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CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Amount to be Aggregate Amount of
Securities to be Registered Registered Offering Price Registration FeeV
7.375% Notes due 2019 $500,000,000 $500,000,000 $ 27,900

(1) The registration fee has been calculated and is being paid in accordance with Rule 456(b) and Rule 457(r) under the
Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated June 4, 2009)

$500,000,000

Weyerhaeuser Company

7.375% Notes due 2019

The notes will mature on October 1, 2019. Weyerhaeuser Company may redeem the notes, in whole at any time or from

to time in part, at the redemption prices described in this prospectus supplement. The notes will not be subject to any sinkin
fund provisions.

If we experience a Change of Control Triggering Event (as defined), we will be required to offer to purchase the notes f
holders. See “Description of Notes — Offer to Purchase Upon Change of Control Triggering Event.”

Investing in the notes involves risks. See “Risk Factors” beginning on page S-3 of this prospectus supplement.

. Underwriting
Price to Discounts and Proceeds to
Public(V Commissions Weyerhaeuser
Per Note 99.145% 1.000% 98.145%
Total

$495,725,000 $5,000,000 $490,725,00(

(1) Plus accrued interest, if any, from October 1, 2009 if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapprov

these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
representation to the contrary is a criminal offense.

The underwriters expect to deliver the notes in book-entry form through the facilities of The Depository Trust Company
or about October 1, 2009.

Joint Book-Running Managers

Morgan Stanley Deutsche Bank Securities J.P. Morg:

BofA Merrill Lynch Citi Goldman, Sachs & C
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus and, if applicable, any free writing prospectus we may provide you in connection with this offerit
We have not, and the underwriters have not, authorized any person to provide you with different information. If anyone pro
you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making a
offer to sell these securities or soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus supplement, the accompanying prospectus,
documents incorporated or deemed to be incorporated by reference and, if applicable, any free writing prospectus we may
provide you in connection with this offering is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates.

Statements contained in this prospectus supplement, the accompanying prospectus, the documents incorporated and dee
to be incorporated by reference and any free writing prospectus we may provide you in connection with this offering as to tl
contents of any contract or other document are not complete, and in each instance we refer you to the copy of the contract o
document filed or incorporated by reference as an

S-1
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exhibit to the registration statement of which the accompanying prospectus constitutes a part or to a document incorporated
deemed to be incorporated by reference in the registration statement, each of those statements being qualified in all respects
this reference.

In this prospectus supplement, references to “Weyerhaeuser,” “we,” “our” and “us” mean Weyerhaeuser Company inclt
unless the context otherwise requires or otherwise expressly stated, its subsidiaries; and references to “Weyerhaeuser Comp
mean Weyerhaeuser Company excluding, unless the context otherwise requires or otherwise expressly stated, its subsidiarie

S-2
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RISK FACTORS

Investing in the notes involves risks. You should carefully consider the risks described below and under the caption “Ri.
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2008 and our Quarterly Reports on Form 1
for the quarters ended March 31, 2009 and June 30, 2009, which are incorporated by reference in the accompanying
prospectus, in addition to the other risks and uncertainties discussed elsewhere in this prospectus supplement, the accompa
prospectus and the documents incorporated and deemed to be incorporated by reference. Those risks and uncertainties are
the only ones we face.

The notes will be unsecured and therefore will be effectively subordinated to any secured indebtedness we may incur.

The notes will not be secured by any of our assets. As a result, the notes will be effectively subordinated to any secured
that we or any of our subsidiaries may incur to the extent of the value of the assets securing such debt. In any liquidation,
dissolution, bankruptcy or other similar proceeding of us or any of our subsidiaries, the holders of our secured debt or the
secured debt of those subsidiaries, as the case may be, may assert rights against the assets pledged to secure that debt in ord
receive full payment of their debt before those assets may be used to pay other creditors, including the holders of the notes.
Although the indenture that will govern the notes contains certain limitations on the ability of us and certain of our subsidia
to incur indebtedness for borrowed money secured by liens on certain properties and to enter into certain sale and leaseback
transactions involving any real property in the United States, those limitations are subject to significant exceptions.

The notes will be effectively subordinated to the indebtedness and other liabilities of our subsidiaries.

Weyerhaeuser Company, the issuer of the notes, owns substantially all of our timberlands, mineral interests and a limite
amount of other assets. Other than our timberlands and those mineral interests and other assets, our operations are conducte
our assets are owned by subsidiaries of Weyerhaeuser Company. The notes will be the obligations of Weyerhaeuser Compa
exclusively and none of its subsidiaries has guaranteed the notes. Moreover, although Weyerhaeuser NR Company, or “WN
wholly-owned subsidiary of Weyerhaeuser Company, will enter into an assignment and assumption agreement, or the “Secc
Assumption Agreement,” pursuant to which WNR will agree, among other things, to satisfy Weyerhaeuser Company’s pay!
obligations under the notes, the Second Assumption Agreement will provide that it is intended solely for the benefit of
Weyerhaeuser Company and WINR (and their respective successors and assigns). No other person (including, without limite
any holder of any notes offered hereby and the trustee under the indenture that will govern the notes) will be entitled to any
rights or benefits under the Second Assumption Agreement or to commence or pursue any action or proceeding to enforce @
provision thereof. See “ — Holders of the notes will not have the right to enforce the provisions of the Second Assumption
Agreement and the Second Assumption Agreement may be amended, supplemented or terminated without the consent of hc
of the notes” below.

Accordingly, the notes will be effectively subordinated to all existing and future indebtedness and other liabilities, inclu
trade payables, guarantees and lease and letter of credit obligations, of Weyerhaeuser Company’s subsidiaries. As a result,
Weyerhaeuser Company’s right to receive assets upon the liquidation, dissolution, bankruptcy or similar proceeding of any
subsidiaries, and your consequent right to participate in the assets of any such subsidiary, are subject to the claims of such
subsidiary's creditors, except to the extent that Weyerhaeuser Company may itself be a creditor with recognized claims agai
such subsidiary. Even if Weyerhaeuser Company is recognized as a creditor of one or more of its subsidiaries, its claims wc
still be effectively subordinated to any security interests in the assets of any such subsidiary and to any indebtedness or othe
liabilities of any such subsidiary senior to its claims. Neither the notes nor the indenture under which the notes will be issue
contain any limitation on the ability of WNR or any of Weyerhaeuser Company’s other subsidiaries to incur indebtedness o
other liabilities or to assume, guarantee or enter into any support or assumption agreement for the benefit of any other
indebtedness, credit facilities or other obligations of Weyerhaeuser Company.

Depending upon business conditions, Weyerhaeuser Company may derive a significant portion of its revenues from its
subsidiaries. As a result, Weyerhaeuser Company’s cash flow and ability to service its debt

S-3
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and other obligations, including the notes, may depend on the results of operations of its subsidiaries and upon the ability ot
subsidiaries to provide Weyerhaeuser Company with cash to pay amounts due on its obligations, including the notes.
Weyerhaeuser Company’s subsidiaries are separate and distinct legal entities and, except for the obligations of WNR under
Second Assumption Agreement, have no legal obligation to make payments on the notes or to make funds available to
Weyerhaeuser Company for that purpose. Dividends, loans or other distributions to Weyerhaeuser Company by its subsidia
may be subject to contractual and other restrictions, are dependent upon the results of operations of those subsidiaries, are
subject to satisfaction by those subsidiaries of their obligations, and are subject to other business considerations.

The amount of our indebtedness could adversely affect our business.

Our “earnings” have been insufficient to cover our “fixed charges” (as those terms are defined below under “Ratio of
Earnings to Fixed Charges”) for fiscal years 2007 and 2008 and for the six months ended June 30, 2009. See “Ratio of Earn
to Fixed Charges” below. If we are unable to generate sufficient cash to repay or to refinance our debt as it comes due, this
would have a material adverse effect on our business and the market value of the notes.

As of June 30, 2009, we had a total of approximately $6 billion of outstanding indebtedness, including long-term debt a
short-term debt. We also have the ability to incur a substantial amount of additional indebtedness under our bank credit faci

Neither the notes nor the indenture that will govern the notes will limit the amount of indebtedness that we or our
subsidiaries may incur. Although the indenture contains certain limitations on the ability of us and certain of our subsidiarie
incur indebtedness for borrowed money secured by liens on certain properties and to enter into certain sale and leaseback
transactions involving any real property in the United States, those limitations are subject to significant exceptions. In addit
the indenture does not require us to comply with any financial covenants based upon our results of operations or financial
condition. As a result, we and our subsidiaries could, in the future, incur indebtedness and enter into transactions that could
negatively affect the holders of the notes and the market value of the notes.

Our leverage could have important consequences to purchasers of the notes in this offering, including the following:

* we may be required to dedicate a substantial portion of our available cash to payments of principal of and interest o1
indebtedness,

e  our ability to access credit markets on terms we deem acceptable may be impaired, and

e our leverage may limit our flexibility to adjust to changing market conditions.

We will continue to consider electing real estate investment trust status for U.S. federal income tax purposes, which wou
require that we make a substantial distribution to our shareholders.

As previously announced, we may elect to be treated as a “real estate investment trust," or “REIT," under the Internal
Revenue Code of 1986, as amended, or the “Code." However, we cannot predict if or when we will elect to be treated as a F
Election of REIT status would require that we make a one-time distribution to our shareholders of our accumulated earning;
profits (as calculated for U.S. federal income tax purposes), either in cash or a combination of cash and shares of our capita
stock or other property. We have not calculated the final amount that would have to be distributed, although we estimate th:
we were to elect to be treated as a REIT for 2009, this amount, calculated as of December 31, 2008, would be approximatel
$6.4 billion. Recent private letter rulings issued by the Internal Revenue Service to third parties, which we may not rely on
binding authority, have allowed capital stock to be used to pay up to 80% of the distribution of accumulated earnings and pi
with the remaining amount paid in cash (which, in our case, would be approximately $1.3 billion in cash assuming a total
distribution of $6.4 billion). Distribution of this amount in cash could adversely affect our liquidity or financial condition
depending on how the distribution is financed.

