as it deems appropriate ederythe Compensation Committee may not delegaestibcommittee any power or
authority required by any law, regulation or ligfistandard required to be exercised by the Compiengaommittee as a whole. The
Compensation Committee has the sole authoritytorr®r terminate a compensation consultant tesaf® Compensation Committee in
carrying out its responsibilities, including solglzority to approve the consultant’s fees and otagmtion terms. The consultanfees will b
paid by the Company.
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In overseeing the Company’s policies concerningetiee compensation for officers and directors, @lenpensation Committee:

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

. reviews at least annually the Company’s executffiees compensation plans in light of the Companytals and objectives with
respect to the plans, and, if the Compensation Gtesrdeems it appropriate, adopts or recommenttet8oard the adoption of
new, or the amendment of existing, executive corsgon plans

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

. approves the pay structure, salaries and inceptiyements of all other executive officers of the @amy, as well as the funding
level of the Compar’'s annual and lor-term incentive plans; ar

. reviews and approves any severance or terminatrangements to be made with any executive offi€¢¢h® Company
The Compensation Committee also reviews the Conipaxgcutive compensation programs on a continbagjs to determine that

they are properly integrated and that paymentsbanéfits are reasonably related to executive amdpgaoy performance and operate in a
manner consistent with that contemplated when tbgrams were established.

Compensation ConsultaniThe Executive Compensation group in the Compangip@rate Human Resources Department supports th
Compensation Committee in its work. In additiore @ompensation Committee has authority to engagesdtvices of outside advisors,
experts and others to assist the Compensation Cibeemi

The Compensation Committee has engaged the senfi@sarl Meyer & Partners as independent outsidepensation consultants to
advise the Compensation Committee on all mattéasedto Chief Executive Officer and other execeitias well as director, compensation.
Specifically, Pearl Meyer provided relevant martteta and trend information, advice, alternatives mtommendations to the Compensation
Committee.

Compensation Committee Interlocks and Insider Paifiation. As of March 16, 2011, the Compensation Committeesists of Ralph
F. Hake (Chairman), Gaston Caperton, F. Philip lyaAdin lverson and James J. McMonagle. Joseph ElyNerved on the Compensation
Committee during 2010.

None of the members of the Compensation Commitieegl 2010 or as of the date of this Proxy Staterigear has been an officer or
employee of the Company and no executive officeahefCompany served on the compensation committbeard of any company that
employed any member of the Company’s Compensatwnriittee or Board of Directors.

The Governance and Nominating Committee
ResponsibilitiesThe Governance and Nominating Committee is resptaor:
. identifying and recommending to the Board individugualified to serve as directors and on comnstte#fehe Board
. advising the Board with respect to Board compaosjtprocedures and committe:
. advising the Board with respect to the corporateeguance principles applicable to the Company;
. overseeing the evaluation of the Board and manage

16



Table of Contents

Director Nomination ProcessThe Governance and Nominating Committee evaluaitenfial candidates for Board membership on an
ongoing basis. The Committee is authorized to ngaw@ethods it deems appropriate for identifyingdidates for Board membership,
including recommendations from current Board membeutside search firms and stockholders. Whersdmisearch firms are utilized, they
assist the Committee in both identifying and eveihgapotential nominees.

Director Qualifications.Pursuant to the ComparsyCorporate Governance Guidelines, nominees fecttir are selected on the basis
among other things, experience, knowledge, skaitpertise, mature judgment, acumen, charactegrityediversity, ability to make
independent analytical inquiries, understandinthefCompanys business environment, and willingness to devibégjaate time and efforts
Board responsibilities.

Consideration of DiversityPursuant to its charter, the Governance and Nomg&ommittee is responsible for identifying and
recommending director nominees consistent wittditector qualification criteria described aboveliming diversity, so as to enhance the
Board'’s ability to manage and direct the affaird Aaosiness of the Company. In identifying directominees, the Committee considers
diversity as provided in its charter, and it doesmave an additional policy with respect to thasideration of diversity. The Committee
considers diversity expansively against the chatiEndard of enhancing the Board's ability to ma&naigd direct the affairs and business of
the Company. The Committee believes that its cenatébn of diversity effectively implements the diea requirements.

Consideration of Director Candidates Recommended3tgckholderslnder its charter, the Governance and Nominating@itee is
responsible for reviewing stockholder nominatiomsdirector. The Committee does not have a forrétp with respect to the consideration
of director candidates recommended by stockhold&wsiever, its practice is to consider those candi&lan the same basis and in the same
manner as it considers recommendations from othcses. Such recommendations should be submittdek toon-management directors and
should include information about the background quaifications of the candidate.

The Executive Committee
The Executive Committee has the authority to acttfe Board between meetings of the Board of Dinesct

The Finance Committee

The Finance Committee is responsible for exerciswvgrsight responsibility with respect to the Comya material and strategic
financial matters, including those related to inmeent policies and strategies, merger and acquisitnsactions, financings, and capital
structure, and for advising Company managementten@oard with respect to such matters.

Certain Transactions with Related Persons

There are no related person transactions to ré@ptris Notice of Annual Meeting and Proxy Statemen

Review of Transactions with Related Persons

The Company has various written policies in plaseegning actual or potential conflicts of interbgtdirectors, officers, employees,
and members of their immediate families.

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

. must disclose the existence and nature of suclalaatypotential conflict to the Chairman of the Biband the Chairman of the
Governance and Nominating Committee; .

. may proceed with the transaction only after recgj\approval from the Governance and Nominating Citteen
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Executive Officers of Owens Corning

The name, age and business experience during shéymyears of Owens Corning’s executive officessof March 16, 2011 are set
forth below. Each executive officer holds officdilhis successor is elected and qualified or urisilearlier resignation, retirement or
removal. All those listed have been employees oé@snCorning or the Predecessor during the pasyéaes except as indicated. Unless
otherwise noted, all positions provided below réfepositions held with the Predecessor for pertbdsugh October 31, 2006, and with

Owens Corning for periods thereafter.

Name and Age

Charles E. Dana (55)

Arnaud Genis (46)

David L. Johns (52)

Stephen K. Krull (46
Mark W. Mayer (53)

Duncan J. Palmer (45)

Daniel T. Smith (46)

Michael H. Thaman (47)

Position*
Group President, Building Materials since Decen#H0; formerly Group President, Vice
President and President, Composite Solutions Bssi(2008) and Vice President,
Composite Solutions Busine:

Group President, Composite Solutions since Dece@®t0; formerly Vice President and
Managing Director, European Composite Solutionsifgass (2007), President of the Saint-
Gobain Reinforcement and Composites Business axiile 8olutions Business, Paris
(2006), President of Sa-Gobain Textile Solutions Business, Pa

Senior Vice President and Chief Information TecbgglOfficer since December 2009;
formerly Senior Vice President and Chief Supply i@lemnd Information Technology
Officer.

Senior Vice President, General Counsel and Segrsitace February 200

Vice President and Chief Accounting Officer sincecBmber 2007; formerly Vice President
Corporate Accounting and External Reporti

Senior Vice President and Chief Financial Offidace September 2007; formerly Vice-
President, Upstream Commercial Finance for Shedrivational Exploration and Production
BV (2007) and Vice-President Finance Global Lubmtsgor the Royal Dutch Shell Group
of Companies

Senior Vice President, Human Resources since Septedd09; formerly Executive Vice
President/Chief Administrative Officer, Borders @pp Inc. (2009), Executive Vice
President, Human Resources, Borders Group, In06)2@nd Senior Vice President, Hun
Resources, Borders Group, |i

President and Chief Executive Officer since Decan2B€7 and also Chairman of the Board
since April 2002; formerly also Chief Financial @#r until September 2007. Director since
2006; formerly Director of the Predecessor sincaiday 2002

* Information in parentheses indicates year duthmgpast five years in which service in positiogdre The last position listed for each
individual represents the position held by suchviiddial at the beginning of the five year peri
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Security Ownership of Certain Beneficial Owners andManagement

The following table contains information, as of Mar, 2011 unless otherwise indicated, about tinefi@al ownership of Owens
Corning’s common stock for:

. each stockholder known by us to own beneficially &more of our common stoc

. each of our director:

. each of the officers included in our Summary Consa¢ion Table; an

. all directors and executive officers as a grc

Beneficial ownership is determined in accordandé wie rules of the SEC and, except as otherwidieated by footnote, the number
shares and percentage ownership indicated in tlesviag table is based on 124,344,895 outstandivegess of Owens Corning common st
Shares of Owens Corning common stock obtainable tip® exercise of warrants are deemed to be odistaand to be beneficially owned
by the entity or person holding such warrants ffier purpose of computing the percentage ownershépaif entity or person but are not
treated as outstanding for the purpose of computiagrumber of shares owned and percentage owpeskhhny other entity or person.

Except as indicated by footnote and subject to canity property laws where applicable, to our knadge, the persons named in the table
below will have sole voting and investment powethwespect to all shares of common stock showreasfirially owned by them.

Beneficial Ownership

Percent

Number of
5% Stockholders, Officers and Directors Shares of Total
Beneficial Owners of 5% or More of Our Common Stock
FMR LLC 19,285,78(1) 15.%%
Wayzata Investment Partners LI 15,095,55(2) 12.1%
Owens Corning/Fibreboard Asbestos Personal Injungt 14,100,00(3) 11.5%
Directors and Executive Officers
Norman P. Blake, J 67,33(4) *
Gaston Caperto 27,7244)(5) *
J. Brian Ferguso 11,067(4) *
Ralph F. Hake 30,41%4) *
F. Philip Handy 34,50%(4) *
Landon Hilliard 45,6044)(5) *
Ann lverson 29,03¢4)(5)(7) *
James J. McMonag 65,1044)(5) *
W. Howard Morris 40,95¢4)(8) *
Joseph F. Neel 28,3154) *
W. Ann Reynold: 25,437(4)(9) *
Michael H. Thamai 1,053,44.(4)(5)(6)(10) *
Karel Czandern 88,39{(4)(6)(10)(11) *
Charles E. Dan 246,1446)(10) *
David L. Johns 191,5144)(5)(6)(10) *
Stephen K. Krul 207,92¢(6)(10) *
Duncan J. Palme 282,37:(5)(6)(10) *
Executive officers and directors as a group (1$es) 2,510,91(4)(5)(6)(10) 2.C%

*  Represents less than ]

(1) According to a Schedule 13G/A filed jointly BIR LLC and Edward C. Johnson 3d on February 14]128s of December 31, 2010
Fidelity Management & Research Company (“Fidelify3? Devonshire Street, Boston, Massachusetts Q21@8olly- owned
subsidiary of FMR LLC and an investment adviseisteged under Section 203 of the Investment Adsigert of 1940, is the beneficial
owner of 18,799,150 shares as a result of actingva@stment adviser to various investment compargistered under Sectior
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(2)

(3)

(4)

()

of the Investment Company Act of 1940. The numbeshares of Common Stock of Owens Corning ownethbyinvestment
companies at December 31, 2010 included 600,00@slbh Common Stock resulting from the assumed e of 600,000 shares of
OWENS CORNING WT A1l 10/31/13 (1 shares of Commtotisfor each Warrant). Edward C. Johnson 3d an®RREMC, through it
control of Fidelity, and the funds each has solegqrao dispose of the 18,799,150 shares ownedé¥timds. Neither FMR LLC nor
Edward C. Johnson 3d, Chairman of FMR LLC, hasstiie power to vote or direct the voting of the sisaswned directly by the
Fidelity Funds, which power resides with the Furiglsards of Trustees. Fidelity carries out the \gtifi the shares under written
guidelines established by the Funds’ Boards of fEess Strategic Advisers, Inc., 82 Devonshire $tieston, MA 02109, a wholly-
owned subsidiary of FMR LLC and an investment aglviegistered under Section 203 of the Investmeivisers Act of 1940, provides
investment advisory services to individuals. AstksilEMR LLC’s beneficial ownership includes 291 s#fsaof Owens Corning common
stock, beneficially owned through Strategic Advisénc. Pyramis Global Advisors, LLC (“PGALLC"), 8Balem Street, Smithfield,
Rhode Island, 02917, an indirect wholly-owned sdibsy of FMR LLC and an investment adviser registeunder Section 203 of the
Investment Advisers Act of 1940, is the benefioaher of 375,000 shares of Owens Corning commarksde a result of its serving as
investment adviser to institutional accounts, na8-Unutual funds, or investment companies regidtaneler Section 8 of the
Investment Company Act of 1940 owning such shddsiard C. Johnson 3d and FMR LLC, through its cdrdf PGALLC, each has
sole dispositive power over 375,000 shares andpsesr to vote or to direct the voting of 375,00@ugs of Common Stock owned by
the institutional accounts or funds advised by PG&las reported above. FIL Limited (“FIL"), PembroKeall, 42 Crow Lane,
Hamilton, Bermuda, and various foreign-based sudséd provide investment advisory and managenamices to a number of non-
U.S. investment companies and certain institutiamastors. FIL, which is a qualified institutiomder section 240.13d-1(b)(1)(ii), is
the beneficial owner of 111,342 shares of Owensiligrcommon stock

According to a Schedule 13G/A filed on Februbdy 2011, as of December 31, 2010 Wayzata InvedtRertners LLC (“Wayzata'has
shared voting power and shared dispositive powegdpect of these shares. The address for Wayw@tdliEast Lake Street, Suite 300,
Wayzata, MN 55391

According to Amendment No. 2 to Schedule 13Bdas of March 2, 2010 filed jointly on behalftbé Owens Corning/Fibreboard
Asbestos Personal Injury Trust, a Delaware stagutast (the “Asbestos PI Trust”), formed pursutnthe Owens Corning/Fibreboard
Asbestos Personal Injury Trust Agreement dated l62et81, 2006 (as amended, the “Trust Agreemetit&) Al Trust Advisory
Committee, a committee established under the rxgetement (the “TAC"), and Michael J. Crames, ia t@pacity as the Future
Claimants’ Representative under the Trust Agreerftaat‘FCR”), the Trust is the beneficial ownerldf,100,000 shares of common
stock. The Trust (acting through its trustees),TA€ (acting through its members) and the FCR magéemed to share the power to
vote 14,100,000 shares of common stock solely dtieet consent rights of the TAC and the FCR unlgeimrust Agreement with
respect to the manner in which the Trust (i) véitescommon stock exclusively for the purpose oftalg members of the Owens
Corning Board of Directors, and (ii) votes for amyision to Owens Corning’s corporate charter ayldws, which affect the rights of
the Trust. Neither the TAC nor the FCR have angiopower to vote or direct the vote of shares efdbmmon stock. The Trust has the
sole power to dispose or direct the dispositioalbdf the shares of common stock. The Trust’'sqpal office is located at 1100 North
Market Street, Wilmington, Delaware 19890-1625. phiacipal office of the TAC is located at c/o Ciap& Drysdale, Chartered, One
Thomas Circle, N.W., Suite 1100, Washington, D.@@5-5802. The FCR’s address is c/o Peter J. Salddoonpany, 520 Madison
Avenue, New York, New York 1002

Includes deferred stock units over which thereurrently no investment or voting power, asdals: Mr. Blake, 32,932; Mr. Caperton,
19,504; Mr. Ferguson, 1,067; Mr. Hake, 17,264; NMandy, 30,505; Mr. Hilliard, 42,821; Ms. Iversor2,245; Mr. McMonagle, 24,00
Mr. Morris, 15,959; Mr. Neely, 24,966; Dr. Reynol@s},880; Mr. Johns, 34,336; Mr. Thaman, 220,326; Gkzanderna, 8,068; and all
executive officers and directors as a group (18qes), 510,90¢

Includes shares obtainable upon the exerciseaafants, as follows: Mr. Caperton, 71; Mr. Hitla639; Ms. Iverson, 142;

Mr. McMonagle, 15,000; Mr. Johns, 488; Mr. PalmE?,500; Mr. Thaman, 1,560; and all executive officend directors as a group (19
persons), 30,95
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(6) Includes restricted shares over which thekeimg power, but no investment power, as follois: Thaman, 286,525; Ms. Czanderna,
66,250; Mr. Dana, 56,000; Mr. Johns, 24,725; MulKi31,875; Mr. Palmer, 59,900 and all executifficers and directors as a group
(19 persons), 525,27

(7) Includes 400 shares obtainable by family mer's trust as to which beneficial interest is disckdhby Ms. Iversor

(8) Includes 20,000 shares owned by The Prairigr&ian Group, LLC as to which Mr. Morris disclaitmsneficial ownership except to
the extent of his pecuniary intere

(9) Includes 557 shares obtainable upon the exedfisvarrants, including 99 shares obtainable byilfamembers as to which beneficial
interest is disclaimed by Dr. Reynolt

(10) Includes shares which are not owned but are urdsshiares subject to exercise of options, or whiithbw subject to exercise of optio
under Owens Corning benefit plans within 60 daysra¥larch 4, 2010, as follows: Mr. Dana, 109,825%; Bbhns, 87,250; Mr. Krull,
95,350; Mr. Palmer, 112,745 Mr. Thaman, 295,87%; @ahexecutive officers and directors as a graifpgersons), 731,51

(11) Reflects beneficial ownership as of December 1802¢he date Ms. Czanderna resigned as an exeaitiger.

Section 16(a) Beneficial Ownership Reporting Compdince

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

Based solely on its review of copies of such reprateived or written representations from sucbatins, executive officers and ten
percent stockholders, Owens Corning believes éxagpt for a late Form 4 due to an administrativeren filing by the Company on behalf
of Duncan Palmer, all Section 16(a) filing requiets applicable to its directors, executive officend ten percent stockholders were
complied with during fiscal year 2010.

