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

The reporting person transferred these shares to M&S Hilzinger Family, LP, a limited partnership of which the reporting person and his

(1) wife, through their ownership in M&S Hilzinger Family GP, LLC, are the sole general partners and of which the reporting person and his

wife were then the sole limited partners.

(2) Shares are held by M&S Hilzinger Family, LP.

(3) These Market Share Units were granted on February 12, 2014. The Board of Directors (the "Board") certified performance of these
Market Share Units on February 8, 2017 and USG Corporation (the "Company") issued to the reporting person .88 shares of the

Reporting Owners

Amount
or
Number
of Shares

@)

32,244
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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 first fifteen trading days in January 2017.

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

Each Market Share Unit represents the right to receive one share of common stock assuming certain market price targets are achieved.
(5) The Market Share Units vesting and the actual number of shares received are contingent on the Company's common stock achieving
certain pre-defined market price levels during the performance period and continued employment.

Generally, the Market Share Units will be earned, if at all, once the Board certifies that pre-determined market price targets of the
(6) Company's common stock are attained, provided that the reporting person remains continuously employed by the Company or a
subsidiary through December 31, 2019.

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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