S-4
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Charges relating to restructurings, facilities closures, workforce reductions and similar transactions may adversely affec
results of operations

As discussed in our filings with the Securities and Exchange Commission that are incorporated by reference in the
accompanying prospectus, we have completed, and continue to evaluate possible additional, restructurings, facilities closure
workforce reductions, benefit changes and similar actions (collectively, “restructurings”). As a result, we have incurred and
continue to incur charges relating to asset impairments, facilities closures, severance and pension and post-retirement benef
plan curtailments and settlements. Charges from past and any future restructurings may adversely affect our results of opera

Federal and state laws could allow courts, under specific circumstances, to void WNR’s obligations under the Second
Assumption Agreement and to require you to return any payments received from WNR.

In connection with this offering, Weyerhaeuser Company, the issuer of the notes, and WNR will enter into the Second
Assumption Agreement pursuant to which WNR will agree, among other things, to assume the performance of all payment
obligations of Weyerhaeuser Company under the notes and to satisfy those payment obligations by making those payments
either directly to holders of the notes (or to a trustee on their behalf) or directly to Weyerhaeuser Company as reimburseme1
the event Weyerhaeuser Company itself is required to make those payments. See “Description of Notes — Second Assump!
Agreement” and “ — Additional Covenants.” In addition to the other risks described in this prospectus supplement, the Sec
Assumption Agreement could be subject to review as a fraudulent transfer under federal bankruptcy law and comparable
provisions of state fraudulent transfer laws in the event a bankruptcy or reorganization case is commenced by or on behalf ¢
WNR or if a lawsuit is commenced against WNR by or on behalf of an unpaid creditor of WNR. Although the elements tha
must be found for the Second Assumption Agreement to be determined to be a fraudulent transfer vary depending upon the
of the jurisdiction that is being applied, as a general matter, if a court were to find that, at the time WNR entered into the Se
Assumption Agreement:

e itentered into the Second Assumption Agreement to delay, hinder or defraud present or future creditors; or

* itreceived less than reasonably equivalent value or fair consideration for entering into the Second Assumption
Agreement, and

* was insolvent or rendered insolvent by reason of entering into the Second Assumption Agreement; or

e was engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasor
small capital to carry on its business; or

e intended to incur, or believed that it would incur, debts beyond its ability to pay as they mature,

then the court could void WNR’s obligations under the Second Assumption Agreement, subordinate WNR’s obligations un
the Second Assumption Agreement to other debt or obligations of WNR or take other action detrimental to holders of the nc
including directing the return of any payments received from WNR pursuant to its obligation under the Second Assumption
Agreement to satisfy Weyerhaeuser Company’s payment obligations under the notes.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the law of the jurisdiction tha
being applied in any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, WNR would
considered insolvent if, at the time it entered into the Second Assumption Agreement:

e the present fair value of its assets was less than the amount that would be required to pay its liabilities on its existing
debts, including contingent liabilities, as they become due; or

e it could not pay its debts as they become due.

‘We cannot be sure of the standard that a court would use to determine whether or not WNR was solvent at the relevant t
or, regardless of the standard that the court uses, that the Second Assumption Agreement would not be voided or subordinat
other debt or obligations of WNR. Moreover, the Second Assumption

S-5
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Agreement could also be subject to the claim that, because it was entered into for the benefit of Weyerhaeuser Company, ar
only indirectly for the benefit of WNR, the obligations of WNR were incurred for less than fair consideration.

As discussed above, Weyerhaeuser may elect to be treated as a REIT under the Code. A REIT is required to meet variot
qualification tests imposed under the Code, including tests concerning the composition of its income and assets. Weyerhaeu
Company, the issuer of the notes, transferred assets, other than timberlands, mineral interests and a limited amount of other
assets, to its newly formed subsidiary WNR on January 1, 2009. In connection with this transfer of assets, Weyerhaeuser an
WNR entered into an assumption agreement dated as of January 1, 2009, or the “Original Assumption Agreement,” pursuar
which WNR agreed to assume the performance of all payment obligations of Weyerhaeuser Company under certain outstan
indebtedness of Weyerhaeuser Company and to satisfy those payment obligations by making those payments either directly
holders of that indebtedness (or a trustee acting on their behalf) or directly to Weyerhaeuser Company as reimbursement in
event Weyerhaeuser Company itself is required to make those payments. The Original Assumption Agreement is intended s
for the benefit of Weyerhaeuser Company and WNR, which means that no other person (including any holder of indebtedn¢
covered by the Original Assumption Agreement and any trustee acting on their behalf) is entitled to any rights or benefits w
the Original Assumption Agreement or to commence or pursue any action or proceeding to enforce any provision thereof. S
“Description of Notes — Original Assumption Agreement.”

As of September 28, 2009, approximately $5.0 billion aggregate principal amount of Weyerhaeuser Company’s outstan
indebtedness was covered by the Original Assumption Agreement. Neither the notes offered by this prospectus supplement
any other indebtedness or credit facilities are covered by or entitled to any benefit under the Original Assumption Agreeme

WNR'’s obligations under the Original Assumption Agreement are generally subject to the same types of fraudulent tran
and similar risks as its obligations under the Second Assumption Agreement. However, because certain facts surrounding e:
transaction are different, there can be no assurance that courts applying fraudulent transfer or similar laws would treat WNE
obligations under the Second Assumption Agreement in the same manner as its obligations under the Original Assumption
Agreement. For example, Weyerhaeuser Company transferred assets, other than its timberlands, mineral interests and a limi
amount of other assets, to its newly formed subsidiary WNR at the time Weyerhaeuser Company and WNR entered into the
Original Assumption Agreement, while, in connection with this offering, Weyerhaeuser Company intends to contribute to }
cash and/or other property with an aggregate value at least equal to the gross proceeds from the sale of the notes in this offe

As a result of differences in the type and amount of property conveyed to WNR in connection with, and the amount of
Weyerhaeuser Company indebtedness covered by, the Original Assumption Agreement and the Second Assumption Agreet
or other factors, a court could treat WNR’s obligations under the Original Assumption Agreement and the Second Assumpt
Agreement differently. For example, a court could void or subordinate WNR’s obligations under the Second Assumption
Agreement or direct the return of payments received from WNR under the Second Assumption Agreement while not taking
similar action under the Original Assumption Agreement. As a result, there can be no assurance that, as a result of the
application of fraudulent transfer or similar laws, WNR’s obligations in respect of the notes pursuant to the Second Assumg
Agreement will not differ, perhaps substantially, from its obligations in respect of the indebtedness covered by the Original
Assumption Agreement, which could adversely affect holders of the notes compared to holders of debt securities covered b
Original Assumption Agreement.

Certain instruments and agreements that could be subject to review as fraudulent transfers may include a provision to th
effect that the obligations of the applicable party thereunder are limited to the maximum extent as will, after giving effect tc
other contingent and fixed liabilities of such party, result in the obligations of such party under such instrument or agreemet
the case may be, not constituting a fraudulent conveyance or fraudulent transfer under applicable law. These provisions, wh
are sometimes referred to as “fraudulent conveyance savings clauses,” are included because they may allow a court to concl
that at least a portion of the obligations under such instrument or agreement do not constitute a fraudulent transfer and there
may remain in effect, rather than voiding or subordinating that instrument or agreement in its

S-6
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entirety or directing the return of all payments made by the applicable party thereunder. The Second Assumption Agreemen
(like the Original Assumption Agreement) does not contain a fraudulent conveyance savings clause, which may adversely a
the holders of the notes if a court were to determine that it constituted a fraudulent conveyance.

Holders of the notes will not have the right to enforce the provisions of the Second Assumption Agreement and the Secoi
Assumption Agreement may be amended, supplemented or terminated without the consent of the holders of the notes.

The Second Assumption Agreement will provide that it is intended solely for the benefit of Weyerhaeuser Company anc
WNR (and their respective successors and assigns). No other person (including, without limitation, any holder of any notes
offered hereby and the trustee under the indenture governing the notes) will be entitled to any rights or benefits under the S¢
Assumption Agreement or to commence or pursue any action or proceeding to enforce any provision thereof. Accordingly,
neither any holder of notes nor the trustee under the indenture governing the notes will be entitled to any right or benefit uni
the Second Assumption Agreement or to enforce the terms of the Second Assumption Agreement against Weyerhaeuser
Company or WNR or to institute any proceedings for that purpose. Moreover, subject to compliance with the provisions
described below under “Description of Notes — Additional Covenants,” Weyerhaeuser Company and WNR may amend,
supplement or terminate the Second Assumption Agreement at any time without the consent of holders of the notes, such tr
or any other person.

We may not be able to repurchase all of the notes upon a Change of Control Triggering Event.

As described under “Description of Notes — Offer to Purchase Upon Change of Control Triggering Event,” we will be
required to make an offer to repurchase the notes upon the occurrence of a Change of Control Triggering Event (as defined)
that were to occur, we cannot assure you that we would have sufficient financial resources available to satisfy our obligatio
repurchase the notes. Our failure to repurchase the notes when due would constitute a default under the indenture that will
govern the notes, and, under cross-default provisions, could also result in defaults in respect of other indebtedness and allov
holders of that other indebtedness to demand immediate repayment, any of which could have a material adverse effect on us
on the market value of the notes.

The Change of Control Offer provisions of the notes may not provide protection in the event of certain transactions or ir
certain other circumstances.

The Change of Control Offer (as defined) provisions of the notes require us to offer to repurchase the notes upon the
occurrence of certain events. See “Description of Notes — Offer to Purchase Upon Change of Control Triggering Event.” T
provisions may not provide holders of notes protection in the event of highly leveraged transactions, reorganizations,
restructurings, mergers, or similar transactions involving us that may adversely affect holders of notes. In particular, such a
transaction may not give rise to a Change of Control Triggering Event (as defined), in which case we would not be required
make a Change of Control Offer.

In addition, under clause (c) of the definition of Change of Control appearing below under ‘“Description of Notes — Off
Purchase Upon Change of Control Triggering Event,” a Change of Control will occur when a majority of the members of
Weyerhaeuser’s board of directors are not “Continuing Directors” (as defined). In a recent decision in connection with a pr¢
contest, the Court of Chancery of Delaware held that the occurrence of a “change of control” under a similar indenture prov
may nevertheless be avoided if the existing directors were to approve the slate of new director nominees (who would consti
majority of the new board of directors) as “continuing directors” solely for purposes of avoiding the triggering of such chan
control clause, provided the incumbent directors give their approval in the good faith exercise of their fiduciary duties.
Therefore, in certain circumstances involving a significant change in the composition of our board of directors, including in
connection with a proxy contest where our board of directors does not endorse a dissident slate of directors but approves the
“Continuing Directors,” holders of the notes may not be entitled to require us to make a Change of Control Offer.