Executive Compensation

EXECUTIVE SUMMARY
2010 Company Performance

Owens Corning'’s performance in 2010 was strong. f®x¥@&orning’s primary safety metric improved by apqmately 23% over 2009
performance, the ninth consecutive year of safagyrovement. The Company delivered significant egysigrowth, despite continued weak
Insulation and Roofing markets.

. 2010 adjusted EBIT was $381 million, an increasalofost 25% over 200!

. The Composites business delivered earnings imprexmenf more than $200 million as a result of insezhcapacity utilization
and favorable pricing from improved global deme

. Our Roofing business sustained margin performamexéess of 20% for the year, despite a weak me
. The Insulation business improved selling pricespite of broad market weakness
. Continued strong cash generation and aggressit®mlimmanagement enabled the repurchase of 4 [lomghares of stocl

21



Table of Contents

Compensation Philosophy and Structure

As discussed in the following Compensation Disctesand Analysis, Owens Corning’s executive compgmsghilosophy is
performance-based, aligned with stockholders isterand intended to allow us to compete for highiglified executive talent. In general,
Owens Corning seeks to provide its executives teitheted compensation opportunities at the medianmocompetitive marketplace for
talent. Actual compensation received will vary frtamngeted levels based upon Company, individualsamck price performance, it being the
Company’s philosophy to have a significant portidrexecutive compensation be “at risk.” Furthee tompany utilizes performance criteria
that are correlated with stockholder value creatisnwell as stockholder-friendly practices sucktask ownership requirements (two to six
times base salary), “clawback” requirements, zemgpisites, and 401(k)-only requirement packagas.t@ble below summarizes our
compensation elements, as well as each elememit' sdiour compensation philosophy.

Aligns to

Rewards Rewards Shareholdet
Compensatiol] Provides Annual Long Term
Element Philosophy Retention Performance Performance Interests

Base Salary We intend to provide base salary X
competitive with market practicg
Base salary provides a standarq of
living, is used to compete in the
market for talent and forms the
foundation for other reward
vehicles.

D
X
x

Corporate CIP rewards annual performang
Incentive Plan against business objectives
(CIP) established by the Compensatidn
Committee. The amount of the
award varies from 0 to 200% of
individual executive’s target
incentive award. To achieve
payout in excess of target, the
Company’s performance must
exceed expectations and individ
performance must be outstandi

Long Term Long term incentive opportunitigs X X X
Incentives are provided through grants of
restricted shares, stock options
performance share units.
Restricted shares and stock opt
are subject to four year timmaseq
vesting. Performance share unit
are earned based upon the
Company’s total shareholder
return versus companies in the
S&P 500 over a three year perit

v

Benefits Owens Corning offers all of its X
U.S. salaried employees benefit
programs that provide protectio
for health, welfare and retireme;It
These programs include
healthcare, life, disability and
dental insurance, as well as a 4p1
(k) program. A deferred
compensation program is also
provided to executives for tax
advantaged savings. The progrd
for Owens Corning’s hamed
executive officers are the same ps
those provided to all salaried




employees in the United Stat
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2010 Compensation Actions and Outcomes

Select base salary increases in 2010 were genenaliigest and intended to align salaries with thgetadd competitive market position.
The table below summarizes the 2010 base salagjsl@ersus market median data provided by the Ctes’s independent compensation
consultant. We generally expect base salariedltwithin a competitive range of plus or minus 2@¥market median, based upon each
executive’s performance, time in position, spezedi skills and contribution.

2010 Market Median
Salary
Name Rate Base Salary Variance
Thamar $975,00( $ 1,075,00! -9%
Palmer $525,00( $ 520,00( 1%
Dana $525,00( $ 489,00( 7%
Czandern: $425,00( $ 489,00( -13%
Krull $400,00( $ 418,00( -4%
Johns $380,00( $ 318,00( 19%

ANNUAL INCENTIVE PLAN AWARDS

Awards earned under the 2010 Corporate Incentiae Rere based upon the Company’s adjusted EBIwamnking capital
performance. The aggregate payout, which is siidhelow target, reflects the fact that Owens Caytsiradjusted EBIT fell short of targeted
performance levels. Although 2010 adjusted EBITéased by almost 25% over 2009 levels, it fell shbthe goal the Committee
established at the beginning of the year.

LONG TERM INCENTIVE AWARDS

Awards granted under the Company’s 2008-2010 pmadiace cycle vested at the end of 2010. Performsimme units granted in 2008
were vested at 133% of target based upon strorigrpgance versus the Company’s three year EarningSPRare goals, 2010 Roofing
operating margin and the Company’s sustained imgrent in safety performance. Further, Owens Cotmitagal shareholder return over
this three-year period places it at the®3 perteofithe S&P 500.

Grants to named executive officers in early 201fsesied of restricted shares, stock options anfbpeance share units. These awards
will vest in 2011, 2012, 2013 and 2014. The purpmidhese awards was to strongly align the interesbur executives with those of our
shareholders and reflect the Committee’s assesamherecutive performance. Actual awards earneuh foerformance share units will be
dependent upon the Company'’s future stock priceopaance versus the S&P 500.

COMPENSATION DISCUSSION AND ANALYSIS

In this section (which we refer to as, “CD&A”") weqvide information, discussion and analysis conicgrour compensation programs
for our Chief Executive Officer, Chief Financial fi@er and the other named executive officers fat@(collectively, the “Executive
Officers”).

Obijectives of Our Compensation Programs —
Our Philosophy

As a global leader in high performance glass coifitg®and building materials, we must employ higllented individuals to build and
grow our market-leading businesses and maximiznfial results. Consequently, we have designed¢@upensation and benefit programs
to attract and retain highly qualified employeed emengage our employees to deliver the performand financial returns that will drive
stockholder value.
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The Compensation Committee of our Board of Direc{arhich we refer to in this CD&A as, the “Commétgis comprised entirely of
independent directors and has responsibility f@raying the compensation arrangements for our Bkex@fficers. The Committee acts
pursuant to a charter that has been approved bBaand of Directors. The charter is updated pedaltif and can be found on the Company’s
website at: http://www.owenscorning.com.

During 2010, the Compensation Committee engaged Fleger & Partners (the “Consultant”), as an inelegent compensation
consultant to the Committee. Specifically, the Gotast provided relevant market data and trendrinftiion, advice, alternatives and
recommendations to the Committee with regard tatimpensation of Executive Officers. The Consulismétained and engaged by the
Committee, and the Committee is responsible faraling and reviewing the Consultant’s work. Dur@L0, the Consultant has provided no
additional consulting services for the Company iolet®f its role as the Committee’s independent cemsption consultant.

The compensation programs provided for our Exeeufifficers are organized around four fundamentiakpples.

1. Our Compensation is Performance-Based

The Committee believes that compensation decisiemsire judgment and should reflect Company antviddal performance, in
addition to market pay levels and trends. Total pensation opportunities for the Executive Officéms|uding base salary, annual incentives
and equity awards, are generally targeted at trdianef our competitive marketplace for executizient. The Committee maintains the
flexibility and discretion to establish individuBkecutive Officer’s target compensation levels abowbelow market median practices as
experience, performance and contribution warrahé fBble below sets forth Owens Corning’s targetetiactual compensation opportunities
for each of our Executive Officers for the 2010axing year:

Long Term Incentive

Base Annual Incentive Grant Total

Salary Target Actual Target Actual Target Actual
Thamar $970,83¢ $1,116,45¢ $1,250,000 $3,325,000 $4,391,000 $5,507,29. $6,611,83
Palmer $523,330  $ 392,50( $ 415,06¢ $ 978,50( $1,200,000 $1,894,33° $2,138,40:
Dana $512,50C $ 384,370 $ 44491 $ 855,000 $1,200,000 $1,751,87° $2,157,41
Czandern: $420,83. $ 315,62' $ 227,25( $ 760,000 $ 900,00 $1,496,45; $1,548,08
Krull $398,17( $ 258,81: $ 251,04« $ 583,500 $ 585,000 $1,240,48. $1,234,21l
Johns $37791° $ 207,85 $ 253,58. $ 441,000 $ 485,000 $ 987,77. $1,116,49

Actual base salary levels, target annual and leng incentive award opportunities are regulariieeed by the Committee.
Compensation actions regarding 2010 award levelsligcussed in detail in the Annual Incentives lamag Term Incentives sections of this
Compensation Disclosure and Analysis.

The Committee utilizes a peer group of 13 compaagesne of the inputs in assessing the compet@és&nf executive compensation
and the appropriateness of compensation prograigrd&shese companies are either in the buildingens industry, serve related markets,
or use manufacturing processes similar to Owengi@grand have size (measured in annual net sakeket capitalization or number of
employees) or complexity comparable to Owens Cagrniiiis peer group is reviewed regularly by the Gotiee to ensure the relevance of
the companies to which we compare ourselves.
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The current peer group is comprised of the follapdompanies:

Armstrong World Industrie Owene-lllinois
Ball Corporatior Eagle Material
Lennox Internatione PPG Industrie
Masco Sherwir-Williams
Mohawk Industrie: Stanley Black & Decke
Louisiana Pacific Temple-Inland

USG

While compensation data from the peer group seasamparison data, the Committee supplementsfoisnation with data from
compensation surveys covering general industry eonas of similar size based on annual net salgs.attditional data, compiled by the
Committee’s Consultant, enhances the Committeedsvledge of trends and market practices.

Both our Corporate Incentive Plan (“CIP”), whichypannual incentives based on Company performaveeaoone-year period, and
our Long Term Incentive Program (“LTIP”), which dedrs a mix of equity-based compensation, inclugiggformance shares which pay out
based on Company performance over a three-yeardherie designed to provide incentive pay to thechtive Officers at levels that
correspond to whether the performance goals stibZommittee pursuant to those plans are attaifteel Committee’s philosophy is to
provide clearly defined financial incentives to mate our leaders to deliver superior results whidhdrive stockholder value.

The maximum award opportunities for our Executifidg®rs under the CIP range from 1.1 to 2.3 timasebsalary. The Committee
utilizes negative discretion (see “Tax Deductigilif Pay” below) to align incentive payments witbr@pany and individual performance and
generally targets awards at 50% of each Executifiedds maximum award opportunity. Target awardsler the LTIP range from 1.2 to 3.5
times base salary. The participation level for eaiobur Executive Officers is based on the offisespecific position, responsibilities,
accountabilities and impact on the Company’s resaltd the market analysis discussed above.

Accordingly, the compensation structure for our &xeve Officers (base salary and participationum 6IP and LTIP) is generally
determined by reference to similar positions at ganies of similar size and complexity. Becauseincgntive plans are performance-based,
actual Executive Officer compensation may trandlatte pay at, above, or below the targeted strecharsed upon the Company’s
performance and by the Committee’s assessmentbffeaecutive Officer’s individual performance.

2. Our Compensation is Aligned with Stockholdégrests

We believe that total compensation should be driwethose business results that are best alignédievig term stockholder value. The
Committee selects funding criteria for the CIP &idP that it believes will drive enterprise valuedaare correlated to stockholder return.

3. Our Compensation Programs Position Us to Cetaffor the Best Executive Talent

We believe that stockholders benefit when we ctiacitand retain talented executives. We accomfishwith compensation packac
that are competitive, fair and appropriately rewautstanding performance. Our executive compensatiograms are generally designed to
deliver total compensation at the median of our geeup when the Company meets its target perfocengoals. However, our Executive
Officers can receive incentive compensation abausetow the median to the extent that the Compétimeieexceeds or does not meet
performance goals. To ensure that our programsinemarket competitive, we benchmark our plans agjdhe compensation programs of
similar companies with assistance from the indepah@onsultant.
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4. Our Compensation Programs Should Be Recogrig€hallenging but Fair

We intend to create and maintain compensation progtthat will be recognized as challenging, but fasth internally and externally.
We accomplish this by comparing the total compeaosdhat is provided to our Executive Officers to:

. the targeted compensation structure of similar atvee officers at our peer companies to measurerpat fairness

. the actual compensation received by, and the quureing results delivered by, similar executivaagffs at our peer companies
measure external fairnes

. our other senior leaders at Owens Corning to medatarnal fairness; ar

. the total compensation that the Committee, inxty@se of judgment after reviewing results achiaad impact on stockholders,
believes is appropriate to ensure overall fairteshe Executive Officers and stockholde

The Elements of Our Compensation Program

The Committee emphasizes evaluating the Executffiedds’ total compensation. While each elemernfriportant, it is the total
compensation of our Executive Officers that shaadespond to their individual performance, theihess results of the Company and value
created for stockholders. The three main elememisioexecutive compensation program are baseysdlar CIP and the LTIP. Executive
Officers are also provided with benefits which coisg a relatively small portion of total compensatiThe compensation policies and
programs described herein, unless otherwise natedapplied consistently with respect to all ExeeuOfficers.

Base Salan

Base salary levels for Executive Officers for anyeg year are generally reviewed by the Committéesaneeting in February.
Adjustments in base salary on a year-over-yeaslaasi dependent on the Committee’s assessmeningb&@iry and individual performance,
while taking into account all elements of Execut®#icer total compensation. The proportional anmtafrtotal compensation that is provid
in the form of base salary is substantially lessuaning performance levels are met, than the antbants provided in the form of awards
under our CIP and LTIP, each of which is describeldw.

The Committee determines the CEQ’s base salarydlmsa review of market data, experience and iddat and Company
performance. In addition, the Committee consideesaverall economic environment and business dycarkior the remaining Executive
Officers, the CEO makes recommendations to the Gtewsrfor its approval. The CEQ’s recommendatiamskased on several key factors
for each Executive Officer, including:

. the scope of responsibility and impact on the Camy’s aggregate result

. the office’s overall individual performance as evaluated ley@E&EO;

. competitive salary level:

. the manner in which the officer interacts with aelvates the performance of the leadership teaanvwdmle; anc
. the manner in which the officer demonstrates oun@any's values and sets t“tone at the to/’
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In addition, when an Executive Officer is recruifesin outside Owens Corning, the package neces$satfract candidates also plays a
role in determining base salary and total compémsathe Committee considers the recommendatiorderbg the CEO and its independent
consultant along with each of the factors descridemlve and uses its judgment to make the finarohit@tion and approval of Executive
Officer salaries in a manner which is consisterthwhe compensation philosophy, needs and inteoéstee Company.

Annual Incentive

Annual incentives are delivered through the Clfhdtog under the 2010 CIP for all Executive Offiesvards for the year was
determined based on performance as measured agepashate and distinct corporate and individudioperance goals for the year. Incentive
awards for the Executive Officers are allocated¥#b for corporate performance measures and 25%dordual performance measures.
Award amounts for each element may be earned frer2@0% of targeted levels, based upon performartee corporate component is
earned based upon the achievement of separatefmevined financial goals as described below. Thredlso contains a business group
component, based upon the achievement of finapeidbrmance of our Composites and Building Matsr@bups. While the Compensation
Committee reviews and approves the performanceaadar the business group component, none of émeel executive officers participate
in this component of the CIP.

The individual component is funded at maximum & tompany is profitable, with actual award amowatsied under the individual
component being reduced from maximum and deterntiasdd upon a discretionary assessment of perfeertanthe Committee. The
Committee assesses the individual performanceso€t#HO, and reviews and approves the CEO’s assessiriadividual performance of the
other Executive Officers in determining CIP amoutwards are paid in the form of a lump-sum cagmpent.

At the beginning of each year, the Committee ssltat corporate performance objectives, or fundhitgria, that are used to determine
the funding under the corporate performance measkm 2010, the Committee selected specific levksljusted earnings from operations
before interest and taxes (“Adjusted EBIT” as defiin Management'’s Discussion and Analysis includealir Annual Report on Form 1K-
for the fiscal year ended December 31, 2010) aedame quarterly working capital as a percentagential sales as the relevant perform
objectives/funding criteria.

Funding of the corporate component of the CIP eage, on the basis of Company performance, froreshiuid Funding (zero CIP
funding), to Target Funding (the target CIP fundasgablished by the Committee), to Maximum Fundtag times Target Funding). For
Company performance falling between the performéenels associated with Threshold Funding and Ttdfgading or with Target Funding
and Maximum Funding, CIP funding would fall proportately between the corresponding funding levets.example, for Company
performance falling twahirds of the way between the performance leveds@ated with Threshold Funding and Target Fundimg resultini
CIP funding would fall two-thirds of the way betwe€hreshold Funding and Target Funding.

