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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

As previously disclosed, on November 8, 2018, the Board of Directors (the "Board") of USG Corporation (the "Company") approved the
acceleration of the vesting of 90% of the Market Share Units and Performance Shares granted to the reporting person in 2016, as

(1)

determined based on achievement of specified performance metrics, that were otherwise scheduled to vest between January 1, 2019 and
March 30, 2019. The Board approved the accelerated vesting of such grants in order to mitigate the potential impact of Section 280G of

the Internal Revenue Code of 1986, as amended, on the Company and the reporting person in connection with the pending merger of an
indirect wholly-owned subsidiary of Gebr. Knauf KG with and into the Company.

2

Reporting Owners

These Performance Shares were granted on February 10, 2016. As authorized by the Board, the Chairman of the Compensation and
Organization Committee of the Board certified performance of these Performance Shares on December 26, 2018.
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(3) Shares withheld to satisfy tax withholding obligation with respect to Performance Shares that became earned.

These Market Share Units were granted on February 10, 2016. As authorized by the Board, the Chairman of the Compensation and
Organization Committee of the Board certified performance of these Market Share Units on December 26, 2018 and the Company issued

(4) to the reporting person 1.5 shares of the Company's common stock for the Market Share Units originally granted, based on the closing
prices of shares of the Company's common stock on the New York Stock Exchange for the fifteen trading days immediately preceding
December 3, 2018.

(5) Shares withheld to satisfy tax withholding obligation with respect to Market Share Units that became earned.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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