Moreover, clause (b) of the definition of Change of Control appearing below under the caption “Description of Notes —
Offer to Purchase Upon Change of Control Triggering Event” includes a phrase

S-7
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relating to the direct or indirect sale, transfer, conveyance or other disposition of “all or substantially all” of the properties o
assets of Weyerhaeuser and its subsidiaries, taken as a whole. Although there is a limited body of case law interpreting the
phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the abil
a holder of notes to require Weyerhaeuser to repurchase the notes as a result of a sale, transfer, conveyance or other disposit
of less than all of the properties or assets of Weyerhaeuser and its subsidiaries, taken as a whole, may be uncertain.

Downgrades or other changes in our credit ratings that may occur could affect our financial results and reduce the mari
value of the notes.

The credit ratings assigned to our unsecured indebtedness, including the notes, may affect our ability to obtain new fina
and the costs of our financing, as well as the market value of the notes. Credit rating agencies reassess their ratings for the
companies that they follow, including us, on an ongoing basis. It is possible that rating agencies may downgrade our credit
ratings, place our credit ratings on negative watch or assign our credit ratings a negative outlook. Any of these events could
increase our cost of capital and make our efforts to raise capital more difficult and, in turn, adversely affect our financial res
and could also adversely affect the market value of the notes.

If an active trading market does not develop for the notes, you may be unable to sell your notes or to sell your notes at a
that you deem sufficient.

The notes are a new issue of securities with no established trading market, and we do not intend to apply for listing of tt
notes on any securities exchange or any automated quotation system. As a result, an active trading market for the notes may
develop or, if one does develop, it may not be sustained or provide adequate liquidity. If an active trading market fails to
develop, cannot be sustained or does not provide adequate liquidity, you may not be able to resell your notes at their fair me
value or at a price you consider appropriate or at all.

S-8
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SPECIAL NOTICE REGARDING FORWARD-LOOKING STATEMENTS AND MARKET DATA

This prospectus supplement, the accompanying prospectus and the documents incorporated or deemed to be incorporate
reference in the accompanying prospectus contain statements concerning our future results and performance and other matt
that are “forward-looking” statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of 1
Securities Exchange Act of 1934.

These statements:

use forward-looking terminology,
are based on various assumptions we make, and

may not be accurate because of risks and uncertainties surrounding the assumptions that we make.

Factors listed in this section — as well as other factors not included — may cause our actual results to differ from our
forward-looking statements. There is no guarantee that any of the events anticipated by our forward-looking statements will
occur or, if any of the events occur, there is no guarantee what effect they will have on our operations or financial condition

We will not update the forward-looking statements contained in any document after the date of that document.

Forward-Looking Terminology

Some forward-looking statements discuss our plans, strategies and intentions. They use words such as expects, may, wil
believes, should, approximately, anticipates, estimates, and plans. In addition, these words may use the positive or negative
variation of those terms.

Statements

We make forward-looking statements of our expectations, including our expectations for the third quarter of 2009, regai

our markets;

fee timber harvest levels, including anticipated additional harvest deferrals and lower log sales realization, in our
timberlands business segment;

sales of non-strategic timberlands;

the effect of anticipated increased operating efficiencies and cost control measures in our wood products business
segment;

demand and pricing for our wood products;

decreased expenses for annual planned maintenance and operations in our cellulose fibers business segment;
average pulp price realizations;

home sale closings and prices;

results of operations and performance of our business segments; and

capital expenditures for environmental compliance and costs of cleanup, the adequacy of our reserves for environme
matters and the amount by which remediation costs may exceed reserves.

We base our forward-looking statements on a number of factors, including the expected effect of:

the economy;
foreign exchange rates, primarily the Canadian dollar and Euro;
adverse litigation outcomes and the adequacy of reserves;

regulations;
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changes in accounting principles;

the effect of implementation or retrospective application of accounting methods;
contributions to pension plans;

projected benefit payments;

projected tax rates;

Internal Revenue Service audit outcomes and timing of settlements; and

other related matters.

For additional information regarding forward-looking statements, see “Special Note Regarding Forward-Looking
Statements” in the accompanying prospectus.

Risks, Uncertainties and Assumptions

The major risks and uncertainties — and assumptions that we make — that affect our business include, but are not limit

general economic conditions, including the level of interest rates, appraised values, availability of financing for homr
mortgages, strength of the U.S. dollar, employment rates and housing starts;

market demand for our products, which is related to the strength of the various U.S. business segments and economi
conditions;

successful execution of our internal performance plans, including restructurings and cost reduction initiatives;
changes in our business support functions and support costs;

performance of our manufacturing operations, including maintenance requirements and operating efficiencies;
changes in legislation or tax rules;

raw material prices;

energy prices;

transportation costs;

level of competition from domestic and foreign producers;

forestry, land use, environmental and other governmental regulations;

legal proceedings;

weather;

loss from fires, floods, windstorms, hurricanes, pest infestation and other natural disasters;

changes in accounting principles;

performance of pension fund investments and related derivatives;

the effect of timing of retirements and changes in the market price of our common stock on charges for share-based
compensation; and

the other factors described under “Risk Factors” in this prospectus supplement.

For some additional risks and uncertainties that affect our business, see “Special Note Regarding Forward-Looking
Statements” in the accompanying prospectus.

S-10
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Exporting Issues

We are a large exporter, affected by changes in:

L]

L]

L]

economic activity in Europe and Asia, especially Japan and China;
currency exchange rates, particularly the relative value of the U.S. dollar to the Euro and the Canadian dollar; and

restrictions on international trade or tariffs imposed on imports.

Market Data

The information in the documents incorporated and deemed to be incorporated by reference in the accompanying prosps
include statements regarding the forest products and home building industries, the U.S. and global economy and related mai
These include statements regarding:

changes in the economy in the U.S., Asia, particularly Japan and China, and other parts of the world;

the number of U.S. single family home starts and factors affecting U.S. housing starts and sales, including changes i
gross domestic product, job losses and unemployment;

changes in currency exchange rates and the relative strength of various currencies;
changes in product shipments;

the productivity of our forests, recognition of our forestry management and our sustainable forestry practices and the
certification of forests we own or manage under applicable sustainability and other standards;

changes in demand and prices for market pulp;
levels of consumer confidence;

our relative size as a manufacturer and distributor of wood products in North America and as a producer of market
worldwide;

changes in demand for and prices of export and domestic logs;
changes in demand for, and consumption and prices of, wood products;

levels of and changes in interest rates and mortgage rates and actions by the U.S. Federal Reserve to lower short-ter
interest rates;

more restrictive mortgage lending standards and the contraction in mortgage lending;

levels (and changes in levels) of home building and repair and remodeling and their effect on consumption of wood
products;

higher inventories of homes available for sale and the effect of inventories on single-family home sales and starts;
changes in home prices and appraisal standards in the U.S. and in other markets;
cancellation rates and buyer traffic in the homebuilding industry in the U.S.; and

our relative rank as a homebuilding company in the United States as measured by annual single-family home closin;

This information is derived primarily from publicly available information and other sources that may include forest proc
and building industry publications and websites, data compiled by market research firms and similar sources. Although we
believe that this information is reliable, we have not independently verified any of this information and we cannot assure yc
that it is accurate.
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RECENT AMENDMENTS TO CREDIT FACILITIES

On September 14, 2009, we amended our revolving credit facility that matures in December 2011 (the “2011 facility”) ¢
our revolving credit facility that matures in March 2010 (the “2010 facility””). The amendments to the 2011 facility did not
change the $1.0 billion size of that facility but decreased the minimum amount of adjusted shareholders’ interest (calculatec
provided in that facility) that we are required to maintain from $3.75 billion to $3.0 billion, reduced the amount that our
subsidiary Weyerhaeuser Real Estate Company (“WRECQ”) is permitted to borrow under that facility to $200 million from
$400 million, and modified the fees and interest rates payable under that facility. The amendments to the 2010 facility reduc
the size of that facility to $400 million from $1.2 billion, decreased the minimum amount of adjusted shareholders’ interest
(calculated as provided in that facility) that we are required to maintain from $3.75 billion to $3.0 billion, removed WREC(
borrower under that facility, and modified the fees and interest rates payable under that facility. For further information, see
Current Report on Form 8-K filed with the SEC on September 15, 2009. The foregoing summary of some of the terms of th
amendments is not complete and is subject to, and is qualified in its entirety by reference to, the terms of the amendments ai
the credit facilities, copies of which are available as described under “Where You Can Find More Information” in the
accompanying prospectus.

USE OF PROCEEDS

We estimate that the net proceeds received by us from the sale of the notes will be approximately $490.4 million, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us. We intend to use the ne!
proceeds for general corporate and operational purposes, which may include, but are not limited to, working capital, capital
expenditures and the repayment or repurchase of outstanding indebtedness. Pending application for these purposes, we may
invest the net proceeds from the sale of the notes in marketable securities.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table presents the ratios of earnings to fixed charges for Weyerhaeuser Company and its consolidated
subsidiaries for the periods indicated.