Individual performance goals are established eaeh for the CEO by the Committee. For the remaiiirgcutive Officers, the CEO
and each officer establish and agree upon perfaeahjectives which serve as the individual perémmoe goals for that officer for the year.
At the close of each year the Committee evalusieperformance of the CEO against the establisegdnmance goals, in addition to other
factors described below, and determines the Ievieirmling of the individual component of the awa&imilarly, the CEO reviews
performance of the other Executive Officers agdinsir individual critical outcomes and based as #ssessment and other factors described
below, the CEO makes a recommendation to the Caeenithe Committee then determines the actual payaler the individual compone
of the CIP based on the recommendations of the CEO.
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When establishing Threshold, Target and Maximum @PRormance levels for the corporate componen2@d0, the Committee usec
variety of guiding principles, including:

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

. Threshold performance levels should be set sdtlatv Target performance yields below market corspgan, but also to
reward employees incrementally for delivering vadueing adverse business conditions. CIP performéenels between
Threshold and Target are intended to compensaté&gegs below the targeted median, which the Coremitielieves is
appropriate for a performar-based incentive plai

. The Maximum performance level is also determinestdaon the Committee’s view of the degree of diffic of the operations
plan — the more difficult the operations plan ahéyefore, the Target performance level, is toaahithe less incremental
performance (above target performance) is requoedach the Maximun

. The Maximum performance level should be set soithigtarely attained, with the mindset that ijueges Company performance
to be significantly higher than the operations glamwarrant CIP funding at or near Maximu

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

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

In 2010, CIP funding was based upon Adjusted EBH% weighting) and quarterly average working cdypitaéided by trailing twelve-
month sales (25%) weighting. The funding targetdtie Adjusted EBIT portion of the CIP pool werefakows:

Threshold Maximum
Target
Corporate Incentive Plar Funding Funding Funding
Adjusted EBIT (75% weight $ 310MM $410MM $ 510MM
Quarterly Average Working Capital Divided by Tragi Twelve-Month Sales (25%
Weight) 18.8% 17.7% 16.7%

Adjusted EBIT in 2010 was $381 million and therefthhe Adjusted EBIT portion of the CIP pool fundgd’1% of Target Funding.
Quarterly Average Working Capital Divided by Tragi TwelveMonth Sales for 2010 was 17.0% and funded at 170%amet Funding. Th
funding for the corporate component of CIP in 203 therefore 96% of Target Funding. The Compapgiformance against these metrics
determines the Executive Officers’ award for thegooate Component (weighted at 75%) without angrdison exercised by the Committee.

The Executive Officersmaximum award for the Individual Component (weigh&¢ 25%) of the CIP is described below and isesuttif
downward discretion by the Committee based upoasisessment of individual performance of each akexafficer. Factors considered in
assessing individual performance include: the perémce of business or functional areas for whiehitidividual is accountable, achievem
of pre-determined goals, impact on the organizadioh talent development. Individual performandeased on a discretionary holistic
assessment of the Executive Officer’s overall penBmce. The Committee determines the CEO's indalidward based upon its assessment
of the CEO’s performance for the year. For the oEecutive Officers, the assessment is made bZ&#@ for each Executive Officer on an
individual basis and reviewed and approved by tbm@ittee. When assessing individual performanaectnsiderations by the CEO and the
Committee include those referenced above whenmdetarg base salary, as well as a comparison
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among Executive Officers to determine their relatbontributions to the Company’s business resultith-the goal being to differentiate
awards based on performance. The Committee recedeetnmendations from the CEO, assessed his pafmerevaluation for each of the
Executive Officers and applied its judgment comsistvith the factors described to review and appittve CIP payouts for each Executive
Officer for 2010. The table below summarizes eaxbdbtive Officer’s target and actual Corporate comgnt and maximum and actual
individual component under the CIP for 2010.

Corporate Performance Individual Performance
(75% Weighting) (25% Weighting)
Actual Actual
Funding @ Individual Total
Target @ Max 2010 CIP
Award 96% Opportunity Award Award
Thaman (1 $ 837,34 $ 803,85( $ 558,22¢ $ 446,15( $1,250,00!
Palmer (2 $ 294,37! $ 282,60( $ 196,25( $ 132,46¢ $ 415,06¢
Dana (3) $ 288,28: $ 276,75( $ 192,08 $ 168,16 $ 444,91
Czanderna (4 $ 236,71¢ $ 227,25( $ 157,81 $ 0 $ 227,25(
Krull (5) $ 194,10¢ $ 186,34« $  129,40¢ $ 64,70: $ 251,04¢
Johns (6 $ 155,89: $ 149,65! $ 103,92 $ 103,92 $ 253,58.

(1) The determination of Mr. Thaman'’s individuaPFCAward was based upon the Committee’s assessihevtmll Company financial
performance, safety, innovation, business develaparal key executive hires and succession plamriogress.

(2) The determination of Mr. Palmer’s individualRCaward was based upon the Committee’s assessmewntiall Company financial
performance, safety, cash flow and working cagitaformance, refinancing of the Comp’s credit facilities, talent development and
succession planning

(3) The determination of Mr. Dana’s individual Cward was based upon the Committee’s assessménan€ial performance of the
Composites business, development of longer-terat agategy for the Composites business, safdgnttdevelopment and succession
planning.

(4) The determination of Ms. Czanderna’s individG#P award was based upon the Commitesssessment of financial performance o
Building Materials Group, safety, innovation, talefevelopment and succession plann

(5) The determination of Mr. Krull's individual Cl&wvard was based upon the Committee’s assessmpatfofmance in the following
areas: litigation risk, compliance, intellectualgperty, government relations and talent developraadtsuccession plannin

(6) The determination of Mr. Johns’ individual Céi#ard was based on the Committee’s assessmentfofrpance in the following areas:
global ERP rationalization, implementation of aadtrgic shared services capability, developmentafdiclass manufacturin
technology strategy, talent development and sutmegsanning.

Long Term Incentive

We believe long term incentive opportunities shallgn Executive Officer behaviors and results viiely enterprise drivers and the
interests of stockholders over an extended peffidithe.

Our long term incentive program (“LTIP”) is an etydbased program that uses a combination of RéstriStock, Stock Options and
Performance Stock Units. The Performance StocksUrse overlapping three-year performance cycleh, amew cycle beginning each year.

Grants to Executive Officers in 2010 consistechoé¢ separate components: (1) Restricted Stockhwiast at the rate of 25% per year
over a four-year period (employees in certain fymgurisdictions receive Restricted Stock Unitg); $tock Options, which vest prata at thi
rate of 25% per year over a four-year period; &dPerformance Stock Units (“PSUs”) which vesthat tompletion of the three-year
performance period and participants receive aesaéht of their individual grants based on the Camfsaperformance
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against pre-established performance criteria. PB¥settled half in cash in an amount that is dégeinon the value of the Company’s
common stock and half in shares of Company comrntamksThis mix provides an increasing ongoing stiakihe Company with each
performance cycle, while also providing a cash paytat the completion of each cycle that refleaisi® added to the Company as a whole.
The performance criterion used to determine thebmirof PSUs ultimately received by the participast®tal shareholder return relative to
S&P 500 companies. Actual 2010 LTIP grants fornhmed executive officers versus targeted levelsieseribed below. The factors used in
determining actual awards versus targeted levete sgbstantially similar to those individual critediscussed above, in the “Annual
Incentives” section. The stock price on the gratedvas used to value all LTIP grants, togethen wistandard Black-Scholes value of 33%.
The actual accounting charge for these awardstésmdeed under ASC Topic 718 and may be more artlesn the value Owens Corning
uses internally for grant size determination.

Actual

Target 2010

2010 LTIP

LTIP Award
Thamar $3,325,00! $4,391,00I
Palmer $ 978,50( $1,200,00!
Dana $ 855,00( $1,200,00!I
Czandern: $ 760,00( $ 900,00(
Krull $ 583,50( $ 585,00(
Johns $ 441,00( $ 485,00(

For the LTIP performance cycle beginning in 2008 anding in 2010, performance objectives/fundiriteda were based on the
Company’s Cumulative Earnings Per Share (weight&®%) and five specific corporate objectives térggvarious areas of Company
performance (each weighted at 10%). The tablesabslonmarize the performance objectives establishétte beginning of the performance
period and the results for the period, providingra¥l funding of 133%.

Cumulative Earnings Per Share (EPS) — Weighted 50%

Corporate Objective Measure Entry Target Max Actual Funding
Adj. Earnings Per Shal Cumulative EP $2.2¢ $ 3.0C $3.7¢ $ 3.6€(1) 191%

(1) 2008 Earnings Per Share of $0.95 was reca00 to $1.17 due to a change in inventory accogntiethodology. Cumulative
Earnings Per Share for the purposfunding LTIP includes 2008 Earnings Per Share o®%(

Corporate Objective Summary — Weighted 10% per Objetive

Corporate Objective Measure Entry Target Max Actual Funding
ISB Re-insulation 2010 Revenue from Big $280MM  $340MM  $400MM  $175MM 0%
Box/Homeowner Servic
Roofing Operating Margil 2010 Operating Margi 4.£% 5.8% 6.7% 21.%% 200%
CSB Capital Efficiency Cumulative Return on Capi 9.C% 10.(% 11.(% 4.2% 0%
Safety Continuous Improvement in  For each Q, Fund 1.67% if 8/12 Q! 134%
Recordable Incidence Rate  Current 4Q average is lower
than Best Consecutive 4Q Funding
Average
Sustainability Energy Intensity Reductic -6.C% -10.(% -12.(% -7.€% 40%

Stock Ownership GuidelineStock ownership guidelines for our officers anadiors are designed to closely link their interesth
those of our stockholders. These stock ownershigiejnes provide that each Executive
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Officer must own stock with a value of two to sixes his or her base salary, depending on posifficers must retain 100% of after-tax
shares received through LTIP grants until the osimigrguideline is met. All named executive officaral directors are in compliance with
our stock ownership guidelines as of December 3102

Risk Assessmenithe Committee believes that although the majoriityoompensation provided to Executive Officers isfigenance-
based, our executive compensation programs doasa @ material risk to the Company. The desigh@fprograms encourages balanced
focus on both the short-term and the long-term agaral and financial goals of the Company.

Timing of Equity AwardsThe Company does not have any program, plan otipeato time equity grants in coordination with the
release of material, non-public information. Annaglards of restricted stock, stock options and P&&granted on the date of the
Committee’s annual February meeting. The Company afso grant equity awards to newly-hired or prosdotxecutives, effective on the
start or promotion date.

PerquisitesThe Executive Officers participate in the same theedre, insurance, and other welfare and emplbgeefit programs that
are generally available for all salaried employ8és Committee has eliminated executive perquisites

Deferred Compensation Plamhe Company maintains a nonqualified deferred corsgigon plan under which certain employees,
including Executive Officers, are permitted to defceipt of some or all of their base salary amshdncentive awards under the CIP and
LTIP. Deferred amounts are credited with earning®sses based on the rate of return of specifietlial funds and/or Owens Corning stock.
The Company does not match amounts that are ddfeyrearticipants. The deferred compensation garot funded, and participants have
an unsecured commitment from the Company to pagpth@unts due under the plan. When such paymentsrsedistributable, the cash will
be distributed from general assets.

In addition, certain employees, including Executdfficers, may defer receipt of some or all of tretock-based awards granted under
the LTIP.

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

Pos-Termination Compensation

Severance AgreemenWe have entered into severance agreements witbfficers, including the Executive Officers. Theggeement
were approved by the Committee. The severance mgrds were adopted for the purpose of providingpyments and other benefits if the
officer’'s employment terminates for a qualifyingeat or circumstance, such as being terminated witbause as this term is defined in the
severance agreements. We believe that these agrteane important to recruiting and retaining officers, as many of the companies with
which we compete for executive talent have sinalgreements in place for their executive employBased on practices among peer
companies and consistent with the interests andsnefethe Company, the Committee determined anogpiaite level of severance payments
and the circumstances that should trigger such pagsnTherefore, the severance agreements withxbeutive Officers provide, under
certain termination scenarios, up to two years’ @ag benefits and, for our CEO, reimbursement vafipect to any excise taxes that may be
imposed under Section 280G of the Internal Revé&unge. The severance agreements provide for paympatsa change in control only if
the individual is also terminated for reasons othan cause in connection with the change in carfd@yments under the severance
agreements are made in cash and are paid, depesrdihg terms of the individual executive’s agreeineither in the form of a one-time
lump-sum payment or in the same manner as theaepal/roll over a 24-month period. Health care cage provided under the severance
agreements is provided in kind. Additional spedifiormation regarding potential payments undes¢hgeverance agreements is found under
the heading, “Potential Payments upon Terminatio@l@ange-in-Control.”
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Pension Plan and Supplemental Pension PRaior to January 1, 2010, Owens Corning had a ddflrenefit cash balance pension plan
that covers certain employees, including the Exeeudfficers. Historically, the pension plan estsiéd a notional account into which a
benefit equal to 4% of the participant’s annualebsalary plus CIP award was credited. On Decembe2@®9, the pension plan was frozen,
the 4% annual credit to the participant accounts @lieninated, and the Plan was closed to new fyaation. Employees with an accrued
benefit under the pension plan continue to vegtéir pension plan benefit upon completion of thyears of service. This notional account
also earns interest based on five-year Treasunyisies, and is paid when the participant's empleptrwith the Company terminates,
provided required vesting provisions are reaché@. dmount of annual earnings that may be considereglculating benefits under the
pension plan is limited by law.

Prior to January 1, 2010, we also had a supplermpetesion plan (the “Supplemental Plan”) in whigrtain officers of the Company
were eligible to participate, including the ExegatOfficers. This unfunded plan is paid out of ganeral assets and provides a benefit
substantially equal to the difference between theunt that would have been payable under the pemdam, in the absence of statutory lir
on benefits and earnings that may be consideredlaulating pension benefits, and the amount dgtpalyable under the pension plan. On
December 31, 2009, further accruals under this Bapgntal Plan were also eliminated.

In addition, certain Executive Officers have indival supplemental pension arrangements under thel&uental Plan which were
implemented at the time of their hire. These indiinl arrangements were implemented at hire and fn@zen effective March 31, 2010. Ez
Executive Officer’s pension benefit is described gnantified in the Pension Benefits Table below.

Savings Plan or 401(k) PlaiVe have a Section 401(k) Savings Plan (the “Saviigr”) for our salaried employees in which the
Executive Officers may participate. It is a tax-fisd plan in which participating employees mayntribute a portion of their base salaries
and CIP into their Savings Plan accounts, subgeapplicable IRS limitations. In 2010 the Compangvided a match on employee
contributions in an amount equal to one dollardach dollar contributed by participating employegsto a maximum of six percent of their
regular earnings. The Company also contributed P&&oh employee’s regular earnings to the empleyaetounts. Amounts held in Savings
Plan accounts may not be withdrawn prior to theleyge’s termination of employment, subject to dert®S exceptions.

We maintain the Savings Plan for our employeesudicg our Executive Officers, because we wantrtoogirage our employees to save
some percentage of their cash compensation fardheintual retirement. The Savings Plan permitsieyegs to make such savings in a tax
efficient manner.

Tax Deductibility of Pay

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

There is an exception to the $1 million limitatifam performance-based compensation meeting cendgimrements. Awards pursuant to
our annual incentive plan, as well as grants of #8&tH stock options pursuant to our long-term iticeiplan are intended to qualify as
performance-based compensation meeting those esgeints so that they are fully tax deductible. Retstl stock that is subject only to time-
based vesting is not generally considered perfocerdnased under Section 162(m) of the Tax Code,amd,result, if the portion of these
awards that becomes taxable to any covered emplegem combined with base salary and other norspadnce-based compensation,
exceeds $1 million, these awards would not be &budtible by the Company. Because Section 162(stjices the Committee to the exercise
of only “negative” discretion with regard to thentlividual” component of our annual incentive pléris component of the pool funds at
maximum upon threshold levels of company profiiahiend the Committee then exercises negativeglien as described above.
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Disclosure of Specific Incentive Targets

With respect to both the CIP and LTIP, detail om $pecific financial performance targets underahegeria for performance periods
completed during the reporting period has beerlatisd above. However, specific performance targetsngoing and future performance
periods are not disclosed because they are suladitabfised on the prospective strategic operatpdass and corporate objectives of the
Company, and disclosure of these prospective spggfformance targets is not material to an unidading of our Executive Officer
compensation for 2010. Such performance goals tthan@ a material impact on the compensation dgttedeived in, or attributable to, the
2010 reported period. As described above, andidemeed by the targets and outcomes describethdocampleted performance periods for
the incentive compensation plans, the performaagets selected have a degree of difficulty whith@ommittee considers to be challen
but achievable. The Committee establishes the gadle beginning of the performance period atltetheat reflect our internal, confidential
operations plan. These goals are within the ranfadat we have publicly disclosed for completed@anance periods, and accordingly
require a high level of financial performance ie ttontext of the current business climate and theeperformance periods to be achieved.

Compensation Committee Report:

The Compensation Committee has reviewed and disdibs Compensation Discussion and Analysis apmgparithis Proxy Statement
with management and, based on such review andsdisns, the Compensation Committee recommendée:tBdard of Directors that the
Compensation Discussion and Analysis be includedignProxy Statement.

By Compensation Committee:

Ralph F. Hake, Chairman
Gaston Caperton

F. Philip Handy

Ann lverson

James J. McMonagle
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EXECUTIVE OFFICER COMPENSATION
Summary Compensation Table

The following tables provide information on totalnapensation paid to the Chief Executive Officee @hief Financial Officer and
certain other officers of Owens Corning (the “Ext@ei Officers”).