Fiscal Year

Six Months
Ended June 30, 2008 2007 2006 2005 2004
(Dollar amounts in millions)
Ratio of earnings to fixed
charges(!) — — — 2.86x 2.93x 2.85x
Coverage deficiency) $ 527 $ 2,547 $ 341§ —  $ —  $ —

(1) The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. For this purpose: “earnings”
consist of earnings before income taxes, extraordinary items, undistributed earnings of equity investments and fixed chai
and “fixed charges” consist of interest on indebtedness, amortization of debt expense and one-third of rents, which we d¢
representative of an interest factor. For any period where our fixed charges exceeded our earnings, the “coverage deficie
in the foregoing table indicates the dollar amount by which fixed charges exceeded earnings for that period. The ratios o
earnings to fixed charges of Weyerhaeuser Company with its Weyerhaeuser Real Estate Company, Weyerhaeuser Finan
Services, Inc. and Gryphon Investments of Nevada, Inc. subsidiaries accounted for on the equity method but excluding t!
undistributed earnings of those subsidiaries were 1.79x, 2.02x and 2.20x for fiscal years 2006, 2005 and 2004, respective
Fixed charges exceeded earnings of Weyerhaeuser Company with its Weyerhaeuser Real Estate Company and those oth
related subsidiaries accounted for on the equity method, but excluding the undistributed earnings of those subsidiaries, b
$417 million, $1.32 billion and $540 million for the six months ended June 30, 2009 and fiscal years 2008 and 2007,
respectively.
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DESCRIPTION OF NOTES

The notes will be issued under an indenture dated as of April 1, 1986, as amended and supplemented by a first supplems
indenture dated as of February 15, 1991, a second supplemental indenture dated as of February 1, 1993, a third supplement:
indenture dated as of October 22, 2001 and a fourth supplemental indenture dated as of March 12, 2002, each between us a1
The Bank of New York Mellon Trust Company, N.A., as successor trustee. We refer to that indenture, as so amended and
supplemented, as the “Senior Indenture.” The following description of selected provisions of the Senior Indenture, the notes
Original Assumption Agreement and the Second Assumption Agreement is not complete and is subject to, and is qualified i
entirety by reference to, all the provisions of the Senior Indenture, the notes, the Original Assumption Agreement and the S
Assumption Agreement. Copies of the Senior Indenture, the form of the certificate evidencing the notes, the Original
Assumption Agreement and the form of Second Assumption Agreement have been or will be filed with the Securities and
Exchange Commission and you may obtain copies as described under “Where You Can Find More Information” in the
accompanying prospectus.

The notes are a series of “Senior Debt Securities” as referred to and described in the accompanying prospectus. The
following description of certain terms of the notes and the Senior Indenture supplements, and to the extent inconsistent, rep!
the description of the general terms and provisions of the Senior Debt Securities and the Senior Indenture contained in the
accompanying prospectus.

99 < 99 <

In this section, references to “Weyerhaeuser,” “Weyerhaeuser Company,” “we,” “our” and “us” mean Weyerhaeuser
Company excluding, unless the context otherwise requires or otherwise expressly stated, its subsidiaries.

Capitalized terms used in the following description of the notes and not defined have the meanings specified in the
accompanying prospectus or, if not defined in that prospectus, those terms have the meanings specified in the Senior Indent

General

The notes will constitute a separate series of Senior Debt Securities under the Senior Indenture, initially limited to
$500,000,000 in aggregate principal amount. Under the Senior Indenture we may, without the consent of the holders of the
notes, “reopen” this series and issue additional notes from time to time in the future. The notes offered by this prospectus
supplement and any additional notes that we may issue in the future will constitute a single series of Senior Debt Securities
under the Senior Indenture. This means that, in circumstances where the Senior Indenture provides for the holders of Senior
Securities of any series to vote or take any other action as a single class, the notes offered hereby and any additional notes tl
we may issue by reopening this series will vote or take that action as a single class.

The notes are unsecured and unsubordinated obligations of Weyerhaeuser Company. The notes are not obligations of or
guaranteed by any of our subsidiaries nor are the notes entitled to the benefit of any covenant that would require any of our
subsidiaries to guarantee the notes in the future.

The notes will mature on October 1, 2019. Interest on the notes will accrue from October 1, 2009 at the rate of 7.375% }
annum, payable semi-annually in arrears on April 1 and October 1 of each year, commencing April 1, 2010 to the persons i1
whose names the notes are registered at the close of business on the March 15 or September 15, as the case may be, next
preceding those interest payment dates. Interest on the notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months.

The notes will be issued in fully registered form without coupons in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The notes will be denominated and payable in U.S. dollars. The notes will be issued in book-entry
and will be evidenced by one or more global certificates, which we sometimes refer to as “global securities,” registered in tl
name of Cede & Co., as nominee for The Depository Trust Company, which we sometimes refer to as “DTC.” Purchasers ¢
notes will not be entitled to receive definitive certificates registered in their names except in the limited circumstances desci
in the accompanying prospectus under “Book-Entry Issuance.” See “ — Book-Entry; Delivery and Form” in this prospectus
supplement and ‘“Book-Entry Issuance” in the accompanying prospectus for selected additional information regarding the
depository arrangements.
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In the event that definitive certificated notes are issued in exchange for interests in the notes in book-entry form, the
certificated notes may be presented for payment and surrendered for registration of transfer and exchange at our office or ag
maintained for that purpose in the Borough of Manhattan, The City of New York, currently the office of the trustee located
101 Barclay Street, Floor 8W, New York, New York 10286.

Payment of interest on global securities will be made to DTC or its nominee. In the event that definitive certificated not:
issued, payment of interest on definitive certificated notes will be made against presentation of those certificated notes at thi
office or agency referred to in the preceding paragraph or, at our option, by mailing checks payable to the persons entitled t
interest to their addresses as they appear in the securities register for the notes.

The notes will not be entitled to the benefit of any sinking fund. Except to the limited extent described below under “ —
Offer to Purchase Upon Change of Control Triggering Event” and in the accompanying prospectus under “Description of T
Securities — Consolidation, Merger, Conveyance or Transfer,” the Senior Indenture and the notes do not contain any provi:
that are intended to protect holders of notes in the event of a highly-leveraged or similar transaction affecting us. The Senio:
Indenture does not limit the incurrence of debt by us or any of our subsidiaries.

Original Assumption Agreement

As described above, Weyerhaeuser and WNR entered into the Original Assumption Agreement pursuant to which WNE
agreed to assume the performance of all payment obligations of Weyerhaeuser under certain outstanding indebtedness of
Weyerhaeuser and to satisfy those payment obligations by making those payments either directly to holders of that indebted
(or a trustee acting on their behalf) or directly to Weyerhaeuser as reimbursement in the event Weyerhaeuser itself is require
make those payments. As of September 28, 2009, approximately $5.0 billion aggregate principal amount of Weyerhaeuser’:
outstanding indebtedness, which included Senior Debt Securities issued under the Senior Indenture, was entitled to the bene
the Original Assumption Agreement. Neither the notes offered by this prospectus supplement nor any other indebtedness or
credit facilities are covered by or entitled to any benefit under the Original Assumption Agreement.

The Original Assumption Agreement provides that, notwithstanding the assumption by WNR of such indebtedness of
Weyerhaeuser, as between Weyerhaeuser and the holders of such indebtedness, Weyerhaeuser shall continue to be the prim
obligor with respect to such indebtedness and Weyerhaeuser shall not be released from its obligations under such indebtedn
as a result of the Original Assumption Agreement.

The Original Assumption Agreement is intended solely for the benefit of Weyerhaeuser Company and WNR, which me
that no other person (including any holder of indebtedness covered by the Original Assumption Agreement and any trustee
acting on their behalf) is entitled to any rights or benefits under the Original Assumption Agreement or to commence or pur
any action or proceeding to enforce any provision thereof. Weyerhaeuser and WNR may amend, supplement or terminate tt
Original Assumption Agreement at any time without the consent of the holders of any indebtedness covered by the Original
Assumption Agreement or any other indebtedness of Weyerhaeuser or the consent of any other person.

Second Assumption Agreement

In connection with this offering, Weyerhaeuser and WNR will enter into the Second Assumption Agreement pursuant tc
which WNR will agree to assume the performance of all payment obligations of Weyerhaeuser under the notes offered by tl
prospectus supplement and to satisfy those payment obligations by making those payments either directly to holders of the 1
(or a trustee acting on their behalf) or directly to Weyerhaeuser as reimbursement in the event Weyerhaeuser itself is requirt
make those payments.

The Second Assumption Agreement will also provide that, notwithstanding the assumption by WNR of the indebtednes
Weyerhaeuser under the notes, as between Weyerhaeuser and the holders of the notes, Weyerhaeuser shall continue to be th
primary obligor with respect to the notes and Weyerhaeuser shall not be released from its obligations under the notes as a re
of the Second Assumption Agreement. The Second Assumption Agreement will provide that it is intended solely for the bes
of Weyerhaeuser and WNR (and
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their respective successors and assigns) and will also provide that, without limitation to the foregoing, no other person
(including, without limitation, any holder of any notes offered hereby or any trustee acting on behalf of any such holder) sh:
a third party beneficiary of the Second Assumption Agreement or entitled to commence or pursue any action or proceeding
enforce any provision thereof.

Accordingly, neither any holder of any notes nor the trustee under the Senior Indenture will be entitled to any right or bs
under the Second Assumption Agreement or to enforce the terms of the Second Assumption Agreement against Weyerhaeu
WNR or to institute proceedings for that purpose. Moreover, neither the Senior Indenture nor the notes will limit the ability
WNR or any of Weyerhaeuser’s other subsidiaries to assume, guarantee or enter into any support or assumption agreement
the benefit of any other indebtedness, credit facilities or other obligations of Weyerhaeuser.

The Second Assumption Agreement may be subject to review as a fraudulent transfer under federal bankruptcy laws an
comparable provisions of state fraudulent transfer laws in the event a bankruptcy or reorganization is commenced by or on
behalf WNR or if a lawsuit is commenced against WNR by or on behalf of an unpaid creditor of WNR. See “Risk Factors -

Federal and state laws could allow courts, under specific circumstances, to void WNR’s obligations under the Second
Assumption Agreement and to require that you return any payments received from WNR.”

Subject to compliance with the provisions discussed below under “ — Additional Covenants,” Weyerhaeuser and WNR
amend, supplement or terminate the Second Assumption Agreement at any time without the consent of the holders of the nc
or any other indebtedness of Weyerhaeuser or the consent of any other person.