Change in
Pension Value
and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Bonus Stock Option Compensatior Compensatior

Salary Awards Awards Earnings

Name and Principal Position Year ($) ($) $)(1) ($)(1) ($)(2) ($)(3) ($)(4) Total ($)
(@) (b) () (d) (e) ® (9) (h) 0] (0)

Michael H. Thamai 201C  970,83¢ — 3,772,17. 1,542,26! 3,404,091 21,00( 19,60C  9,729,95!
President, Chief Executive Officer and Chairm  200¢ 950,00( — 3,285,88! 1,270,10: 2,020,35: 93,00( 12,25( 7,631,59:
of the Board 200¢€  950,00( — 3,610,00: — 1,611,43i 55,00( 11,50C 6,237,941
Duncan J. Palme 201C  523,33¢ — 1,031,55! 421,26( 1,131,13 1,00( 19,60C  3,127,88:
Senior Vice President and Chief Financial Officer 200¢ 512,50( — 1,004,02 385,40° 651,64 28,00( 12,25( 2,593,82
200¢€  500,00( — 1,200,011 — 455,00( 14,00( 11,50C 2,180,511
Charles E. Dan 201C  512,50( — 1,031,55! 421,26( 1,101,27. 269,00( 19,60C  3,355,19I
Group President, Building Materials 200¢  450,00: — 902,29:. 346,69¢ 530,62¢ 448,00( 12,25(  2,689,86!
200¢  447,50: — 1,299,08: — 455,00( 91,00( 11,50C  2,304,08!
Karel K. Czandern 201C  420,83¢ — 773,66 316,24( 542,71( 1,00 19,60C  2,074,05!
Former President, Building Materials Group 200¢ 400,00( — 746,09¢ 286,67: 344,50( 20,00( 282,72: 2,079,99.
Stephen K. Krul 201C  398,17( — 502,66" 205,32( 728,39¢ 7,00( 19,60( 1,861,15:
Senior Vice President, General Counsel and 200¢ 385,35 — 613,40¢ 235,62( 420,28 25,00( 12,25( 1,691,91;
Secretary 200¢  364,16° — 799,98:¢ — 300,00( 19,00( 11,50( 1,494,65.
David L. Johns 201C  377,91¢ — 415,24! 169,92( 701,13¢ 23,00( 19,60( 1,706,81
Senior Vice President and Chief Information 200¢ 367,50( — 398,07( 153,15: 411,96¢ 68,00( 12,25( 1,410,94
Technology Officer 200¢€  367,50( — 750,01( — 303,68! 58,000 11,50( 1,490,69!

(1) The amounts reflected in these columns copsiststricted stock, non-qualified stock optionsl @guity-based performance stock units granted uth@eOwens Corning Stock Plan.
The amounts shown reflect the aggregate grantfdatealue with respect to all stock and option edgamade during the year. Performance stock urdtstgd during 2010 are
reflected in the column at the full fair value bdsm the probable outcome of the performance @ifer the award on the grant date. See Note 1BedConsolidated Financial
Statements included in our 2010 Annual Report fdisaussion of the relevant assumptions made ih satuations. For further information on the 201a&ds, including the
maximum potential payout based on the attainmentatimum funding, see the 2010 Grants of -Based Awards table belo

(2) The amounts reflected in this column generally &iraf amounts of cash incentive compensation ueceunder the CIP and the LTIP for the reportingqee Awards under the 20:
CIP to each Executive Officer are reflected intdigle above at column (g) and are as follows: Mraman: $1,250,000; Mr. Palmer: $415,069; Mr. D&d&4,914; Ms. Czanderna:
$227,250; Mr. Krull: $251,046; Mr. Johns: $253,58Be cash based LTIP payout for the three-yeaopmdnce period beginning on January 1, 2008 anthgruh December 31,
2010, to each Executive Officer are reflected im¢blumn above and are as follows: Mr. Thaman:$2190; Mr. Palmer: $716,065; Mr. Dana: $656,368; Klzanderna: $315,460;
Mr. Krull: $477,353; Mr. Johns: $447,55

(3) The amounts reflected in this column consighefincrease in actuarial value of each Execu@ffeeer’'s pension benefits in 2010. The total aectypension value is reflected in the
Pension Benefits table belo

(4) For 2010, the amount shown represents contributitexde by the Company to the qualified savings
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2010 Grants of Plan-Based Awards Table

The following table provides information regardithgeshold, target and maximum award levels underé#rious compensation and
incentive plans applicable to the Executive Officérhe narrative that follows describes such progras reflected in the table. Actual awe
for the 2010 CIP are reflected in Column (g) of 8tenmary Compensation Table and footnotes to tile.tunding and individual award
amounts are determined as described in the naertatithese tables.

Name

(@)

Michael H. Thamai
Duncan J. Palme
Charles E. Dan
Karel K. Czandern

Stephen K. Krul

David L. Johng

All
Other
Stock
Estimated Future Payouts Estimated Future Payouts Awards:
Under Non-Equity Incentive Under Equity Incentive Plan
Plan Awards Awards Number Al O_ther
Option Grant
of Awards: Date Fair
Shares Number of  Exercise
of Stock . Value of
Securities  or Base  Stock anc
: Underlying  Price of
Threshold Maximum  Threshold Target Maximum or Units Option Option
Target Options Awards Awards
Grant Date $) ($) ($) (#) #) #) (#) #) ($/sh) $)

(b) (© (d) (e) ® (@ (h) 0] 0] (] (0]
2010 LTIP (1 — 672,06: 1,344,12: — 21,57¢ 43,15( 86,30( 130,70 $ 25.4¢ 5,314,43:
2010 CIP (1 — 1,116,45! 2,232,911
2010 LTIP (1 — 183,78! 367,57( — 5,90(C 11,80( 23,60( 35,70C $ 25.4t  1,452,81
2010 CIP (1, — 392,50( 785,00(

2010 LTIP (1 — 183,78! 367,57( — 5,90(C 11,80( 23,60( 35,70C $ 25.4t 1,452,811
2010 CIP (1, — 384,37! 768,75(
2010 LTIP (1 — 137,83¢ 275,67¢ — 4,42¢ 8,85( 17,70C 26,80 $ 25.4t 1,089,90
2010 CIP (1, — 315,62! 631,25(
2010 LTIP (1 — 89,55¢ 179,11 — 2,87t 5,75( 11,500 17,400 $ 25.4f 707,98!
2010 CIP (1; — 258,81: 517,62.
2010 LTIP (1 — 73,981 147,96: — 2,37¢ 4,75( 9,50C 14,40 $ 25.4¢ 585,16!
2010 CIP (1 — 207,85: 415,70¢

(1) Reflects incentive opportunities under the @tiel LTIP for performance periods commencing in 2@4@ual amounts paid out under the 2010 CIP dteated in Column (g) of the
Summary Compensation Table and footnotes. The RU1P awards were granted on February 3, 2010. Fagndind individual award amounts are determinecdeasribed in the

narrative to these tables. Incentive plans promid@ayout at or below threshold funding. Incenpragments are made only where plans fund abovettbicb:

Narrative to Summary Compensation Table and Grantof Plan-Based Awards Table
Employment, Severance and Certain Other Arranges
During 2010, each of the Executive Officers paptited in the Company’s compensation and benefiigrams for salaried employees

as described here and reflected in the tables ezahgpanying footnotes. Each Executive Officer reegian annual base salary as reflected in

the Summary Compensation Table above. The amowguatf base salary as a component of the total awgafien is established and
reviewed each year by the Compensation Commiterance arrangements with each of the Executifieddd are as described below in
the Potential Payments Upon Termination or Change-Imi@a section of this Item.

Annual Corporate Incentive PlarCIP”)

Owens Corning maintains the CIP, in which all Sathemployees participate, with specific Compamfgrenance criteria adopted
annually. Each of the Executive Officers is eligilbtd receive annual cash incentive awards baséisar her individual performance and on
corporate performance against annual performanaks get by the Compensation Committee. Under tief@ithe 2010 annual performance
period, the funding measures set by the Compems@mmmittee were based on Adjusted Earnings Befaegest and Taxes (“Adjusted
EBIT") as described in Management’s Discussion Andlysis included in our 2010 Annual Report (wegghtat 75%) and the average
quarterly working capital divided by trailing twelvmonth sales (weighted at 25%). Cash awards pdftketExecutive
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Officers under the CIP for the 2010 performancequkare reflected in Column (g) of the Summary Cengation Table and the footnote
above and the range of award opportunities unade2@10 CIP is reflected in the Plan-Based Awardsdélabove.

Long-Term Incentive Program (“LTIP")

Owens Corning maintains a LTIP applicable to cartzilaried employees as selected by the Compensadimmittee, including each
the Executive Officers. The plan is designed tgraparticipant compensation with the attainmertesfain longer-term business goals
established by the Compensation Committee.

The plan utilizes Performance Stock Units with éayear performance cycles, adopted annually, vagfopts under the program
dependent upon corporate performance against peafae goals set by the Company’s Compensation Cweanfior each cycle. The
outstanding three-year cycles as of December 310 2lude: January 1, 2008 through December 31020anuary 1, 2009 through
December 31, 2011; and January 1, 2010 throughrbleee31, 2012. Awards to the Executive Officersarrttie LTIP for the cycle ending
2010 are reflected in Column (g) of the Summary @ensation Table and the footnote above. For thie @maling in 2010, the performance
thresholds were achieved and the awards were fustdE83%. Estimated future payouts of awards utideP010-2012 cycle are reflected in
the Plan-Based Awards Table above.

The award shown in the Plan-Based Awards Tableesgmts the Executive Officer’'s opportunity to efs@mamount shown in the
“maximum” column of the table if certain maximumrfmemance goals established by the Compensationn@ttee at the beginning of the
performance period are attained or exceeded dthimgerformance period. In the event these maximperformance goals are not attained,
then the Executive Officers may earn the amourndgvahin the “target” column if the target levelspdrformance are attained, or the amounts
shown in the “threshold” column if the thresholadés of performance are attained. Participants&dth intermediate amounts for
performance between the maximum and target legelsetween the target and threshold levels, andearh no amounts for performance at
or below the threshold level.

For the performance period commencing in 2010L#H® award provides an award under the Owens Cgr8tock Plan in three
separate components: (1) Restricted Stock Awarasted under the Stock Plan as described belowpiests vest and restrictions lapse on
these restricted stock awards 25% per year overyiears, based upon continued tenure during thingegeriod and without regard to the
performance criteria; (2) Performance Stock Unitar@ed under the Stock Plan as described belovpieats vest in these Performance
Stock Units at the completion of the three-yeafqrerance period and receive a settlement of thedbased on the performance of the
Company against pre-established performance eit€lie Performance Stock Units are settled hatash and half in Company common
stock; and (3) Stock Options awarded under thek32tan as described below: recipients vest in thheseualified options 25% per year o
four years, based upon continued tenure duringésgng period and without regard to the perforneagriteria. The options expire no later
than 10 years after grant.

Stock Plan

In 2010 the Compang’stockholders approved the Owens Corning 201&kRtam, which replaced the Owens Corning 2006 SRiak.
In this Notice and Proxy Statement, we refer todtoek plan in place at the relevant time as theciSPlan.” The Stock Plan provides for
participation by employees, management and direetod authorizes grants of stock options, stockemjgtion rights, stock awards, restric
stock awards, restricted stock units, bonus ste@eds and performance stock awards.

All grants of Restricted Stock or Restricted Stakkits, Performance Share Units, and Stock Optimes ding those made as a part of
the LTIP as described above are made under th& Stao.
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The following table sets forth information conceriunexercised options, stock that has not veatetiequity incentive plan awards
each Executive Officer outstanding at the end df0R0

Name

a

Michael H. Thamai
Duncan J. Palme
Charles E. Dan

Karel K. Czandern

Stephen K. Krul

David L. Johns

2010 Outstanding Equity Awards at Fiscal Year-End

Option Awards

Stock Awards

Equity
Incentive Equity
Plan Incentive
Awards: Plan
Number Awards:
Equity of Market
Incentive Unearnec or Payout
Plan Number Value of
Awards: of Market Shares, Unearned
Number of Shares Value of Units or Shares,
Number of Securities or Units Shares or Other Units or
Securities Number of Underlying of Stock Units of Rights Other
Underlying Securities Unexercisec  Option That Stock That Rights
Unexercisec Underlying Exercise Have That Have Not That
Unexercised Unearned Option Not Have Not Have Not
Options (#) Options (#) Options Price Expiration Vested Vested Vested Vested
Exercisable Unexercisable #) ($) Date #) ($) (#) ($)
(b) () (1) (@) (2) (e) () 9 3) (h) (4) (i) (5) () (4
150,00( 30.0C 10/30/2011 278,35( 8,670,60. 58,37¢% 1,818,38
56,60( 169,80( 13.8¢ 2/4/201¢
130,70 25.4f 2/3/202(
69,47( 26.9¢ 9/15/201° 57,65( 1,795,79: 17,25( 537,33t
17,17t 51,52¢ 13.8¢ 2/4/201¢
35,70C 25.4¢ 2/3/202(
70,00( 30.0C 10/30/201! 54,20( 1,688,331 16,10( 501,51!
15,45( 46,35( 13.8¢ 2/4/201¢
35,70C 25.4% 2/3/202(
12,77¢ 38,32F 13.8¢ 2/4/201¢ 52,97t 1,650,127 12,87t 401,05¢
26,80C 25.4¢ 2/3/202(
70,00( 30.0C 10/30/201! 32,27 1,005,36! 9,82¢ 306,04
10,50( 31,50C 13.8¢ 2/4/201¢
17,400 25.4f 2/3/202(
70,00( 30.0C 10/30/2011 23,00( 716,45( 6,87t 214,15t
6,82¢ 20,47F  13.8¢ 2/4/201¢
14,400 25.4% 2/3/202(

(1) Vested options expire on the tenth anniversarphefgrant date. As of the last trading day of 2@1l0/ested options were exercisalt
(2) These options vest 25% per year over 4 yealbgest to pro rata vesting in the case of deasghility and certain Company-approved

retirements

(3) Restricted stock granted under the 2009 an@ 201P vests 25% per year over four years, sulifepto rata vesting in the case of
death, disability, and for 2009 only, certain Compapproved retirements. Restricted stock grardddrt Thaman upon his
appointment as President and CEO vests in 40,08@ shcrements upon Company common stock closing albove a certain price per
share as follows: $39.00 and $42.

(4) Market value reflects the closing price of the Camy's common stock as of the last trading day of 2

(5) Reflects outstanding stc-settled Performance Stock Units under the LTIRa@fet performance
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2010 Option Exercises and Stock Vested

The following table sets forth the required infotioa on stock awards that vested during 2010. u2i©10, none of the Executive
Officers exercised options.

Option Awards Stock Awards
Number of Number of
Shares Value Realizec Shares Value Realizec
Acquired on Acquired on
on Exercise on Vesting
Name Exercise (#, ($) Vesting (#) ($)(1)
Michael H. Thaman (2 — — 308,29¢ 9,870,27.
Duncan J. Palme — — 98,57¢ 2,871,20
Charles E. Dana (: — — 66,19« 2,072,43
Karel K. Czanderna (¢ — — 30,52¢ 930,55:
Stephen K. Krul — — 40,37t 1,268,87,
David L. Johng — — 35,86( 1,141,91.

(1) Represents the pre-tax value realized on steakds that vested during the fiscal year, compijeciultiplying the number of shares
acquired upon vesting by the closing market pricBwens Corning common stock on the vesting ¢

(2) Mr. Thaman elected to defer 120,000 of thekstmards that vested during the fiscal year. Hetetkto receive his deferred awards in a
lump sum upon termination, subject to the requinesmef 409A.

(3) Mr. Dana elected to defer 18,370 of the stogkras that vested during the fiscal year. He etktrgeceive his deferred awards in a
lump sum after ten years, subject to the requiresnei409A.

(4) Ms. Czanderna elected to defer 8,068 of thekshwvards that vested during the fiscal year. $$eted to receive her deferred awards in
five annual installments upon termination, subjedhe requirements of 409,
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2010 Pension Benefits

The following table sets forth the required infotina regarding pension benefits for the ExecutiBo@rs as of the year ended
December 31, 2010.

Number of
Present Value
Years of Accumulated Payments
Credited During 2009
Name Plan Name Service (# Benefit ($) (5) Fiscal Year ($
Michael H. Thamai Qualified Plan (1 17.3% 103,00( —
Top-Hat Plan (2] 17.3% 442 ,00( —
Total 545,00( —
Duncan J. Palme Qualified Plan (1 2.2¢ 18,00( —
Top-Hat Plan (2! 2.2¢ 29,00( —
Total 47,00( —
Charles E. Dan Qualified Plan (1 14.1: 115,00( —
Top-Hat Plan (2] 14.1: 176,00( —
SERP (3) (4 21.5¢ 1,509,001 —
Tota | 1,800,00! —
Karel K. Czandern Qualified Plan (1 1.37 14,00( —
Top-Hat Plan (2! 1.37 12,00( —
Total 26,00( —
Stephen K. Krul Qualified Plan (1 13.3i 86,00( —
Top-Hat Plan (2] 13.37 80,00( —
Total 166,00( —
David L. Johns Qualified Plan (1 15.0¢ 110,00( —
Top-Hat Plan (2] 15.0¢ 179,00( —
SERP (3 15.3¢ 318,00( —
Total 607,00( —

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

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

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

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

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

Owens Corning maintains a tax-qualified noncontobyidefined benefit cash balance pension plan“@ash Balance Plan”) covering
certain salaried and hourly employees in the Un8tdes, including each of the Executive Offic@ise Cash Balance Plan was adopted by
Owens Corning in replacement of the qualified SathEmployees’ Retirement Plan maintained priat386, which we refer to as the Prior
Plan. The Prior Plan provided retirement benefitsiarily on the basis of age at retirement, yediseovice and average earnings from the
highest three consecutive years of service. UrideCash Balance Plan, each year prior to
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January 1, 2010, eligible employees generally ehanieenefit of 4% of such employee’s covered péys Was referred to under the Cash
Balance Plan as a “Pay Credit.” Covered pay waméefgenerally as base pay and certain annualtiveetompensation amounts payable
during the year. Effective January 1, 2010, theh@elance Plan was amended to eliminate Pay Caieditials and was closed to new
participation. Accrued benefits continue to earmthty interest based on the average interest catfivie-year United States treasury
securities. Employees with an accrued benefit utiteCash Balance Plan vest in that benefit oneg hlave completed three years of sen
Vested employees may receive their benefit undeCiish Balance Plan as a lump sum or as a morgaiipgnt when they leave the
Company.

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

Each Executive Officer would have been entitlegdagment of their vested accrued benefit underakegtialified plan in the event of a
termination occurring on December 31, 2010, val®d lump-sum payable as of that date as followsTklaman, $145,778; Mr. Palmer,
$26,723; Mr. Dana, $139,139; Ms. Czanderna, althmgg yet vested, would upon death or disabilityehan accrued benefit of $16,608;
Mr. Krull, $123,462; and Mr. Johns, $141,092.

In addition to the tax-qualified pension plan, Owé&prning maintains supplemental pension beneditteacribed above under the
headingCompensation Discussion and Analy$8D&A”), including the Supplemental Plan that pagigible employees leaving the
Company the difference between the benefits payaider Owens Corning’s tax-qualified pension plad those benefits that would have
been payable except for limitations imposed byltiernal Revenue Code. The Executive Officers pigdte in both the tagualified pensiol
plan and the Supplemental Plan.

Each Executive Officer would have been entitlegagment of their vested accrued benefit under tippemental Plan in the event ¢
termination occurring on December 31, 2010, vala®d lump-sum payable as of that date as followsTklaman, $626,744; Mr. Palmer,
$42,282; Mr. Dana, $212,340; Ms. Czanderna, $14 Br9Krull, $114,721; and Mr. Johns, $229,198.

In addition to the Supplemental Plan, Owens Corilsg maintains a Supplemental Executive RetirerRé&nt (the “SERP”) as a
supplemental pension benefit covering certain eygde and Named Executive Officers who joined Ow@ming in mid-career. The SERP
provides for a lump-sum payment following terminatof employment equal to a multiple of the covezatployee’s Cash Balance Plan
balance minus the present value of retirement litsregfributable to prior employment. Although swffsets may occur upon retirement,
amounts shown in the above table do not reflectsach offset.

Each Executive Officer would have been entitlegagment of their vested accrued benefit under #RFSin the event of a termination
occurring on December 31, 2010, valued as a lump{sayable as of that date as follows: Mr. Thaman,Ralmer, Ms. Czanderna, and
Mr. Krull do not participate in the SERP; Mr. Dai$d,,509,000, which includes his supplemental beasfdescribed in the footnotes to the
Pension Benefits Table above, and Mr. Johns, $808,0
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NONQUALIFIED DEFERRED COMPENSATION

As described in the CD&A, the Company has estabtish Deferred Compensation Plan, effective Janlia207, under which eligible
officers, including the Executive Officers, are péted to defer some or all of their cash incentieenpensation and, beginning in 2010, up to
80% of their base salary. Deferred amounts ardtectdith earnings or losses based on the ratetafm of specified mutual funds and/or the
value of Owens Corning stock. The Company doesowtribute nor does the Company match amountsatieadeferred by participants. Only
one of the Executive Officers has elected to pipdie inthis plan. Executive Officers who do not particgpative been omitted from the ta

2010 Nonqualified Deferred Compensation

Aggregate
Balance a
Executive Registrant Aggregate Aggregate

Contributions Contributions Earnings in Withdrawls/ Last

Distributions Fiscal
in Last Fiscal in Last Fiscal Last Fiscal Year End

Name Year ($)(b) Year ($)(c)(2) Year ($)(d) $)(e) ($)(®
Duncan J. Palmer (: $ — — $ 77) — 16,48(

(1) This amount reflects the deferral of Mr. Palm@007 CIP Award which was otherwise payable if deferred during 2008. It was
reflected as compensation on the Summary Compensgéaible for 2007
(2) The Company does not contribute nor does the Coynpeartch amounts deferred by participa

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

The Company has entered into certain agreementmaidains certain plans under which the Companylevprovide compensation to
Executive Officers in the event of a terminatioreaiployment or a change in control of the Compdimg payment and benefit levels
disclosed in the table below are determined urfterarious triggering events pursuant to theseeageats that both define what constitutes
the triggering event and provides those paymertsviiould be due upon the occurrence of such events.

Severance agreements with the Executive Officargige, under certain termination scenarios ascdtein the table below, for the
payment of an amount equal to two times base salayannual incentive compensation amounts plusmuation of health insurance
coverage for a maximum period of two years andhéncase of Mr. Thaman, reimbursement with resfpecertain taxes if applicable to the
severance payments. The severance agreementseforjghyments upon a change in control only ifitttvidual is also terminated for
reasons other than cause in connection with thegehan control. Payments under the severance agrdsrare made in cash and are paid,
depending upon the terms of the individual Exe@@fficer's agreement, either in the form of a dinge lump-sum payment or in the same
manner as the regular payroll payments over a 2&tmeriod. Health care coverage provided undeséiverance agreements is provided in-
kind.

The CIP and the LTIP each contain provisions thqtire continued employment during the performareréod in order to be eligible
receive a payout under the plans. However, forldelisability or retirement which occurs during frexformance period, the participant may
receive a pro-rated award for that performanceogetinder the LTIP, for uncompleted three-yearqrenfance cycles for which a participant
is eligible for such a pro-rated award, the awaodid¥ be paid out, if performance targets are okthijmat the time that the award would
normally have been paid following the end of theleyCIP payments are made in one-time, lump-swmpats of cash. Certain portions of
the LTIP, which are represented by performancekstogs granted at the beginning of the cycle flected in the tables above, are settled
50% in Company common stock and 50% in cash.

The Owens Corning Stock Plan provides, under acediacumstances as described above, for eithefra@tion or acceleration of
vesting of restricted stock and option awards. Aaeged vesting of the restricted
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stock and option awards may only occur upon dehiglbility, retirement or a change in control. Whveisted, restricted stock and option
awards do not involve cash payments from the Compathe Executive Officers.

The Executive Officers are entitled, upon or follog/their termination, to their accrued benefitde@nthe SERP or the Supplemental
Plan arrangements as described above. Executivee@ffvould also be entitled to the normal vesteaspon benefits and other vested
benefits which are generally available to all sathemployees who terminate employment with the @aomy under various circumstances.

Upon the occurrence of any triggering event thexpayt and benefit levels would be determined unteteérms of the agreement. The
specific definitions of the triggering events ae¢ #®rth in detail in the agreements which haventdded as exhibits to prior disclosures. In
addition, severance payments are paid contingesnt apnfidentiality, a mutual release and an agregmet to compete. Each of the
retirement payments of vested accrued benefitsntbatd have occurred upon a termination event desdrherein are set forth in the
narrative to the 2010 Pension Benefits Table above.

PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL TABL E
($ in thousands)

Michael H. Duncan J Charles E Stephen K David L.
Karel K.

Event and Amounts Thaman Palmer Dana Czanderng Krull Johns
Voluntary Termination
No other payments du — — — — — —
Retirement
No other payments du N/A N/A N/A N/A N/A N/A
Involuntary Not-For-Cause Termination
CIP 1,08: 381 372 30¢€ 251 20z
Restricted Stock Awards (. — — — — — —
Option Awards (1 — — — — — —
Performance Stock Units ( — — — — — —
Cash Severanc 4,221 1,83t 1,81¢ 1,481 1,31¢ 1,17¢
Health Care Continuation (. 19 9 9 6 9 9
Outplacement Services ( 25 25 25 25 25 25
Involuntary Termination for Cause
Outplacement Services ( 25 25 25 25 25 25
Termination Upon a Changein-Control
CIP 1,08: 381 372 30¢€ 251 20z
Restricted Stock Awards (. 9,834 2,14¢ 2,00¢ 1,913 1,221 857
Option Awards (1 3,67¢ 1,09: 1,00z 814 642 43k
Performance Stock Units ( 12,92: 4,027 3,72 2,431 2,47¢ 2,03(
Cash Severanc 4,221 1,83¢ 1,81¢ 1,481 1,31¢ 1,17¢
Health Care Continuation (. 19 9 9 6 9 9
Outplacement Services ( 25 25 25 25 25 25
Tax Reimbursemet 6,09¢ — — — — —
Change-in-Control with No Termination
Restricted Stock Awards (. 9,834 2,14¢ 2,00¢ 1,913 1,221 857
Option Awards (1 3,67¢ 1,09: 1,00z 814 642 43k
Performance Stock Units ( 12,92: 4,027 3,72 2,431 2,47¢ 2,03(
Pre-Retirement Death
CIP 1,08t 381 37% 30¢€ 251 202
Restricted Stock Awards ( 3,65¢ 1,03( 1,00 1,08: 53¢ 41%
Option Awards (1 814 247 222 184 151 98
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1)

(2)

(3)

For Stock and Option awards, vesting is incnet@eover a four year period and any non-vestetigrors forfeited upon termination.
Vesting on these Stock and Option awards are ardglarated in the case of death, disability, reteet or a change in control and no
options may vest earlier than one year from graoépt in the case of a change in control. The vafievards at vesting is uncertain
and would reflect the then current value of the @any common stock and options then vesting. Theuatsaeflected in the table are
calculated based on the closing stock price asegeber 31, 2010 of $31.1

Performance Stock Unit awards are not forfeitedn death or disability, but would vest on a @ta basis as of the end of the
performance period and would be determined comgistgh performance only at the end of the perfanoeaperiod. The value of awa
at the end of the performance period is uncertaihveould reflect the performance against the eistaddl performance targets. For
involuntary termination, voluntary termination ar termination for cause occurring before vestthgse awards would be forfeited.
Vesting on Performance Stock Unit awards is onbetarated in the case of a change in control. frertable it is assumed that
Performance Stock Units would pay out at maximumafohange-in-control. The amount shown includesviidue of both cash settled
and stock settled unit

Where eligible for such benefits, the amouwtides both health care continuation coverage amdfplacement services. The value of
health care continuation is based on the Comparet'plan cost and the coverage category in whielekecutive is enrolled; this value
assumes that the executive continues to pay théoga®portion of the premium. The value of outpfaeet services assumes the
maximum services available under the severanceagnet. As a practical matter the actual value ohservices is typically
substantially less than the maximtu
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2010 NON-EMPLOYEE DIRECTOR COMPENSATION

The following table sets forth the compensationZ010 of the noremployee members of the Board of Directors. Empayjieectors dt
not receive additional compensation for such setvitie narrative that follows the table descrilbescompensation programs applicable to
the non-employee directors during 2010.

Fees Earne
or Paid in Stock
Cash Awards

Name ®)@) ®@E) Total ($)
(a) (b) (© (h)
Norman P. Blake J 78,00( 117,00( 195,00(
Gaston Caperto — 185,50( 185,50(
Ralph F. Hake 74,80( 112,20( 187,00(
F. Philip Handy — 174,001 174,00(
Landon Hilliard — 237,00( 237,00(
Ann Iverson 72,60( 109,00( 181,60(
James J. McMonag 70,20( 105,30( 175,50(
W. Howard Morris 72,00( 108,00( 180,00(
Joseph F. Neel 72,00( 108,00( 180,00(
W. Ann Reynolds 75,40( 113,10( 188,50(
Robert B. Smith, Ji 24,02¢ 36,00( 60,02¢
Daniel K. K. Tseun( 24,02¢ 34,30( 58,32¢

(1) Includes the cash amount of the annual retaisevell as meeting and committee fees for 20 1f&dbors have the option to defer some
or all of their cash retainer and meeting fee an®under the Deferred Compensation Plan at théiefeof the individual as described
herein. The amounts shown include all cash amafraanual retainer and fees regardless of whethdeterred

(2) The amounts shown in this column relate torieet stock or restricted stock units granted dei@rred shares as the equity component
of the Directors’ retainer and meeting fees unterStock Plan. The amounts shown reflect the agtgegrant date fair value with
respect to all restricted stock granted and dedeshares acquired during the ye

(3) During 2010 each director was entitled to gerdytpayment of their retainer and meeting feeth@form elected by them prior to the
beginning of the year. Directors were permittedhoose to be paid in cash or Company stock, witlinimum 60% stock requirement.
The grant date fair value of stock awards granteshch Director during 2010 is reflected in thddaBt yearend, the aggregate numl
of stock awards outstanding to each Director, idicig restricted stock, restricted stock units aeféded shares, were as follows:

Mr. Blake 32,082; Mr. Caperton 18,163; Mr. Hake4B8); Mr. Handy 29,233; Mr. Hilliard 41,200; Ms. he®n 21,557; Mr. McMonagl|
23,241; Mr. Morris 15,171; Mr. Neely 24,178; Dr.yRelds 24,051; Mr. Smith 0; and Mr. Tseunc

The Company compensates each director who is netrgrioyee pursuant to a standard annual retainetiingefee arrangement. Such
arrangement provides for an annual retainer, archaif retainer and meeting fees as approved b dmpensation Committee. Non-
employee directors receive an annual board retain®t50,000. The Chair of the Audit Committee reee an additional annual retainer of
$15,000, and the chairs of all other Board commétteeceive an additional annual retainer of $10,06@ Lead Independent Director recei
an additional annual retainer in the amount of @38, Directors receive meeting fees of $1,500 peeting for attendance at each Board
meeting, at each committee meeting of which theatiar is a member and at each other function wihietdirector is requested by the
Company to attend. Stock compensation for anntiainer and fees may be deferred shares which wiigued to the director upon the
distribution date elected by the director. The atmeatainer and meeting fees are otherwise paia quarterly basis. Non-employee directors
receive no perquisites.
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The restricted shares described above are grantét the Stock Plan. Any additional grants of shareoptions to directors will be as
determined by the Compensation Committee. Eachcaofaiestricted shares will vest in its entiretytbe third anniversary of the grant,
subject to accelerated or continued vesting asheajetermined by the Compensation Committee. Defeshares are not issued to the
director until the distribution date as electedvititing prior to the commencement of the year. Apgions issued will be issued with an
exercise price at the then fair market value.

Owens Corning established a Deferred Compensatam Effective January 1, 2007, under which non{eyge directors are permitted
to defer some or all of their cash compensatioraforual retainer, annual chair retainer and medétieg. Such deferred cash compensation
will be credited to an individual account and veiticrue gains or losses under notional investmemnisfavailable under the plan and as
selected by the director (the available fund ogtimtiude a fund indexed to Company common stdidk®. Company does not contribute, nor
does it match, any amounts deferred by directors.

Securities Authorized for Issuance under Equity Comensation Plans
Information regarding Owens Corning’s equity congaion plans as of December 31, 2010, is as follows
(@) (b) ©

Number of securities
remaining available for

Weighted-average
exercise price of
outstanding options

Number of Securities to b future issuance under
equity

issued upon exercise of compensation plans

outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a)
Equity compensation plans approved by
security holders (1 3,397,85! $ 25.0¢ 4,531,421
Equity compensation plans not approved
by security holder — — —
Total 3,397,85! $ 25.0¢€ 4,531,42

(1) Relates to the 2010 Plan, which authorizegthat of stock options, stock appreciation righgstricted stock units, bonus stock awards
and performance stock awar
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PROPOSAL 2. RATIFICATION OF THE SELECTION OF INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested PricewaterhouseCoopers LLP to serve amdependent registered public
accounting firm for 2011, subject to ratificatiop dur stockholders.

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

We are asking our stockholders to ratify the sedaadf PricewaterhouseCoopers LLP as out indeperégistered public accounting
firm for 2011. Although ratification is not requddy our bylaws or otherwise, the Board is subrdittee selection of PricewaterhouseCoo
LLP to our stockholders for ratification becausewatue our stockholders’ views on the Company’sppehdent registered public accounting
firm and as a matter of good corporate practicéhénevent that our stockholders fail to ratify #edection, it will be considered a direction to
the Board of Directors and the Audit Committee dosider the selection of a different firm. Evetthié selection is ratified, the Audit
Committee in its discretion may select a differieiependent public accounting firm at any time dgrhe year if it determines that such a
change would be in the best interests of the Cosnpad our stockholders.

The Board of Directors recommends a vote FOR the tdication of the selection of PricewaterhouseCoops LLP as our
independent registered public accounting firm for 211.
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PROPOSAL 3. APPROVAL OF THE CORPORATE INCENTIVE PLA N

The Board of Directors, upon the recommendatiothefCompensation Committee, approved and adopéedrthual Corporate
Incentive Plan Terms Applicable to Certain Execri@fficers (the “Plan”) to govern the award andrpant of annual cash bonuses to certain
of Owens Corning’s executive officers and diredfeat the Plan be submitted to Owens Corning’s $tolders for approval so that payments
under the Plan may qualify as performance-basegeosation under Section 162(m) of the Internal RegeCode (“162(m)”).

The Board of Directors recommends a vote “FOR” theapproval of the Plan.

The purpose of the Plan is to enhance Owens Cdsnattngjity to attract and retain highly qualifiedexutives and to provide financial
incentives to those executives to promote Owensi@gis success. The Plan is also intended to gatisf requirements for “performance-
based compensation” within the meaning of Sect&i?(rh).

The Plan will replace the substantially identicak@brate Incentive Plan that was approved by theesentatives of the stockholders in
2006.