Additional Covenants

In the notes, Weyerhaeuser will agree that, at any and all times that (1) any of the notes are outstanding and (2) any Prio
Indebtedness (as defined below) is entitled to the benefit of, covered by, or otherwise subject to, the Original Assumption
Agreement (as defined below):

(A) Weyerhaeuser will not cause or permit the Second Assumption Agreement (as defined below) to be terminated «
cease to be in full force and effect and will take and cause to be taken (by WNR (as defined below) or otherwise) all suc
action as may be necessary so that the Second Assumption Agreement shall remain in full force and effect, and

(B) Weyerhaeuser will take or cause to be taken (by WNR or otherwise) all such action (including, without limitatio
entering into and causing WNR to enter into amendments or supplements to the Second Assumption Agreement) so that
terms of the Second Assumption Agreement shall be at least as favorable (as reasonably determined by Weyerhaeuser) 1
holders of the notes as the terms of the Original Assumption Agreement are to the holders of any Prior Indebtedness (fo
purposes of clarity, the Second Assumption Agreement, as in effect on the original issue date of the notes, shall be deen
be as favorable to the holders of the notes as the Original Assumption Agreement, as in effect on such date, is to the hol
of the Prior Indebtedness).

The notes will provide that the provisions set forth in the immediately preceding paragraph shall cease to be applicable
any failure of Weyerhaeuser to comply therewith shall not constitute an Event of Default with respect to the notes under the
Senior Indenture) if Weyerhaeuser shall have effected “defeasance” or “discharge” (as those terms are defined in the
accompanying prospectus under the caption “Description of Debt Securities — Defeasance and Discharge”) with respect to
notes.

For purposes of the provisions set forth under this caption “ — Additional Covenants,” the following terms have the
respective meanings set forth below:

“Original Assumption Agreement” means the Assumption Agreement dated as of January 1, 2009 between
Weyerhaeuser and WNR, as the same may be amended or supplemented from time to time.

“Prior Indebtedness” means any indebtedness, bonds, notes, debentures or other similar instruments which were enti
to the benefit of, covered by, or otherwise subject to, the Original Assumption Agreement as of the original issue date o
notes, including, without limitation, all indebtedness listed on Schedule 1 to the Original Assumption Agreement as of s
date.
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“Second Assumption Agreement” means the Assumption Agreement to be entered into by Weyerhaeuser and WNR
connection with the offering of the notes, as the same may be amended or supplemented from time to time.

“WNR” means Weyerhaeuser NR Company, a Washington corporation, and its successors.

Optional Redemption

The notes will be redeemable, in whole or from time to time in part, at our option on any date at a redemption price equ:
the greater of:

(1) 100% of the principal amount of the notes to be redeemed, and

(2) the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeer
(exclusive of interest accrued to the applicable redemption date) discounted to that redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 50 basis points,

plus, in the case of both clause (1) and clause (2) above, accrued and unpaid interest on the principal amount of the notes be
redeemed to that redemption date. Notwithstanding the foregoing, payments of interest on notes that are due and payable or
prior to a date fixed for redemption of notes will be payable to the holders of those notes registered as such at the close of
business on the relevant record dates according to their terms and the terms and provisions of the Senior Indenture.

“Treasury Rate” means, with respect to any redemption date for the notes, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expres
as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date.

“Comparable Treasury Issue” means, with respect to any redemption date for the notes, the United States Treasury secu
selected by the Independent Investment Banker as having a maturity comparable to the remaining term of the notes to be
redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing nev
issues of corporate debt securities of comparable maturity to the remaining term of the notes to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date for the notes, (1) the average (as determined t
Independent Investment Banker) of four Reference Treasury Dealer Quotations for such redemption date, after excluding th
highest and lowest such Reference Treasury Dealer Quotations, or (2) if the Independent Investment Banker obtains fewer t
four but more than one such Reference Treasury Dealer Quotations, the average (as determined by the Independent Investm
Banker) of all such quotations, or (3) if the Independent Investment Banker obtains only one such Reference Treasury Deal
Quotation, such Reference Treasury Dealer Quotation.

“Independent Investment Banker” means, with respect to any redemption date for the notes, Morgan Stanley & Co.
Incorporated and its successors, Deutsche Bank Securities Inc. and its successors or J.P. Morgan Securities Inc. and its
successors, whichever shall be selected by Weyerhaeuser, or, if all such firms or the respective successors, if any, to such fi
as the case may be, are unwilling or unable to select the Comparable Treasury Issue, an independent investment banking
institution of national standing appointed by Weyerhaeuser.

“Reference Treasury Dealers” means, with respect to any redemption date for the notes, Morgan Stanley & Co. Incorpo
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc. and their respective successors (provided, however, that if an
such firm or any such successor, as the case may be, shall cease to be a primary U.S. Government securities dealer in New "
City (a “Primary Treasury Dealer”), Weyerhaeuser shall substitute therefor another Primary Treasury Dealer), and one othe
Primary Treasury Dealer selected by Weyerhaeuser.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption da
the notes, the average, as determined by the Independent Investment Banker, of the bid and asked prices for the Comparablc
Treasury Issue (expressed in each case as a percentage of its principal
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amount) quoted in writing to the Independent Investment Banker by that Reference Treasury Dealer at 5:00 p.m., New Yorl
time, on the third Business Day preceding that redemption date. As used in the immediately preceding sentence, the term
“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which banking institu
in The City of New York are authorized or obligated by law, regulation or executive order to close.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each t
of the notes to be redeemed at the holder’s registered address. If less than all of the outstanding notes are to be redeemed at
option, the trustee will select, in a manner it deems fair and appropriate, the notes, or portions of notes, to be redeemed.

Unless we default in payment of the redemption price in respect of the notes on any redemption date for the notes, on ar
after that redemption date interest will cease to accrue on the notes, or portions of the notes, called for redemption on that
redemption date.

Offer to Purchase Upon Change of Control Triggering Event

If a Change of Control Triggering Event occurs, Weyerhaeuser will make an offer (the “Change of Control Offer”) to e:
holder of notes to repurchase (at such holder’s option) all or any part (in a principal amount of $2,000 or an integral multipl
$1,000 in excess thereof) of such holder’s notes on the terms described below. In the Change of Control Offer, Weyerhaeus
will offer payment in cash equal to 101% of the principal amount of the notes repurchased, plus accrued and unpaid interest
any, on the notes (or portions thereof) repurchased to, but excluding, the date of repurchase (the “Change of Control Payme
provided that, notwithstanding the foregoing, payments of interest on the notes that are due and payable on any dates falling
or prior to such a date of repurchase will be payable to the holders of those notes registered as such at the close of business
the relevant record dates in accordance with their terms and the terms of the Senior Indenture. Within 30 days following any
Change of Control Triggering Event, Weyerhaeuser will mail (or cause to be mailed) a notice (the “Change of Control Purc
Notice”) to all holders of notes (with a copy to the trustee under the Senior Indenture) describing the transaction or transacti
constituting the Change of Control Triggering Event and offering to repurchase the notes on the date specified in such notic
which date will be a business day no earlier than 30 days and no later than 60 days after the date such notice is mailed (the
“Change of Control Payment Date”).

Holders electing to have a note or portion thereof repurchased pursuant to a Change of Control Offer will be required to
surrender the note (which, in the case of notes in book-entry form, may be by book-entry transfer) to the trustee under the S
Indenture (or to such other agent as may be appointed by Weyerhaeuser for such purpose) at the address specified in the
applicable Change of Control Purchase Notice prior to the close of business on the business day immediately preceding the
applicable Change of Control Payment Date and to comply with other procedures set forth in such Change of Control Purch
Notice. As used in the preceding sentence and in the last sentence of the preceding paragraph, the term “business day” mear
any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which commercial banks are authorize
required by law, regulation or executive order to close in The City of New York.

On any Change of Control Payment Date, Weyerhaeuser will, to the extent lawful:
* accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

* deposit with the trustee under the Senior Indenture (if the trustee is acting as paying agent for the notes) or any othe:
appointed paying agent for the notes an amount equal to the Change of Control Payment in respect of all notes or
portions of notes properly tendered; and

e deliver the repurchased notes or cause the repurchased notes to be delivered to the trustee under the Senior Indentur
cancellation, accompanied by an officers’ certificate stating the aggregate principal amount of repurchased notes an
all conditions precedent provided for in the notes and the Senior Indenture relating to such Change of Control Offer
the repurchase of notes by Weyerhaeuser pursuant thereto have been complied with.
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Interest on notes and portions of notes duly tendered for repurchase pursuant to a Change of Control Offer will cease to acc:
on and after the applicable Change of Control Payment Date, unless Weyerhaeuser shall have failed to accept such notes an
such portions of notes for payment, failed to deposit the total Change of Control Payment in respect thereof or failed to deli
the officers’ certificate, all as required by, and in accordance with, the immediately preceding sentence. Weyerhaeuser will
to promptly pay, or cause the trustee under the Senior Indenture (if the trustee is acting as paying agent for the notes) or anc
duly appointed paying agent for the notes to promptly pay (by application of funds deposited by Weyerhaeuser), to each ho!
of notes (or portions thereof) duly tendered and accepted for payment by Weyerhaeuser pursuant to a Change of Control Of
the Change of Control Payment for such notes.

Weyerhaeuser will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws a
regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of notes as :
result of a Change of Control Triggering Event. To the extent that the provisions of any such securities laws or regulations
conflict with the Change of Control Offer provisions of the notes, Weyerhaeuser shall comply with those securities laws ant
regulations and shall not be deemed to have breached its obligations under the Change of Control Offer provisions of the nc
by virtue of such conflict.

Weyerhaeuser will not be required to make a Change of Control Offer upon the occurrence of a Change of Control
Triggering Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements for an offer made by Weyerhaeuser and the third party purchases all notes properly tendered under its offer an
delivers the repurchased notes or causes the repurchased notes to be delivered to the trustee for cancellation on the applicab
Change of Control Payment Date. In addition, Weyerhaeuser will not repurchase any notes pursuant to a Change of Control
Offer if there has occurred and is continuing on the applicable Change of Control Payment Date an Event of Default (as def
in the Senior Indenture) under the Senior Indenture (other than an Event of Default resulting from Weyerhaeuser’s failure tc
comply with any of the provisions of the notes or the Senior Indenture relating to such Change of Control Offer or the
repurchase of notes pursuant thereto, including, without limitation, any default in payment of the Change of Control Payme
including Events of Default arising with respect to other series of Senior Debt Securities outstanding under the Senior Inder

The foregoing Change of Control provisions of the notes shall cease to be applicable (and any failure of Weyerhaeuser t
comply therewith shall not constitute an Event of Default under the Senior Indenture) if Weyerhaeuser shall have effected
“defeasance” or “discharge” (as those terms are defined in the accompanying prospectus under “Description of Debt
Securities — Defeasance and Discharge”) with respect to the notes.

If we experience a Change of Control Triggering Event, we cannot assure you that we would have sufficient financial
resources available to satisfy our obligations to repurchase the notes. In addition, the Change of Control Offer provisions of
notes may not provide holders of notes protection in the event of highly leveraged transactions, reorganizations, restructurir
mergers or similar transactions involving us that might adversely affect holders of notes. In particular, such transaction may
give rise to a Change of Control Triggering Event, in which case we would not be required to make a Change of Control Of
For further information, see “Risk Factors — We may not be able to repurchase all of the notes upon a Change of Control
Triggering Event” and “Risk Factors — The Change of Control Offer provisions of the notes may not provide protection in
event of certain transactions or in certain other circumstances.”

For purposes of the foregoing provisions of the notes, the following terms have the respective meanings specified below

“Capital Stock” means, with respect to any person, any and all shares, interests, participations or other equivalents (how
designated) in the equity of such person (including, without limitation, (i) with respect to a corporation, common stock, pref
stock and any other capital stock, (ii) with respect to a partnership, partnership interests (whether general or limited), and (i
with respect to a limited liability company, limited liability company interests).
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“Change of Control” means the occurrence of any of the following: (a) the consummation of any transaction (including,
without limitation, any merger or consolidation) resulting in any “person” (as that term is used in Section 13(d)(3) of the
Exchange Act) (other than Weyerhaeuser or any of its subsidiaries) becoming the “beneficial owner” (as defined in Rules 1
and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of Weyerhaeuser’s outstanding Voting Stock ¢
other Voting Stock into which Weyerhaeuser’s Voting Stock is reclassified, consolidated, exchanged or changed, measured
voting power rather than number of shares; (b) the direct or indirect sale, transfer, conveyance or other disposition (other th:
way of merger or consolidation), in one transaction or a series of related transactions, of all or substantially all of the proper
or assets of Weyerhaeuser and its subsidiaries, taken as a whole, to one or more persons (other than Weyerhaeuser or any of
subsidiaries); or (c) the first day on which a majority of the members of Weyerhaeuser’s board of directors are not Continui
Directors. Notwithstanding the foregoing, a transaction will not be deemed to be a Change of Control if (1) Weyerhaeuser
becomes a direct or indirect wholly-owned subsidiary of a holding company and (2)(y) the direct or indirect holders of the
Voting Stock of such holding company immediately following that transaction are substantially the same as the holders of
Weyerhaeuser’s Voting Stock immediately prior to that transaction or (z) immediately following that transaction no “persor
that term is used in Section 13(d)(3) of the Exchange Act), other than a holding company satisfying the requirements of this
sentence, is the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of
than 50% of the outstanding Voting Stock of such holding company, measured by voting power rather than number of share
used in this paragraph, the term “subsidiary” means, with respect to any person (the “Parent”), any other person at least a
majority of whose outstanding Voting Stock, measured by voting power rather than number of shares, is owned, directly or
indirectly, at the date of determination by the Parent and/or one or more other subsidiaries of the Parent.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.

“Continuing Directors” means, as of any date of determination, any member of Weyerhaeuser’s board of directors who
was a member of Weyerhaeuser’s board of directors on the date the notes were originally issued or (b) was nominated for
election, elected or appointed to Weyerhaeuser’s board of directors with the approval of a majority of the Continuing Direct
who were members of Weyerhaeuser’s board of directors at the time of such nomination, election or appointment (either by
specific vote or by approval of Weyerhaeuser’s proxy statement in which such member was named as a nominee for electio
director, without objection to such nomination). If at any time Weyerhaeuser is not a corporation, then references in the
foregoing sentence to members of its board of directors shall be deemed to include, as applicable, the members of any other
governing body thereof performing a similar function.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor thereto.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or tt
equivalent) by S&P, and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Ager
selected by Weyerhaeuser.

“Moody’s” means Moody’s Investors Service, Inc.

“Rating Agencies” means (a) each of Moody’s and S&P; and (b) if either of Moody’s or S&P ceases to rate the notes or
to make a rating of the notes publicly available for reasons outside of Weyerhaeuser’s control, a “nationally recognized stat
rating organization” (within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act) selected by Weyerhaeuser (a
certified by a Board Resolution (as defined in the Senior Indenture) delivered to the trustee under the Senior Indenture) as a
replacement for Moody’s or S&P, or both of them, as the case may be.

“Rating Event” means the rating on the notes is lowered by each of the Rating Agencies and the notes are rated below aj
Investment Grade Rating by each of the Rating Agencies on any day within the 60-day period (which 60-day period shall b
extended so long as the rating of the notes is under publicly announced consideration for a possible downgrade by either of
Rating Agencies) after the earlier of (a) the occurrence of a Change of Control and (b) public notice of the occurrence of a
Change of Control or Weyerhaeuser’s
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intention to effect a Change of Control; provided, however, that a Rating Event otherwise arising by virtue of a particular
reduction in rating will not be deemed to have occurred in respect of a particular Change of Control (and thus will not be de
a Rating Event for purposes of the definition of “Change of Control Triggering Event”) if each Rating Agency making the
reduction in rating to which this definition would otherwise apply does not announce or publicly confirm or inform the trust
under the Senior Indenture in writing at Weyerhaeuser’s request that the reduction was the result, in whole or in part, of any
event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or r
the applicable Change of Control has occurred at the time of the Rating Event).

“S&P” means Standard & Poor’s Rating Services, a division of The McGraw-Hill Companies, Inc.

“Voting Stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange ¢
as of any date, any Capital Stock of such person that is at the time entitled to vote generally in the election of the board of
directors of such person or, if such person is not a corporation, any governing body thereof performing a similar function.

As used under this caption “—Offer to Purchase Upon Change of Control Triggering Event,” all references to sections ¢
Exchange Act and to rules and regulations under the Exchange Act shall include any successor provisions thereto.

Book-Entry; Delivery and Form

The global securities will be deposited with DTC. All interests in the global securities will be subject to the operations a
procedures of DTC, Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société anonyme (‘“Clearstream,
Luxembourg™). Beneficial interests in the global securities must be held in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

DTC has advised us that pursuant to procedures established by it (a) upon the issuance of the global securities, DTC or i
custodian will credit, on its internal system, the principal amount of the individual beneficial interests represented by such g
securities to the respective accounts of entities that have accounts with DTC (“participants”) and (b) ownership of beneficia
interests in the global securities will be shown on, and the transfer of such ownership will be effected only through, records
maintained by DTC or its nominee (with respect to interests of participants) and the records of participants with respect to
interests of entities (which we refer to as “indirect participants”) that clear through or maintain a custodial relationship with
participant, either directly or indirectly. Ownership of beneficial interests in the global securities will be limited to participa
persons who hold interests through participants. Holders may hold their interests in the global securities directly through D’]
they are participants in such system, or indirectly through organizations that are participants in such system.

So long as DTC, or its nominee, is the registered owner or holder of the global securities, DTC or such nominee, as the
may be, will be considered the sole owner or holder of the notes represented by such global securities for all purposes undei
Senior Indenture.

Payments of the principal of and premium, if any, and interest on the global securities will be made to DTC or its nomir
as the case may be, as the registered holder of the global securities. Neither we nor the trustee or any paying agent under the
Senior Indenture will have any responsibility or liability for any aspect of the records relating to or payments made on acco
beneficial ownership interests in the global securities or for maintaining, supervising or reviewing any records relating to su
beneficial ownership interests.

For additional information concerning DTC and its book-entry system, see “Book-Entry Issuance” in the accompanying
prospectus. Although DTC has agreed to the foregoing procedures and the procedures described in the accompanying prosp
under the caption “Book-Entry Issuance”in order to facilitate transfers of interests in the global securities among participant
DTC, it is under no obligation to perform such procedures, and such procedures may be discontinued at any time. None of 1
any of the underwriters or the trustee will have any responsibility for the performance by DTC or its participants or indirect
participants of their respective obligations under the rules and procedures governing their operations.
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Clearstream, Luxembourg and Euroclear hold interests on behalf of their participating organizations through customers'
securities accounts in Clearstream, Luxembourg's and Euroclear's names on the books of their respective depositaries, whic
hold those interests in customers' securities accounts in the depositaries' names on the books of DTC. At the present time,
Citibank, N.A. acts as U.S. depositary for Clearstream, Luxembourg and JPMorgan Chase Bank, N.A. acts as U.S. deposita
Euroclear (the “U.S. Depositaries™).

Clearstream, Luxembourg holds securities for its participating organizations (“Clearstream Participants”) and facilitates
clearance and settlement of securities transactions between Clearstream Participants through electronic book-entry changes
accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.

Clearstream, Luxembourg is registered as a bank in Luxembourg, and as such is subject to regulation by the Commissio
Surveillance du Secteur Financier and the Banque Centrale du Luxembourg, which supervise and oversee the activities of
Luxembourg banks. Clearstream Participants are financial institutions including investment banks, securities brokers and
dealers, banks, trust companies and clearing corporations, and may include the underwriters or their affiliates. Indirect acce:
Clearstream, Luxembourg is available to other institutions that clear through or maintain a custodial relationship with a
Clearstream Participant. Clearstream, Luxembourg has established an electronic bridge with Euroclear as the operator of the
Euroclear System (the “Euroclear Operator”) in Brussels to facilitate settlement of trades between Clearstream, Luxembour
the Euroclear Operator.

Distributions with respect to the notes held beneficially through Clearstream, Luxembourg will be credited to cash acco
of Clearstream Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for
Clearstream, Luxembourg.