The Board believes that it is in the best intere§tSwens Corning and its stockholders to ensumedash bonuses paid to its executive
officers are deductible by Owens Corning for fetlareome tax purposes. Accordingly, Owens Corniag &tructured the Plan to satisfy the
requirements of Section 162(m) for “performancedéicompensation. Generally, Section 162(m) pressardompany from receiving a
federal income tax deduction for compensation paial “Named Executive Officer” in excess of $1 ioifl for any year, unless that
compensation is performance-based. One of themsgants of “performance-based” compensation fop@sas of Section 162(m) is that the
compensation be paid pursuant to a plan that hexs éygproved by the company’s stockholders. ThedBaso believes that the Plan serves
Owens Corning'’s interests by focusing managemett&ntion on the achievement of those goals theaBtiard determines to be strategically
and operationally important for Owens Corning.

If the Plan is not approved by the stockholderswitenot grant any bonuses under the Plan. Howewermay otherwise grant annual
cash bonuses to the executive officers who woule eeen eligible to participate in the plan. Inttixaent, these bonuses would not qualify as
performance-based compensation under Section 16a(m) accordingly, all or a portion of the bonuseght not be deductible by Owens
Corning for federal income tax purposes.

MATERIAL TERMS OF THE PLAN

Administration.The Plan will be administered by the Compensatiomfittee of the Board of Directors or by anothanaotttee
appointed by the Board consisting of not less thanDirectors who are not Employees (the “CommifteEhe Committee will be comprised
exclusively of Directors who are not Employees aid are “outside directors” within the meaning etSon 162(m). The Committee will,
subject to the provisions herein, select employe@articipate herein; establish and administempérdormance goals and the award
opportunities applicable to each participant antifyavhether the goals have been attained; coastnd interpret the Plan and any agreer
or instrument entered into under the Plan; estapdiiend, or waive rules and regulations for tleenBladministration; and make all other
determinations which may be necessary or advidabkie administration of the Plan.

Eligibility. All 162(m) Covered Employees will be eligible to $elected to participate in the Plan. The Committ#leselect the 162(m)
Covered Employees who will participate in this Pilaany year no later than 90 days after the conuexaent of the year. Selection to
participate in this Plan in any year does not negjtiie Committee to, or imply that the Committed, welect the same person to participate in
the Plan in any subsequent year.
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Establishment of Performance Goals and Award Opputies. The Committee must establish in writing, withid @ys of the
commencement of the annual service period (buates than the applicable deadline to qualify asfgwenance-based” under section 162
(m)), the performance goals for the annual sempaod and the method for computing the amounbafipensation which will be payable
under the Plan to each participant. Such methddbwistated in terms of an objective formula ondtad that precludes discretion to increase
the amount of the award that would otherwise beuhon attainment of the goals.

The Committee may base the performance goals oofaine measures defined in the Plan in any contieimaincluding but not limited
to the following:

Revenue Gross Profit Margir Productivity objective:

Sales, Net Sale Operating Margir Quality metrics

Return on asse Cash Margir Capacity Utilizatior

Return on equit Net Income Margir Unit Manufacturing Cost
Return on capite Earnings Per Sha Market Share, Market Positic
Cost/Expense Leve Earnings from Operatior Working Capital measure
SG&A Expense Earnings Before Taxe Customer metric

Cash Flow measurt EBIT Employee metric

Capital Expenditure EBITDA Safety

Maximum Awardrhe maximum dollar amount that may be paid to aryigipant under the Plan for any year is equ&3® million.

Payment of Awards and Termination Provisiéwgards will be paid under this Plan for any yedegoon account of the attainment of
the performance goals established by the Commitierespect to such year, within the meaning gfliapble Treasury regulations. The
Committee may exercise discretion to decreaserimiat otherwise payable to any participant for peagr.

Awards shall also be contingent on continued empkayt by the Company, its subsidiaries and affiiatering such year. The Plan
provides for payment in the event of Death, Digghiand Change in Control during the year, and alfows for payout upon Retirement as
defined in the 2010 Owens Corning Stock Plan aihemittee’s discretion. However, these exceptgiiisrequire attainment of the
performance goals established by the Committeepahdprovide exceptions to the requirement of sared employment during the Plan
year.
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PROPOSAL 4. CONSIDERATION OF AN ADVISORY VOTE ON EX ECUTIVE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS

The Company is presenting the following proposdliclv gives you as a stockholder the opportunitgridorse or not endorse our pay
program for named executive officers by votingdorgainst the following resolution. This resoluatis required pursuant to Section 14A of
the Securities Exchange Act. While our Board ofebiors intends to carefully consider the stockholaee resulting from the proposal, the
final vote will not be binding and is advisory iatare.

“RESOLVED, that the stockholders approve the corsptan of the Company’s named executive officessjiaclosed in the
Compensation Discussion and Analysis, the compiemsttbles, and the related disclosure containeglddrproxy statement set forth under
caption “Executive Compensation” of this proxy etaent.”

The Board of Directors recommends that you vote FORpproval of the compensation of our named executvofficers as
disclosed in the Compensation Discussion and Analgsthe compensation tables, and the related disglore contained in the proxy
statement set forth under the caption “Executive Cmpensation” of this proxy statement.

The Company believes its compensation philosoplaypsagrams are strongly linked to performance @&sdlts and appropriately
aligned with the interests of stockholders.

. Compensation opportunities (base salary levelgetaannual incentive awards and long term incergiaats) are generally
competitive with market median practices. Actuahpensation levels may exceed target levels toxteneCompany and
individual performance exceed expectations. Inetient performance is below targeted levels, agapllevels may be below
target levels

. A significant majority of our named executive offi¢’ total compensation is performar-based

. Executives are appropriately focused on achievimyial financial and operational goals through tbhen@any’s annual Corporate
Incentive Plan and on maximizing stockholder vaiduer the long term, through grants of restricteakeb, stock options and
performance share unit
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PROPOSAL 5. CONSIDERATION OF AN ADVISORY VOTE ON FR EQUENCY OF THE ADVISORY VOTE ON
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Company is presenting the following proposdliclv gives you as a stockholder the opportunitintorm the Company as to how
often you wish the Company to include a say-onqmayposal, similar to Proposal 4, in our proxy statat. Section 14A of the Securities
Exchange Act requires the Company to include ipiity statement a non-binding advisory vote orcatiee compensation not less
frequently than once every three years. Sectiondléé requires us to include in our proxy statentleistyear a separate nbmding advison
vote regarding whether the non-binding advisonewvart executive compensation should be held evesytam or three years.

The Board of Directors believes that say-on-pagsahould be conducted every year so that stockiiday annually express their
views on the Company’s executive compensation pragkVe believe that a one-year frequency providesighest level of accountability
and communication by enabling the non-binding stodder vote to approve the compensation of our mb@xecutive officers to correspond
with the most recent executive compensation inféiongoresented in our proxy statement for our ahmesetings of stockholders. We beli
that providing the vote only every two or threengemay prevent stockholders from communicating imeaningful and coherent manner. For
example, we may not know whether the stockholdés epproves or disapproves of compensation forgperting period or the
compensation for previous reporting periods or batha result, it could be difficult to discern timeplications of the stockholder vote. In
addition, the Board’s determination was based erptiemise that this recommendation could be matlifighe future if it becomes apparent
that an annual say-on-pay vote is not meaninggldurdensome or is more frequent than recommengeddi corporate governance
practices.

The option receiving the greatest number of voéesify one, two or three years) will be considehedftequency approved by
stockholders. However, because this vote is adyiand not binding on the Board or the Company yaay, the Board may decide that it is
in the best interests of our stockholders and @mmg@any to hold an advisory vote on executive corsgon more or less frequently than the
option approved by our stockholders.

The Board of Directors recommends that you vote tbold an advisory vote on executive compensation ayeyear.
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REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION O F PROXY PROPOSALS, NOMINATION OF DIRECTORS
AND OTHER BUSINESS OF STOCKHOLDERS

Under the rules of the SEC, if a stockholder wast$o include a proposal in our Proxy Statementfarrd of proxy for presentation at
our 2012 Annual Meeting of Stockholders, the preposust be received by us at our principal exeeutiffices at One Owens Corning
Parkway, Toledo, Ohio 43659 not less than 120 daledays before the one-year anniversary of the afsthe Company’s proxy statement
released to stockholders in connection with thel2@inual Meeting. However, in the event that wedhmlir 2012 Annual Meeting of
Stockholders more than 30 days before or 30 ddgs thie one-year anniversary date of the 2011 Alnvleating, we will disclose the new
deadline by which stockholder proposals must beived under Iltem 5 of our earliest possible Qubrteeport on Form 10-Q or, if
impracticable, by any means reasonably calculatéaform stockholders. The proposal should be s®ttie attention of the Secretary of the
Company.

Under our amended and restated bylaws, and astpenirbiy the rules of the SEC, certain proceduregesvided that a stockholder
must follow to nominate persons for election asdiors or to introduce an item of business at anuahMeeting of Stockholders. These
procedures provide that for nominations of directominees and/or an other item of business to tyeeply brought before an Annual
Meeting of Stockholders, a stockholder must giweety notice of such nomination or other item ofibass in writing to the Secretary of the
Company at our principal executive offices and soitter item of business must otherwise be a proyater for stockholder action. If you ¢
a stockholder and desire to introduce a nominairgoropose an item of business at our 2012 Annwedtig of Stockholders, you must
deliver the notice of your intention to do so:

* not earlier than the 120 day and not later thareteday prior to the first anniversary of this ysaknnual Meeting, if the date
of the 2012 Annual Meeting is held within 30 dagddre or 60 days after the first anniversary of rea’s Annual Meeting

» if the date of the 2012 Annual Meeting is more tBardays before or more than 60 days after thedisiversary of the date of
this year's Annual Meeting, not earlier than th@® 22lay prior to the date of the 2012 Annual Meetind not later than the later
of the 90t day prior to the date of the 2012 Anriakting and the 1® day following the day on whigbublic announcement of
the date of the 2012 Annual Meeting is made byGbmpany; ol

* in the event that the number of directors to betetbto the Board of Directors is increased andetieeno public announcement by
the Company naming all of the nominees for direotaspecifying the size of the increased Board ioé®ors at least 100 days
prior to the first anniversary of this year's Anhivéeeting, only with respect to nominees for anywnmositions created by such
increase, not later than the thday following the day on which such public announeat is made by the Compal

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

The Board is not aware of any matters that are@gpgeo come before the 2011 Annual Meeting othan those referred to in this
Proxy Statement. If any other matter should conferbehe Annual Meeting, the persons named as @sariend to vote the proxies in
accordance with their best judgment.

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

Whether or not you plan to attend the Annual Megtplease vote on the Internet, by telephone anéy.

If you vote by telephone, the call is toll-free. Nostage is required for mailing in the United &saf you vote by mail using the
enclosed prepaid envelope.

By order of the Board of Directors,

Stephen K. Krull
Secretary
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Annex A

DIRECTOR QUALIFICATION STANDARDS

For a Company director to be considered indepenatmiér New York Stock Exchange rules (the “Rulei§, Board of Directors must
affirmatively determine that such director doesmmte any direct or indirect material relationshith the Company other than as a director.
The Board has established these Director QualifineBtandards to assist it in determining direatdependence in accordance with the
Rules. The Board will consider relevant facts aincuenstances in making an independence determimatio

Relationships Precluding Independence

a. Adirector will not be considered independent iy arfi the following relationships (collectively, tI* Precluding Relationshi”) exist:

() the director is, or has been within the lasethyears, employed by the Company, provided, hewetat employment as an
interim Chairman, CEO or other executive officealshot disqualify a director from being consideiedependent following that
employment

(il an immediate family membér of the directoras,has been within the last three years, empltyettie Company as an executive
officer;

(iii) the director has received, or an immediatamifg member of the director has received, during velve-month period within the
last three years, more than $120,000 in direct @sgtion from the Company, other than directoramdmittee fees and pension

or other forms of deferred compensation for premvie (provided that such compensation is notingent in any way on
continued service?;

(iv) (A) the director or an immediate family menmnli® a current partner of the firm that is the Camys internal or external
auditor;

(B) the director is a current employee of such fi

(C) the director has an immediate family member vgh@ current employee of such firm and who pertbpmarks on the
Compan’s audit; ot

(D) the director or an immediate family member wathin the last three years (but is no longer) anE or employee of such
firm and personally worked on the Comp’s audit within that time

(v) the director or an immediate family membemishas been within the last three years, emplogeghaxecutive officer of another

company where any of the Company'’s present exexofiicers at the same time serves or served drctdmpanys compensatic
committee; ol

(vi) the director is a current employee, or an irdiate family member is a current executive offiadra company that has made
payments to, or received payments from, the Compangroperty or services in an amount which, i ahthe last three fiscal
years, exceeds the greater of $1,000,000 or tweepéenf such other compé’s consolidated gross revenu

! As defined in the Rule

Compensation received (a) by a director for fors@wice as an interim Chairman, CEO or other exesufficer of the Company or

(b) by an immediate family member for service agmployee of the Company (other than an execufiigeo) shall not be considered in
determining independenc
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Relationships That Do Not Preclude Independence

b.

The following relationships will not be considdrto be material relationships that would impadiractor’'s independence unless they
otherwise conflict with the Rules, the rules angulations of the Securities and Exchange Commissioany other legal or regulatory
restrictions that relate to determining indepenéeartd are applicable to the Company at the timie@tively, the “Permitted
Relationship”):

(i) if a Company director or an immediate family memisezmployed (including as an executive officer)dnpther company that h
made payments to, or received payments from, thepaay for property or services in an amount whiictgach of the last three
fiscal years, has not exceeded the greater of 1000 or one percent of such other com|'s consolidated gross revenu

(i if a Company director or an immediate familyember is employed (including as an executive aoffibg another company which
is indebted to the Company, or to which the Compariigdebted, and the total amount of either corgjzaimdebtedness to the
other at the end of the last completed fiscal ye&ss than one percent of the total consolidassets of such other compa

(i) if a Company director or an immediate famiyember serves as an officer, director or trusteedfaritable organization, and the
Company'’s discretionary charitable contributionsh® organization are less than one percent ofotfginization’s total annual
charitable receipts during its last completed fiyesr;

(iv) if a Company director or an immediate familmber has a membership in, or association withsainge professional association
or social, educational, fraternal or religious arigation, club or institution as an executive affior another director of the
Company;

(v) relationships arising from or attributable tngce as a Company director, including receipdicéctor or committee fees or
reimbursement of expenses; ¢

(vi) if a Company director receives pension or ofleems of deferred compensation from the Compamypfior service (provided that
such compensation is not contingent in any wayariicued service?;

Evaluation of Independence

C.

The Board will examine the independence of eddts members annually. If a director has one oravPrecluding Relationships, that
director will not be independent. If a director masrelationship with the Company other than PdediRelationships, that director will
be presumed independent. For relationships witlCttrapany other than Precluding Relationships amchited Relationships (the
“Other Relationships”), the determination of whettiee relationship is material or not, and theref@hether the director would be
independent or not, shall be made by the direettis have no relationships with the Company othan thermitted Relationships. The
Board may determine that a director who has omaare Other Relationships with the Company (to tkterd that any such relationship
would not constitute a bar to independence undeRilies) is nonetheless independent. Regardlestbhef circumstances, a director \
not be independent if such director does not nteeirtdependence standards set forth in the Rihlesutes and regulations of the
Securities and Exchange Commission, or any otlyad lgr regulatory restrictions that relate to dai@ing independence and are
applicable to the Company at the tir
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Annex B
OWENS CORNING

Corporate Incentive Plan Terms Applicable to Certan Executive Officers
(As amended and restated, January 1, 2011)

1. Application

Set forth below are the annual Corporate IncerRilam terms applicable to those employees of Owemsify Corporation (the
“Company”), its subsidiaries and affiliates who asecutive officers of the Company and whose animegintive compensation for any
taxable year of the Company that the Committediéasafter defined) anticipates would not be deblectly the Company in whole or in part
but for compliance with section 162(m)(4)(C) of théernal Revenue Code of 1986 as amended (“162@wered Employee”), including
members of the Board of Directors who are such eyggls. Such terms are hereafter referred to d$thr” or “Corporate Incentive Plan”.

2.  Eligibility

All 162(m) Covered Employees shall be eligible eodelected to participate in this Corporate Ineenflan. The Committee shall select
the 162(m) Covered Employees who shall participatiis Plan in any year no later than 90 days dfte commencement of the year (or no
later than such earlier or later date as may bapipéicable deadline for the compensation payabfith 162(m) Covered Employee for such
year hereunder to qualify “performance-based” under section 162(m)(4)(Cheflnternal Revenue Code of 1986 as amended (tbee']).
Selection to participate in this Plan in any yeaesinot require the Committee to, or imply thatGoenmittee will, select the same person to
participate in the Plan in any subsequent year.

3. Administration

The Plan shall be administered by the Compens&@@nmittee of the Board of Directors (the “Boardjy,by another committee
appointed by the Board consisting of not less tham(2) Directors who are not Employees (the “Comteei’). The Committee shall be
comprised exclusively of Directors who are not Eoypes and who are “outside directors” within theanmieg of Section 162(m)(4)(C) of the
Code. To the extent permitted by law, the Committey delegate its administrative authority withpext to the Corporate Incentive Plan
and, in the event of any such delegation of autidtie term “Committee” as used in this Plan shaldeemed to refer to the Committee’s
delegate as well as to the Committee. The Comnstted, subject to the provisions herein, selegblegrees to participate herein; establish
and administer the performance goals and the as@drtunities applicable to each participant amtifgevhether the goals have been
attained; construe and interpret the Plan and grsement or instrument entered into under the Ristablish, amend, or waive rules and
regulations for the Plan’s administration; and makether determinations which may be necessanduisable for the administration of the
Plan. Any determination by the Committee pursuarhé Plan shall be final, binding and conclusineath employees and participants and
anyone claiming under or through any of them.

4. Establishment of Performance Goals and Award Oppdits

No later than 90 days after the commencement df aanual service period (or than such earlier ter ldate as may be the applicable
deadline for compensation payable hereunder fdr gaar to qualify as “performance-based” underisact62(m)(4)(C) of the Code), the
Committee shall establish in writing the methoddomputing the amount of compensation which wilplgable under the Plan to each
participant in the Plan for such year if the parfance goals established by the Committee for saah gre attained in whole or in part and if
the participant’s employment by the Company, itssédiaries and affiliates continues without int@tfan during that year. Such method shall
be stated in terms of an objective formula or staddhat precludes discretion to increase the atfuithe award that would otherwise be |
upon attainment of the
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goals. No provision hereof is intended to precltirdeCommittee from exercising negative discretidgthwespect to any award hereunder,
within the meaning of the Treasury regulations ur@iede section 162(m).

No later than 90 days after the commencement afiarservice period (or than such earlier or latdeds may be the applicable
deadline for compensation payable hereunder fdr gaar to qualify as “performance-based” underisact62(m)(4)(C) of the Code), the
Committee shall establish in writing the performagoals for such year, which shall be based orpattye following performance criteria,
either alone or in any combination, and on eitheomsolidated or business unit level, as the Coteminay determine: return on assets; re
on net assets; return on equity; return on comnaiitye return on shareholder equity; return on stee capital; return on capital; total
shareholder return; shareholder value added; ginere improvement in and/or attainment of expdesels; improvement in and/or
attainment of cost levels; selling, general and iatstrative expense (SG&A); SG&A as a percent akraue; costs as a percent of revenue;
productivity objectives; quality metrics; capaditijlization; unit manufacturing costs; sales; raes; gross profit margin; operating margin;
cash margin; net income margin; earnings per sleamajngs from operations; segment earnings froemaijpns; earnings; earnings before
taxes; earnings before interest and taxes (EBHAMings before interest, taxes, depreciation anatigration (EBITDA); revenue measures;
number of units sold; number of units installedier@ue per employee; market share; market positvorking capital measures; inventory;
accounts receivable; accounts payable; cash caameargcle; cash flow; cash generation; net castegion; proceeds from asset sales; free
cash flow; investable cash flow; capital expendisyicapital structure measures; cash balancejalads; equity levels; economic value ad
models; technology milestones; commercializatiolestones; customer metrics; customer satisfactionsumable burn rate; installed base;
repeat customer orders; acquisitions; divestitieagloyee metrics; employee engagement; employertien; employee attrition; workforce
diversity or safety; in each case, measured eglmri-annually, annually or cumulatively over a pdrof years, on an absolute basis and/or
relative to internal/external benchmarks, for tbepany in its entirety or discrete segments therBoé foregoing criteria shall have any
reasonable definitions that the Committee may $pewhich may include or exclude any or all of folowing items as the Committee may
specify: extraordinary, unusual or non-recurrirggs; effects of accounting changes; effects ofecuy fluctuations; effects of financing
activities (e.qg., effect on earnings per sharessfiance of convertible debt securities); experma$tructuring or productivity initiatives;
other non-operating items; spending for acquis#tj@ifects of divestitures; and other extraordiriagns. Any such performance criterion or
combination of such criteria may apply to the m#ptint’'s award opportunity in its entirety or toyagresignated portion or portions of the
award opportunity, as the Committee may specifyiebithe Committee determines otherwise at any pirioe to payment of a participant’s
award hereunder for any year, extraordinary itesush as capital gains and losses, which affecpanprmance criterion applicable to the
award (including but not limited to the criteriohr@t income) shall be excluded or included in dateing the extent to which the
corresponding performance goal has been achievadherer will produce the higher award.

5.  Maximum Award
The maximum dollar amount that may be paid to amyigpant under the Plan for any year is equ&Zanillion.

6. Attainment of Performance Goals Requi

Awards shall be paid under this Plan for any yedelg on account of the attainment of the perforoeagoals established by the
Committee with respect to such year, within the megof applicable Treasury regulations. Awarddlsilao be contingent on continued
employment by the Company, its subsidiaries antaaéfs during such year. The only exceptions &sthrules apply in the event of
termination of employment by reason of death oabiiity, or in the event of a Change of Controtled Company (as such terms are defined
in the Owens Corning 2010 Stock Plan (“Stock Plardliring such year, in which case the followingyasions shall apply. In the event of
termination of employment by reason of death omabiiity during a Plan year, an award shall be p&yahder this Plan to the participant or
the participant’s estate for such year, which shaladjusted, pro-rata, for the period of time migithe Plan year the participant actually
worked. In the event of a
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Change of Control during a Plan year and priomyp termination of employment, incentive awards sbalpaid under the Plan at the higher
of (a) one half of participating salary for suclayéas determined by the Committee), or (b) pregerformance for the year, determined at
the time the Change of Control occurs. An additi@xaeption shall apply to the requirement of coméid employment during the year, but
not to the requirement that awards shall be paitbuthis Plan for any year solely on account ofattaeinment of the performance goals
established by the Committee with respect to s, yin the event of termination of employment &gson of Retirement (as defined in the
Stock Plan) during a Plan year. Subject to therattant of the performance goals established byCibmmittee with respect to such year, in
the event of termination of employment by reasoRefirement during a Plan year an award may bul nee(as the Committee may
determine) be payable under this Plan to the patit, which shall be adjusted, pro-rata, for teequ of time during the Plan year the
participant actually worked. A participant whosepdoyment terminates prior to the end of a Plan yeaany reason not excepted above ¢
not be entitled to any award under the Plan forybar.

7. Shareholder Approval and Committee Certificatiomtimencies; Payment of Awar

Payment of any awards under this Plan shall barggemit upon shareholder approval, prior to paymefithhe material terms of the
performance goals under which the awards are fmalik in accordance with applicable Treasury reigpria under Code section 162(m).
Unless and until such shareholder approval is nbthino award shall be paid pursuant to this FBabject to the provisions of paragraph 6
above relating to death, Disability and Change aft@l, payment of any award under this Plan shlalh be contingent upon the
Compensation Committee’s certifying in writing thla¢ performance goals and any other material tappticable to such award were in fact
satisfied, in accordance with applicable Treasegurations under Code section 162(m). Unless atitithe Committee so certifies, such
award shall not be paid. Unless the Committee ples/btherwise, (a) earned awards shall be paidgihpiiollowing such certification, and
(b) such payment shall be made in cash (subjeatygayroll tax withholding the Company may deterenapplies). Any amount payable to a
participant hereunder shall be separate from atheli@ndent of any annual incentive compensatiorniohwthe participant may be
contractually entitled for such year pursuant teamployment agreement with the Company.

8. Amendment or Terminatio

The Committee may amend, modify or terminate thas Rt any time, provided that a termination or ificgtion shall only become
effective 30 days after written notice thereofiilgeeg to each participant. Each participant shakkligible to receive the incentive
compensation to which the participant would havenbetherwise entitled but for such termination adification, pro-rata for the period of
the Plan year prior to the termination or modificat

9. Interpretation and Constructic

Any provision of this Plan to the contrary notwirsding, (a) awards under this Plan are intendepiédify as performance-based
compensation under Code Section 162(m)(4)(C), bpdrfy provision of the Plan that would preventarard under the Plan from so
qualifying shall be administered, interpreted aodstrued to carry out such intention and any pioritghat cannot be so administered,
interpreted and construed shall to that extentisregarded. No provision of the Plan, nor the seEle®f any eligible employee to participate
in the Plan, shall constitute an employment agregmeaffect the duration of any participant’s eoyphent, which shall remairefnploymen
at will” unless an employment agreement betweerCin@pany and the participant provides otherwisehBue participant and the Company
shall remain free to terminate employment at amgtto the same extent as if the Plan had not baéepied.

10. Governing Law

The terms of this Plan shall be governed by thes lafithe State of Delaware, without reference gadbnflicts of laws principles of that
state.
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OWENS CORNING VOTE BY INTERNET - www.proxyvote.com
ONE OWENS CORNING PARKWAY Use the Internet to transmit your voting instructions and for electronic delivery of
TOLEDO, OH 43659 information up until 11:59 P.M. EDT on April 13, 2011 (April 12, 2011 for 401(k) Plans).

Have your proxy card in hand when you access the web site and follow the instructions
to obtain your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

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

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M.
EDT on April 13, 2011 (April 12, 2011 for 401(k) Plans). Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS

R1.0.0.116%9
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THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

To withhold authority to vote for any

For Withhold For All individual nominee(s), mark “For All Except’

All All Except and write the number(s) of the nominee(s)
on the line below.
The Board of Directors recommends you
vote FOR the following: O O O
1.
Election of Directors
Nominees

01 Gaston Caperton 02 Ann Iverson 03 Joseph F. Neely
The Board of Directors recommends you vote FOR proposals 2, 3 and 4. For Against Abstain
2 To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm

for 2011. O O O
3 To approve the Corporate Incentive Plan. O O O
4 To consider an advisory vote on compensation of our named executive officers. O O O
The Board of Directors recommends you vote 1 YEAR on the following proposal: lyear 2years 3years Abstain
5 To consider an advisory vote on the frequency of the advisory vote on compensation of our named o o o o

executive officers.

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

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

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




Table of Contents

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy
Statement is/ are available at www.proxyvote.com .
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OWENS CORNING
Annual Meeting of Stockholders
April 14,2011, 10:00 AM, EDT
This proxy is solicited by the Board of Directors

As to the undersigned’s stockholdings: The undersigned hereby appoints Ralph F. Hake, F. Philip Handy and Michael H. Thaman as proxies, each with full power of
substitution, to represent and vote as designated on the reverse side all the shares of Common Stock of Owens Corning held of record by the undersigned on
February 16, 2011, at the Annual Meeting of Stockholders of Owens Corning to be held at Sidley Austin LLP, 787 Seventh Avenue, New York, New York 10019 on
April 14, 2011, at 10:00 a.m. EDT, or any adjournment or postponement thereof.

This proxy is solicited on behalf of the Board of Directors of Owens Corning. This proxy when properly executed and timely received prior to the meeting will
be voted in the manner directed herein by the undersigned stockholder. If no direction is made, this proxy will be voted for the nominees in proposal 1 and for
proposals 2, 3 and 4 and for 1 year on proposal 5. Whether or not direction is made, each of the proxies is authorized to vote in his discretion on such other
business as may properly come before the Annual Meeting or any adjournment or postponement thereof.

As to shares reflecting the undersigned’s interest in the Owens Corning Savings Plan and/or Owens Corning Savings and Security Plan (the “401(k) Plans”): The
Trustee of each 401(k) Plan is directed to vote the number of shares of Common Stock of Owens Corning reflecting the undersigned’s interest in each of the 401(k)

Plans on February 16, 2011, and to effect that vote by executing a proxy or proxies in the form solicited by the Board of Directors of Owens Corning, as indicated on
the reverse side.

The Trustee of each 401(k) Plan will vote shares for which a proper voting instruction is not received in the same proportion as the shares for which
instructions have been received for such 401(k) Plan.

Continued and to be signed on reverse side




SCS dues bereby certify that an independent assessment bas been condnited on bebalf of

Owens Corning Sales, .L.C

One Owens Corning Parkway, 2/B; Mail Drop 2-22, Toledo, OH, USA

Delmar, NY, USA; Fairburn, GA, USA; Kansas City, KS, USA; Santa Clara, CA, USA; Waxahachie, TX, USA

For the following product(s):

Owens Corning Light Density Fiberglass Products, including Faced Batts & Rolls (Kraft,
Foil, and other materials)

This product meets all of the necessary qualifications to be certified for the following claim:

Minimum 58% Recycled Content, with at least 36% Post-consumer Recycled Glass and 21%
Pre-consumer Recycled Glass Content and at least 1% Recycled Paper Fiber Content (plant-

wide weighted average).

‘tl@

SCS CERTIFIED

Minimum 58%
Recycled Content

e

——

36% Post-consumer
22% Pre-consumer

SCIENTIFIC CERTIFICATION SYSTEMS

Conforms to the SCS Recycled Content Standard V4 -1
Note: Only kraft faced products contain recycled paper content

Registration # SCS-MC-02676
Valid from: October 1, 2011 to September 30, 2012

SCIENTIFIC CERTIFICATION SYSTEMS

’

SCS-MC-02676

Robert J. Hrubes, Ph.D., Senior Vice President

#SCS

Setting the standard for sustainability™

Scientific Certification Systems
2000 Powell Street, Suite 600, Emeryville, CA 94608 USA

y Mixed
Cartificate printed on {1;% Sources Cert no. SC5-COC-0010626 199 3¢



SCS does hereby certify that an independent assessment has been condneted on bebalf of:

Owens Corning Sales, [.1.C

Gresham, OR, USA; Tallmadge, OH, USA; Rockford, IL, USA; Valleyfield, QC, Canada

For the following product(s):
Rigid Polystyrene Insulation which includes Foamulat brand, ASTM

<HE-o
C578 Types IV, V, VI, VII, X; Canadian Foamular and CodeBotd, . scs::’;:';““ =
mmum ecycie
CAN/ULC S701 Types 3&4 Content
This product meets all of the necessary qualifications to be certified for the following claim: Pre-consumer
Minimum 20% Pre-consumer Recycled Polystyrene Content SO e meotiaz e

(weighted, four-plant average)

Conforms to the SCS Recycled Content Standard V4 -1

Registration # SCS-MC-01132
Valid from: October 1, 2011 to September 30, 2012

fd

Robert J. Hrubes, Ph.D., Senior Vice President

S SCIENTIFIC CERTIFICATION SYSTEMS Scientiftc Certification Systems
i_ : 2000 Powell Street, Suite 600, Emeryville, CA 94608 USA
=1 N g

Setting the standard for sustainability™

J‘J‘ Mixed
Fartifrate nrintad an . SANrrat Fart ma CFCNCANINEY A voas cor



SCS does hereby corfify that an independent assessment bas been conducted on bebalf of:

Owens Corning Sales, I.1.C

One Owens Corning Patkway, 2/B; Mail Drop 2-22, Toledo, OH, USA
Newark, OH, USA; Waxahachie, TX, USA; Mexico City, Mexico

For the following product(s): =
™ . =
Owens Corning High Density Fiberglass Products, including FIBERGLAS ~ 700 Series =-i_i.+
e =~ ®

SCS CERTIFIED

Minimum 57%
Recycled Content

Insulation, QuietR® & QuietZone® Air Handling Products and other Air Handling Products
(SoftR® All-Service Duct Wrap and Flexible Duct Media), Pipe Insulation Products, OEM
Insulation Products, Acoustic Blankets and Boatds, Shaftwall Insulation, Curtainwall
Insulation, Fiberglas™ Products, and Owens Corning Mexico Fiberglass Products

5% Post-consumer
52% Pre-consumer

This product meets all of the necessary qualifications to be certified for the following claim: SCIENTIFIC CERTIFICATION SYSTEMS

SCS-MC-02066
Minimum 57% Recycled Glass Content, with at least 5% Post-consumer Recycled and the -

balance (52%) Pre-consumer Recycled Glass Content (plant-wide weighted average)
Conforms to the SCS Recycled Content Standard V4 -1

Registration # SCS-MC-02066
Valid from: October 1, 2011 to September 30, 2012

i

Robert J. Hrubes, PhD, Senior Vice President

5;‘5+ SCIENTIFIC CERTIFICATION SYSTEMS 1 Sercer 54 Scientific Cﬁlﬁiﬁmﬁm Systems
o Setting the standard for sustainability™ 2000 Powell Street, Sutte 600, Emeryville, CA 94608 USA

()' Mixed
Cortifieats wrintad nn Nad CAUFFEC Fart an CFAAFARIALY A 1aac ser



SCS does hereby cerfify that an independent assessment has been condncted on bebalf of:

Owens Corning Sales, .L.C

One Owens Corning Patkway, 2/B; Mail Drop 2-22, Toledo, OH, USA
Newark, OH, USA; Mt. Vernon, OH, USA; Kansas City, KS, USA; Santa Clara, CA, USA; Waxahachie, TX, USA; Fairbutn, GA, USA; Delmar, NY, USA; Edmonton, AB,
CAN; Toronto, ONT, CAN

For the following product(s):

Owens Corning Light Density Fiberglass Products, including Unfaced 5:*

e~

Batts and Rolls, Loosefill Insulation and Metal Building Insulation n::’i::':';g;
Products Recycled Content

This product meets all of the necessary qualifications to be cettified for the following claim: 41% Post-consumer
- . 24% Pre-consumer
Minimum 65% Recycled Glass Content, with at least 41% Post-consumer Recycled and the SCIENTIIC CERTIFIEATION SYSTEMS

SCS-MC-01025

balance (24%) Pre-consumer Recycled Glass Content (plant-wide weighted average)
Conforms to the SCS Recycled Content Standard V4 -1

Registration # SCS-MC-01025
Valid from: October 1, 2011 to September 30, 2012

Tl \ kr

Robert J. Hrubes, Ph.D., Senior Vice President

5;—‘& SCIENTIFIC CERTIFICATION SYSTEMS Scientific Certification Systems
ElL. . : 2000 Powell Street, Suite 600, Emeryville, CA 94608 USA

Setting the standard for sustainability™

y Mixed
potinnwinent e S PO creonTin ey msaaees



CDP 2011 CDP Water Disclosure 2011 Information Request
Owens Corning

Carbon Disclosure Project

0.1

Introduction

Please give a general description and introduction to your organization.