Euroclear holds securities and book-entry interests in securities for participating organizations (‘“Euroclear Participants”
facilitates the clearance and settlement of securities transactions between Euroclear Participants, and between Euroclear
Participants and participants of certain other securities intermediaries through electronic book-entry changes in accounts of
participants or other securities intermediaries. Euroclear Participants are investment banks, securities brokers and dealers, b
central banks, supranationals, custodians, investment managers, corporations, trust companies and certain other organizatios
and may include the underwriters or their affiliates. Non-participants in Euroclear may hold and transfer beneficial interests
global security through accounts with a Euroclear Participant or any other securities intermediary that holds a book-entry in
in a global security through one or more securities intermediaries standing between such other securities intermediary and
Euroclear.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions
Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law
(collectively, the “Terms and Conditions”). The Terms and Conditions govern transfers of securities and cash within Eurocl
withdrawals of securities and cash from Euroclear and receipts of payments with respect to securities in Euroclear. All secu
in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts.
Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear Participants, and has no record of or
relationship with persons holding through Euroclear Participants.

Distributions on the notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear Particif
in accordance with the Terms and Conditions, to the extent received by the U.S. Depositary for Euroclear.

Transfers between Euroclear Participants and Clearstream Participants will be effected in the ordinary way in accordanc
with their respective rules and operating procedures.

Cross-market transfers between direct participants in DTC, on the one hand, and Euroclear Participants or Clearstream
Participants, on the other hand, will be effected through DTC in accordance with DTC's rules on behalf of Euroclear or
Clearstream, Luxembourg, as the case may be, by its U.S. Depositary. However, such cross-market transactions will require
delivery of instructions to Euroclear or Clearstream, Luxembourg, as the case may be, by the counterparty in such system ir
accordance with the rules and procedures and within the established deadlines (European time) of such system. Euroclear o1
Clearstream, Luxembourg, as the case may
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be, will, if the transaction meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effe
final settlement on its behalf by delivering or receiving interests in the global securities in DTC, and making or receiving
payment in accordance with normal procedures for same-day fund settlement applicable to DTC. Euroclear Participants anc
Clearstream Participants may not deliver instructions directly to their respective U.S. Depositaries.

Due to time zone differences, the securities accounts of a Euroclear Participant or Clearstream Participant purchasing ar
interest in a global security from a direct participant in DTC will be credited, and any such crediting will be reported to the
relevant Euroclear Participant or Clearstream Participant, during the securities settlement processing day (which must be a
business day for Euroclear or Clearstream, Luxembourg) immediately following the settlement date of DTC. Cash received
Euroclear or Clearstream, Luxembourg as a result of sales of interests in a global security by or through a Euroclear Particig
or Clearstream Participant to a direct participant in DTC will be received with value on the settlement date of DTC but will
available in the relevant Euroclear or Clearstream, Luxembourg cash account only as of the business day for Euroclear or
Clearstream, Luxembourg following DTC's settlement date.

Although Euroclear and Clearstream, Luxembourg have agreed to the foregoing procedures to facilitate transfers of inte
in the global securities among Euroclear Participants and Clearstream Participants, they are under no obligation to perform
continue to perform such procedures, and such procedures may be discontinued at any time. None of us, any of the underwr
or the trustee will have any responsibility for the performance by Euroclear or Clearstream, Luxembourg or their respective
participants of their respective obligations under the rules and procedures governing their operations.

The information in this section concerning DTC, Euroclear and Clearstream, Luxembourg and their book-entry systems
been obtained from sources that we believe to be reliable, but we take no responsibility for the accuracy of that information

Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A. is the trustee under the Senior Indenture. The Bank of New York
Mellon, an affiliate of the trustee, is one of the lenders under our 2011 facility and our 2010 facility.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following describes certain U.S. federal income tax consequences of the acquisition, ownership and disposition of t
notes by holders that purchase notes at their original issuance. This discussion is not a complete discussion of all the potenti
consequences that may be relevant to you. This discussion is based upon the Internal Revenue Code of 1986, as amended (t
“Code”), its legislative history, existing and proposed regulations thereunder, published rulings and court decisions, all as ir
effect on the date of this prospectus supplement, and all of which are subject to change, possibly on a retroactive basis. For
purposes of this discussion, you are a “U.S. holder” if you are a beneficial owner of notes that is a “United States person” fc
U.S. federal income tax purposes or a “non-U.S. holder” if you are a beneficial owner of notes that is an individual, corpora
trust or estate that is not a “United States person” for U.S. federal income tax purposes. A “United States person” is:

¢ anindividual citizen or resident of the United States;

e acorporation or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in th
United States or under the laws of the United States or of any state thereof or the District of Columbia;

e an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrustif a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.{
persons have the authority to control all substantial decisions of the trust or

e atrust that has a valid election in effect under applicable regulations to be treated as a United States person.

If a partnership or other entity treated as a partnership for U.S. federal income tax purposes holds the notes, the tax treat
of a partner will generally depend on the status of the partner and on the activities of the partnership. Partners in partnershig
holding notes and such partnerships should consult their tax advisors.

This discussion only applies to holders that hold the notes as capital assets. The tax treatment of holders of the notes ma
vary depending upon their particular situations. Certain holders, including insurance companies, tax exempt organizations,
financial institutions, investors in pass-through entities, expatriates, taxpayers subject to the alternative minimum tax, broke
dealers and persons holding the notes as part of a “straddle,” “hedge,” “integrated transaction,” or “‘conversion transaction,”
be subject to special rules not discussed below. This discussion does not address any estate, gift, foreign, state or local taxes
urge you to consult your own tax advisors regarding the particular U.S. federal income tax consequences to you of holding :
disposing of notes, any tax consequences that may arise under the laws of any relevant foreign, state, local, or other taxing

jurisdiction or under any applicable tax treaty, as well as possible effects of changes in federal or other tax laws.

U.S. Holders

The following is a summary of the material U.S. federal income tax consequences that will apply to you if you are a U.{
holder of the notes.

Payments of Interest. Payments of stated interest on a note will generally be taxable to you as ordinary income at the tir
received or accrued, depending on your method of accounting for U.S. federal income tax purposes.

Sale, Exchange or Other Taxable Disposition of the Notes. Upon a sale, exchange or other taxable disposition of a note
generally will recognize gain or loss in an amount equal to the difference between the amount received upon the sale, excha
or other disposition (less any amount attributable to accrued and unpaid interest, which will be taxable as ordinary income i
previously taken into gross income) and your adjusted tax basis in the note at that time.

Gain or loss realized on the sale, exchange or other taxable disposition of a note generally will be capital gain or loss, ar
will be long-term capital gain or loss if, at the time of such sale, exchange or other taxable disposition, the note has been hel
more than one year. Under current law, long-term capital gains of
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certain non-corporate holders are generally taxed at lower rates than items of ordinary income. The deductibility of capital 1
is subject to limitations.

Backup Withholding and Information Reporting. In general, information reporting will apply to certain payments of
principal and interest on the notes and to the proceeds from the sale, exchange or other disposition of a note paid to you unl
you are an exempt recipient. Additionally, backup withholding (currently at a rate of 28%) will apply to such payments if y
fail to provide a correct taxpayer identification number or certification of exempt status or fail to report full dividend and in
income or otherwise fail to comply with applicable requirements of the backup withholding rules.

If backup withholding applies to you, you may use the amounts withheld as a refund or credit against your U.S. federal
income tax liability, as long as you timely provide certain information to the Internal Revenue Service (the “IRS”).

Non-U.S. Holders

The following is a summary of the material U.S. federal income tax consequences that will apply to you if you are a nor
U.S. holder of the notes.

Payments of Interest. Payments of interest on the notes that are not effectively connected with the conduct of a trade or
business in the United States to a non-U.S. holder will not be subject to U.S. federal income tax and withholding of U.S. fec
income tax will not be required on that payment if you:

* do not actually or constructively own 10% or more of the total combined voting power of all classes of our stock,
e are not a bank described in Section 881(c)(3)(A) of the Code;
e are not a “controlled foreign corporation” that is related to us, and

e certify to us, our paying agent, or the person who would otherwise be required to withhold U.S. tax, on IRS Form W
8BEN or applicable substitute form, under penalties of perjury, that you are not a United States person and provide
name and address.

If you do not satisfy the preceding requirements, your interest on a note would generally be subject to a 30% U.S.
withholding tax unless you provide a properly executed IRS Form W-8BEN (or applicable substitute form) claiming an
exemption from, or reduction of, withholding under the benefits of a tax treaty.

If you are engaged in a trade or business in the United States, and if interest on a note is effectively connected with the
conduct of that trade or business and, if an applicable tax treaty applies, is attributable to a permanent establishment you
maintain in the United States, you will be exempt from U.S. withholding tax if specific certification requirements are met bi
you will be subject to regular U.S. federal income tax on the interest in the same manner as if you were a United States pers
You can generally meet the certification requirements if you provide to us, our paying agent or the person who would other
be required to withhold U.S. tax, a properly completed and executed IRS Form W-8ECI or applicable substitute form. If yo
eligible for the benefits of a tax treaty between the United States and your country of residence, any “effectively connected’
income or gain will be subject to U.S. federal income tax only if it is also attributable to a permanent establishment you mai
in the United States. In addition to regular U.S. federal income tax, if you are a foreign corporation, you may be subject to a
branch profits tax at a 30% rate, although an applicable tax treaty may provide for a lower rate.

Gain on Disposition. You generally will not be subject to U.S. federal income tax on any gain realized on a sale, excha
or other taxable disposition of a note unless:

» the gain is effectively connected with your conduct of a trade or business within the United States and, if an applical
tax treaty applies, is attributable to a permanent establishment you maintain in the United States; or

* you are an individual who has been present in the United States for 183 or more days in the taxable year of the
disposition and certain other requirements are met.
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A non-U.S. holder described in the first bullet point above generally will be subject to U.S. federal income tax on the ne
gain derived from the sale in the same manner as a United States person, and in addition, a non-U.S. holder that is a foreign
corporation may be subject to a branch profits tax at a 30% rate or a lower rate if so specified by an applicable income tax ti
A non-U.S. holder described in the second bullet point above will be subject to a flat 30% U.S. federal income tax on the ge
derived from the sale, which may be offset by certain U.S. source capital losses.

Information Reporting and Backup Withholding. Payments to you of interest on a note, and amounts withheld from suc
payments, if any, generally will be required to be reported to the IRS and to you.