June 30,2011

Mr Marcus Norton

Head of CDP Water Disclosure
40 Bowling Green Lane
London, EC 1R ONE

United Kingdom

Dear Mr. Norton,

Owens Corning is pleased to voluntarily participate again this year in the CDP Water Disclosure Information Request.
We are participating because we believe water is an important resource and should be used efficiently to assure
availability for current and future generations. We utilized water in 2010 as a manufacturing aide in making glass fiber
reinforcements, insulation, roofing and asphalt materials, and masonry products. Water is one of our sustainability
footprint reduction aspects for which we have set a goal and report progress to our stakeholders. We work hard to
reduce water use and our other footprint aspects through continuous improvement, capital investment and innovation.

Sustainability is a core strategy for Owens Corning and a major driver of our company's growth. We continue to focus
on three key areas:

Greening Our Operations
Greening Our Products
Accelerating Energy Efficiency Improvements and Renewables Penetration in the Built Environment

We have made great progress in our sustainability program. We have exceeded our original 2012 water reduction
goal early and have set a new goal of a 35 percent intensity reduction by 2020 from a 2010 baseline with added
emphasis on water stressed areas.

| welcome readers comments and suggestions on our program and progress. You can see the details of our entire
sustainability program at http://sustainability.owenscorning.com/ Those wishing to track our sustainability activities
more regularly, follow me at: http://twitter.com/FOB_GreenTweets

Frank O'Brien-Bernini
Chief Sustainability Officer
Owens Corning

About Owens Corning

Owens Corning (NYSE: OC) is a leading global producer of residential and commercial building materials, glass-fiber
reinforcements and engineered materials for composite systems. A Fortune 500 Company for 57 consecutive years,
Owens Corning is committed to driving sustainability by delivering solutions, transforming markets and enhancing
lives. Founded in 1938, Owens Corning is a market-leading innovator of glass-fiber technology with sales of $ 5.0
billion in 2010 and about 15,000 employees in 28 countries on five continents. Additional information is available at
WWW.0Wenscorning.com




0.2

Reporting Year

Please state the start and end date of the year for which you are reporting data.
Enter the period that will be disclosed.

Fri 01 Jan 2010 - Fri 31 Dec 2010

0.3

Reporting Boundary

Please indicate the category that describes the company, entities, or group for which you are
reporting.

Companies over which financial control is exercised per consolidated audited financial statements

0.4

Exclusions

Are there any geographies, activities, facilities or types of water inputs/outputs within this
boundary which are not included in your disclosure?

Yes
0.4a

List of Exclusions

Please describe any exclusion(s) in the following table.

Please explain why the geography, activity,

Exclusion facility or type of water input/output is
excluded
Warehouses, small offices, other real estate not conducting These are very small users of water. They use
manufacturing operations are not included. Note: We do water for sanitary purposes for small numbers of
however include major research and development sites and employees and would be very difficult to
corporate headquarters in our water reporting consolidate on a global basis.

11



Does your company have a water policy, strategy or management plan?
Yes
l.1a

Please describe your policy, strategy or plan, including the highest level of responsibility for it within your
company and its geographical reach

CrREErE el Description of policy, strategy or plan POEILEN i
reach P poticy. gyorp responsible person

Our annual goal is to reduce global water usage through continuous .

Global . . S Board/executive
improvement. Water use is a leading indicator for our water management

Company 2 h board
program and an aspect of our sustainability footprint.

1.1b

Does the policy, strategy or plan specify water reduction, quality or efficiency targets or other water-related
goals?

Yes
1.1c

Please describe these water-related targets or goals

CrEErz el e e Target/goal Additional information
reach target/goal
Global Efficienc 15 % water use intensity reduction We have reached this 2012 goal early
y from a 2002 base by 2012 and have set a new goal below.
- 35 % water use intensity reduction . .
Global Efficiency from & 2010 base by 2020 This is our new goal announced in 2011.
1.2

What specific actions has your company taken to manage water resources or engage stakeholders in water-
related issues?

Geographical

Type of action Action Outcomes
reach
Implemented water assessment, set
goals, raised awareness, and initiated We have reduced water use intensity on a
water efficiency improvement actions  corporate basis in 2010 by 23 % versus
Direct to reduce water used in facilities such  our 2002 baseline and have exceeded our
Global . . ;
operations as installing water clean-up and 2012 goal. We have set a new goal for

recycling equipment using advanced 2020 of a 35% intensity reduction with

technology, and implemented other 2010 as the new baseline.

best practices.

Implemented a Supplier Code of

Conduct in 2010 with respect to
Supply chain environmental performance and other

Global and watershed  sustainability considerations. We have

management begun to evaluate watershed risk of

major suppliers first focusing on water

stressed areas.

This program just started with the
issuance to our Suppliers of the Owens
Corning Supplier Code of Conduct in
2010. We will be working with our top
suppliers to promote sustainable actions
going forward.



Geographical

Type of action Action Outcomes
reach
We disclose our water footprint, goals
and water efficiency progress and Our stakeholders are informed of our
Global Transparency other sustainability progress to our water footprint, goal, actions, and
stakeholders through our annual progress in meeting our stated goal.

Corporate Sustainability Report

These organizations allow us to gain new
Owens Corning experts belong to and knowledge and to publicly share our
interact with organizations such as the information and experiences around best

Collective Water Environment Federation, practices, new technology to clean waste
United States action American Water Works Association, water and groundwater, and methods for
National Ground Water Association, recycling. We have leveraged knowledge
and American Association of and expertise in biological treatment,
Professional Geologists. membrane filtration of waste waters, and
ground water remediation.
Individual facilities may conduct _For significant ‘?Yents'. n_e_|ghbors are
) h informed of facility activities and
meetings and provide other : - .
. . . relationships are established for
communication with neighbors where - -
. - addressing concerns if any and to answer
Community appropriate, engage employees and : : -
Global . . . questions. Employees and their families
engagement their families on water reduction and .
A . learn how to be more sustainable at
other sustainable actions for example ) .
P home. Employees contribute something
participating in stream clean up day or X
. o back to the community that enhances the
other events with local communities. .
environment.
21

Are you able to identify which of your operations are located in water-stressed regions?
Yes

2.1a

Please specify the method(s) you use to characterize water-stressed regions

Method used to define
water stress
Internal company knowledge We use the Relative Water Stress Index from the latest version of the WBCSD Water
WBCSD Water Tool Tool and company knowledge.

Please add any comments here:

2.1b

Please list the water-stressed regions where you have operations and the percentage of your total operations
in that area

. I Proportion of operations Further
Sy e o el oy located in this region (%) comments
China Beijing and Shanghai regions 0-10 The number is 2
percent.
India Andhra Pradesh 0-10 The number is 1

percent



Country Region within country Proportion of operations Further

located in this region (%) comments
. Federal District, Tlaxcala, Baja California, The number is 5
Mexico 0-10
and Nuevo Leon percent
United States of Arizona, California, Colorado, Ohio, 11— 20 The number is 14
America Oklahoma, South Carolina, Texas, Utah percent
Canada Ontario 0-10 The number is 1
percent

2.2

Do you use other indicators (besides water stress) to identify operations which are located in regions subject
to water-related risk?

No
2.3

Please specify the total percentage of your operations that are located in the regions at risk which you
identified in questions 2.1 and/or 2.2

23%
2.4
Please specify the basis you use to calculate the percentages used for questions 2.1 and/or 2.2

Basis used to determine

percentage Please add any comments here

Based on the total number of global manufacturing and major research and

Number of facilities headquarter facilities.

Further Information

Based on water withdrawal volumes, the stressed areas would represent approximately 20% of global company
water withdrawals.

2.5

Are you able to identify which of your key water-intensive inputs (excluding water) come from regions
subject to water-related risk?

No
2.5b

You may explain here why you are not able to identify which of your key water-intensive inputs come from
water-stressed regions and whether you have plans to explore this issue in the future



We have just started our Supplier program by issuing the Owens Corning Supplier Code of Conduct requirements.
We will be working with our suppliers in the future to assure alignment with this and our sustainability endeavors. We
have just begun the process of collecting preliminary information.

3.1

Is your company exposed to water-related risks (current or future) that have the potential to generate a
substantive change in your business operation, revenue or expenditure?

Yes
3.1a

Please describe the current and/or future risks to your operations, the ways in which these risks affect or
could affect your operations and your current or proposed strategies for managing them

Country or ) . o . Potential business .
geographical Risk type Risk description Timescale impact management
reach P strategies
Loc_atipn subject to Potential impact is
(r:)grrllgi(tjilgndsrotjg:;tion possible rationing/cut
03. Physical: h N back of water supply  Engineering
as a portion of . X ; ;
Increased water . . to operations during  study is being
: water delivered via o )
stress or scarcity drought conditions, concluded in
. truck transport for . .
. (leading to e.g. increased water costs 2011 after which
Mexico disruption to USe as process Current to transport in water  a solution to the
pt . water. This is not P )
operations or higher . from further distances problem can be
. adversely affecting :
commodity/energy . ; or costs of making fully developed
: operations but is not .
prices) ; > alternative and funded.
convenient, efficient, arrangements for
or sustainable more%vater
longer term. ’
3.2

What methodology and what geographical scale (e.g. country, region, watershed, facility) do you use to
analyze water-related risk across your operations?

Risk methodology Geographical scale
Relative Water Stress Index Facility

Further Information

We evaluate all of our manufacturing and major R&D facility locations globally against the Water Stress Index.

3.3
Do you require your key suppliers to report on their water use, risks and management?

No



3.4

Is your supply chain exposed to water-related risks (current or future) that have the potential to generate a
substantive change in your business operation, revenue or expenditure?

Don't know
3.4c

Please explain why you do not know if your supply chain is exposed to any water-related risk and if you have
plans to assess this risk in the future

We currently do not have the data to determine this. We have started a program for major suppliers with the issuance
of the Owens Corning Supplier Code of Conduct in 2010. We have started a process of collecting preliminary
information. We will learn more about our suppliers as this program continues to roll out. We are not aware of any
risks to our businesses.

4.1
Please describe any detrimental impacts to business related to water your company has faced in the past

five years, their financial impacts and whether they have resulted in any changes to company practices

We have had none in the past 5 years. Our plants have FERPs (Flood Emergency Plans) based on potential for
flooding. Plants also have emergency procedures for reacting to incidents that could harm life, property or the
environment.

5.1

Do water-related issues present opportunities (current or future) that have the potential to generate a
substantive change in your business operation, revenue or expenditure?

Yes

5.1a

Please describe the current and/or future opportunities, the ways in which these opportunities affect or could
affect your operations and your current or proposed strategies for exploiting them

Country or

geographical Opportunity description Timescale Potenpal business Strategy to e_xpl0|t
reach (years) impact opportunity
We have water use as a Improves our operational The strategy is continuous
sustainability aspect with a efficiency, reduces improvement in water
reduction goal that supports operational costs, efficiency through teams
our overall intent of being including energy, greens assigned to identify reduction
. more material and natural our operations and opportunities in our

Other: Global R Current : : o
resource efficient in our shows our intent to operations and a significant
operations. This contributes assure adequate goal to reduce our water
to addressing a growing resources for future footprint globally. We have
global concern about water generations. Being developed a new water

availability in certain areas. proactive in this area intensity reduction goal for



Country or

geographical  Opportunity description Timescale PotenFiaI business Strategy to e_xploit
reach (years) impact opportunity
enhances our overall 2020 of 35 percent from a
sustainability 2010 baseline. This fits our
performance, ability to overall company strategy of
grow, and company greening our operations,
reputation. greening our products, and
energy efficiency in the built
environment
Growing populations and
concerns for adequate water
supplies and sanitation
around the world will spur
projects to improve
infrastructure and provide Owens Corning continues to
clean water. This provides invest in production capacity
opportunities for glass fiber for reinforcements and
reinforcements that provide P . . continues to seek out new
. otentially increases the A
exc_ellent corrosion use and number of applications of our products.
Other: Global resistance in any liquid or Current applications of Owens For example, we announced

wet environment including
water and acidic or weakly
alkaline solutions. Fast

earlier this year the official
opening of a new state-of-
the-art glass fiber

Corning glass fiber
reinforcements globally.

growing applications include reinforcements
underground water and manufacturing facility in
sewage piping, "no-dig" Hangzhou, China.

relining of aged and leaking
urban water supply
infrastructure, desalination
plants and a variety of salt
water marine applications.

6.1

Has your company identified any linkages or trade-offs between water and carbon emissions in its
operations or supply chain?

Yes
6.1a

Please describe the linkages or trade-offs and the related management policy or action

Linkage or trade-off Policy or action
Energy efficiency projects that provide indirect reductions of greenhouse
emissions include water pumps or other water related equipment efficiency
upgrades related to processing water within our operations. These types of
projects save energy, reduce indirect greenhouse gas emissions and make
water management more efficient. Fixing water leaks or eliminating unnecessary
flows can reduce electrical usage in pumping and other equipment.

Our sustainability footprint
reduction goals include the three
aspects of energy intensity,
greenhouse gas intensity and
water use intensity.




7.1

Are you able to provide data, whether measured or estimated, on water withdrawals within your operations?

Yes

7.1a

Please report the water withdrawals within your operations for the reporting year

Country or
geographical
reach

China

India

Mexico

Mexico

Mexico

United States of
America

United States of
America

United States of

America

Canada

7.2

Withdrawal
type

Municipal
water

Municipal
water

Municipal
water

Groundwater

Other: Other

Municipal
water

Groundwater

Rainwater

Municipal
water

Quantity (ML/yr)

234.2

139.8

29.5

371.9

0.4

1156.4

125.6

6.9

250

Proportion of
data that has

been verified (%)

0-25
0-25
0-25
0-25
0-25
76 — 100
0-25
0-25
76 — 100

Comments

This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information

We verify through a third party water bill
pay service for US plants. This data is for
stressed areas only. Total Company is
given below under further information
This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information

This data is for stressed areas only. Total
Company is given below under further
information We verify through a third party
water bill pay service for Canada plants.

Are you able to provide data, whether measured or estimated, on water recycling/reuse within your

operations?
Yes

7.2a

Please report the water recycling/reuse within your operations for the reporting year

Country or
geographical reac

h Quantity (ML/yr)

Proportion of data that
has been verified (%)

Comments



Country or
geographical reach

Proportion of data that

QERIEY (L) has been verified (%)

Comments

This data is for stressed areas only. Total

China 40 0-25 Company is given below under further
information
This data is for stressed area only. Total
India 25.2 0-25 Company is given below under further
information
United States of This data is fo_r stressed areas only. Total
Ameri 52.2 0-25 Company is given below under further
merica . .
information
7.3

Please use this space to describe the methodologies used for questions 7.1 and 7.2 or to report withdrawals
or recycling/reuse in a different format to that set out above

Data is a combination of measured water using meters, calculated using standard factors, and estimated based on
water balance factors and knowledge about other similar facilities and processes.

7.4

Are any water sources significantly affected by your company's withdrawal of water?

No

7.4b

You may explain here why your company's withrawal of water does not significantly affect any water sources

We are not aware of any withdrawals having a significant affect on any sources of withdrawal for any of our facilities.
We do plan to continue focusing on specific facilities in water stressed areas for reductions.

Further Information

7.1a For total company (stressed and unstressed areas) : Municipal Water 5678 ML/yr, Groundwater 4433 ML/yr,
Surface Water 1079 ML/yr, Rainwater 37 ML/yr, Other 276 ML/yr

7.2 For total company (stressed and unstressed areas): Water recycle/reuse 1773 ML/yr

8.1

Are you able to identify discharges of water from your operations by destination, by treatment method and
by quality using standard effluent parameters?

Yes
8.2

Did your company pay any penalties or fines for significant breaches of discharge agreements or regulations
in the reporting period?



No

8.3

Are any water bodies and related habitats significantly affected by discharges of water or runoff from your
operations?

No
8.3b

You may explain here why your company's discharge of water does not significantly affect any water bodies
or related habitats

Our response is based on available water quality monitoring data, knowledge of the discharges, local regulations,
licenses to discharge, controls in place, and compliance status.

Further Information

We report any significant fines or penalties as those at or exceeding $ 100,000 USD. We had no such events in 2010.
Irrespective of potential fines, OC responds to any deficiencies when found with corrective action measures.

9.1

Please provide any available financial intensity values for your company's water use across its operations

Country or . . Financial Please provide any contextual details that you

: Financial Water " : - ;

geographical metric use tvpe intensity consider relevant to understand the units or
region yp (US$/ML) figures you have provided.

9.2
Please provide any available water intensity values for your company's products across its operations

Water intensity Please provide any

cograpnical  Product  Product Wateruse water  (Water - TR TEC A bl
geograp unit type unit unit/product ;
reach » understand the units or
unit) . .
figures you have provided.
Insulation Water use denominator is units of
Other: Global Systems in ML 2.7 -
: . production sold
Business operations
' Water use . . .
. Roofing and . denominator is units of
Other: Global Asphalt n . ML -8 production sold
operations
Water use denominator is units of
Other: Global Foam in ML 4 .
. production sold
operations
Masonry Water use denominator is units of
Other: Global Products n . ML -6 production sold
operations

Other: Global Composites Water use ML 5.3 denominator is units of



Please provide any

LS (IS contextual details that you

Country or

. Product Water use Water (Water .
geographical Product wit tvpe uit unit/oroduct consider relevant to
reach yp pr understand the units or
unit) . .
figures you have provided.
in production sold
operations
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