U.S. backup withholding generally will not apply to payments of interest on the notes made by us or our paying agent tc
if you certify as to your non-U.S. status under penalties of perjury or otherwise establish an exemption, provided that neithe
nor our paying agent has actual knowledge or reason to know that you are a United States person or that the conditions of ai
other exemptions are not in fact satisfied.

The payment of the proceeds from the disposition of the notes (including retirement) to or through the United States off
a United States or foreign broker will be subject to information reporting and backup withholding unless you properly certif
under penalties of perjury as to your non-U.S. status and specific other conditions are met or you otherwise establish an
exemption. The proceeds from a disposition effected outside the United States by you of notes to or through a foreign office
broker generally will not be subject to backup withholding or information reporting. However, if that broker is a United Sta
person, a controlled foreign corporation for U.S. tax purposes, a foreign person that derives 50% or more of its gross incom
certain periods from the conduct of a trade or business in the United States, or a foreign partnership that is engaged in the
conduct of a trade or business in the United States or that has one or more partners that are United States persons who in the
aggregate hold more than 50% of the income or capital interests in the partnership, information reporting requirements will
unless that broker has documentary evidence in its files of your non-U.S. status and has no actual knowledge to the contrary
unless you otherwise establish an exemption.

We urge you to consult your own tax advisor regarding the application of information reporting and backup withholding
your particular situation, the availability of an exemption therefrom, and the procedure for obtaining such an exemption, if
available. Any amounts withheld from a payment to you under the backup withholding rules will be allowed as a credit aga
your U.S. federal income tax liability and may entitle you to a refund, provided you furnish the required information in a tir
manner to the IRS.
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UNDERWRITING

Under the terms and subject to the conditions set forth in the underwriting agreement dated the date of this prospectus
supplement, the underwriters named below, for whom Morgan Stanley & Co. Incorporated, Deutsche Bank Securities Inc. ¢
J.P. Morgan Securities Inc. are acting as joint book-running managers, have severally agreed to purchase, and we have agre
sell to them, severally, the principal amounts of the notes set forth below:

Principal
Name Amount

Morgan Stanley & Co. Incorporated $125,000,000
Deutsche Bank Securities Inc. 125,000,000
J.P. Morgan Securities Inc. 125,000,000
Banc of America Securities LLC 37,500,000
Citigroup Global Markets Inc. 37,500,000
Goldman, Sachs & Co. 25,000,000
Mitsubishi UFJ Securities (USA), Inc. 12,500,000
Scotia Capital (USA) Inc. 12,500,000

Total $500,000,000

The underwriters are offering the notes subject to their acceptance of the notes from us and subject to prior sale. The
underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the notes
subject to, among other things, the approval of legal matters by their counsel and other conditions. The underwriters are
obligated to take and pay for all the notes if any are taken.

The underwriters initially propose to offer some of the notes directly to the public at the public offering price shown on
cover page of this prospectus supplement and some of the notes to certain dealers at that price less a concession not in exce:
0.600% of the principal amount of the notes. The underwriters may allow, and those dealers may reallow, a concession not
excess of 0.300% of the principal amount of the notes. After the initial offering of the notes, the offering price and other sel
terms of the notes may from time to time be varied by the underwriters.

The following table shows the underwriting discounts and commissions that we will pay to the underwriters in connecti
with this offering, expressed as a percentage of the principal amount of the notes and in total:

Per Note Total

Underwriting discounts and commissions 1.000% $ 5,000,000

We estimate that the expenses of this offering payable by us, excluding underwriting discounts and commissions, will b
approximately $350,000.

We do not intend to apply for listing of the notes on any securities exchange or any automated quotation system. Howexv
the underwriters may make a market in the notes, as permitted by applicable laws and regulations. The underwriters are not
obligated, however, to make a market in the notes and any market making with respect to the notes may be discontinued at :
time at the sole discretion of the underwriters. Accordingly, no assurance can be given as to the liquidity of, or trading mark
for, the notes.

In order to facilitate the offering of the notes, the underwriters may engage in transactions that stabilize, maintain or
otherwise affect the market price of the notes. Specifically, the underwriters may over-allot in connection with the offering,
creating a short position in the notes for their own account. In addition, to cover over-allotments or to stabilize the price of t
notes, the underwriters may bid for, and purchase, notes in the open market. Finally, the underwriting syndicate may reclair
selling concessions allowed to an underwriter or a dealer for distributing notes in this offering if the syndicate repurchases
previously distributed notes in transactions to cover syndicate short positions, in stabilization transactions or otherwise. Any
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S-26

http://www.sec.gov/Archives/edgar/data/106535/000114420409050619/v161494 424b5.ht... 10/1/2009



Page 45 of 109

TABLE OF CONTENTS

We have agreed to indemnify the underwriters against specified liabilities, including liabilities under the Securities Act
1933.

In the ordinary course of business, the underwriters and/or their affiliates have provided and may in the future continue
provide investment banking, commercial banking, financial advisory and other financial services to us and our subsidiaries
which they have received and may in the future receive compensation. In that regard, affiliates of some of the underwriters
lenders and/or agents under our 2011 facility and our 2010 facility.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (eac
“Relevant Member State”), each underwriter has represented and agreed that with effect from and including the date on whi
the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not ma
and will not make an offer of notes to the public in that Relevant Member State other than:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial ye
(2) a total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than €50,000,000, as shown i
last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the joint book-running managers; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any Releva
Member State means the communication in any form and by any means of sufficient information on the terms of the offer a
the notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes, as the same may be varie
that Member State by any measure implementing the Prospectus Directive in that Member State, and the expression ‘“Prosp:
Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Each of the underwriters has represented and agreed that:

e it has only communicated or caused to be communicated and will only communicate or cause to be communicated a
invitation or inducement to engage in investment activity within the meaning of Section 21 of the Financial Services
Markets Act 2000 (“FSMA”) received by it in connection with the issue or sale of the notes in circumstances in whi
Section 21(1) of the FSMA does not apply to us; and

e it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the notes in, from or otherwise involving the United Kingdom.
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INCORPORATION BY REFERENCE

As described in the accompanying prospectus under the caption “Where You Can Find More Information,” we have ele
to incorporate by reference information into the accompanying prospectus. By incorporating by reference, we can disclose
important information to you by referring to another document we have filed separately with the Securities and Exchange
Commission, or “SEC.” The information incorporated by reference is deemed to be part of the accompanying prospectus, e:
as described in the following sentence. Any statement in this prospectus supplement or the accompanying prospectus or in ¢
document that is incorporated or deemed to be incorporated by reference in the accompanying prospectus will be deemed tc
been modified or superseded to the extent that a statement contained in this prospectus supplement, the accompanying
prospectus or any document that we subsequently file or have filed with the SEC that is incorporated or deemed to be
incorporated by reference in the accompanying prospectus modifies or supersedes that statement. Any statement so modifie
superseded will not be deemed to be a part of this prospectus supplement or the accompanying prospectus, except as so moc
or superseded.

Notwithstanding any statement contained elsewhere in this prospectus supplement or the accompanying prospectus to tt
contrary, any document, portion of or exhibit to a document or other information that is not deemed to have been “filed” wi
SEC (including, without limitation, information furnished pursuant to Item 2.02 or 7.01 of Form 8-K and any information o
nature referred to in Rule 402 of SEC Regulation S-T) shall not be incorporated or deemed to be incorporated by reference :
this prospectus supplement or the accompanying prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered a cop:
any of the documents that we have incorporated by reference into the accompanying prospectus, other than exhibits unless t
exhibits are specifically incorporated by reference in the accompanying prospectus. To receive a copy of any of the docume
incorporated by reference in the accompanying prospectus, other than exhibits unless they are specifically incorporated by
reference in the accompanying prospectus, call or write to our Vice President of Investor Relations at Weyerhaeuser Compz
P.O. Box 9777, Federal Way, Washington 98063-9777, telephone (253) 924-2058. The information relating to us contained
this prospectus supplement and the accompanying prospectus is not complete and should be read together with the informat
contained in the documents incorporated and deemed to be incorporated by reference in the accompanying prospectus.

LEGAL MATTERS

The validity of the notes will be passed upon for us by Jud Jackson, Esq., Senior Legal Counsel of Weyerhaeuser Comp
Mr. Jackson, in his capacity set forth above, is paid a salary by Weyerhaeuser, participates in various employee benefit plan
offered by Weyerhaeuser and holds options to acquire Weyerhaeuser common shares. Sidley Austin LLP, San Francisco,
California will act as counsel for the underwriters. Sidley Austin LLP from time to time provides certain legal services to
Weyerhaeuser.

EXPERTS

The consolidated financial statements and schedule of Weyerhaeuser Company and subsidiaries as of December 31, 20(
and December 30, 2007, and for each of the years in the three-year period ended December 31, 2008 and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 have been incorporated
reference in the accompanying prospectus, and in the registration statement in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference in the accompanying prospectus, and upon the
authority of said firm as experts in accounting and auditing. The audit report covering the December 31, 2008 consolidated
financial statements refers to Weyerhaeuser’s adoption of the provisions of Financial Accounting Standards Board Interpret
No. 48, Uncertainty for Accounting and Income Taxes — An Interpretation of FASB Statement No. 109, in 2007.
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PROSPECTUS

WEYERHAEUSER COMPANY

Debt Securities, Preferred Shares, Preference Shares,
Common Shares, Stock Purchase Contracts, Stock Purchase Units,
Warrants and Depositary Shares

By this prospectus, we may offer from time to time:

L]

L]

our unsecured Debt Securities, which may be either Senior Debt Securities or Subordinated Debt Securities or Junic
Subordinated Debt Securities, consisting of notes, debentures or other unsecured evidences of indebtedness in one o
more series;

our serial Preferred Shares, par value $1.00 per share, which for any or all series of Preferred Shares may be issued -
form of Depositary Shares;

our serial Preference Shares, par value $1.00 per share, which for any or all series of Preference Shares may be issuc
the form of Depositary Shares;

our Common Shares, par value $1.25 per share;
our Stock Purchase Contracts;
our Stock Purchase Units; or

our Warrants to purchase any of the securities referred to above.

The Debt Securities, Preferred Shares, Preference Shares and Depositary Shares may be convertible into or exchangeab!
exercisable for other securities. We will provide the specific terms of any securities that we offer in supplements to this
prospectus.

Our Common Shares are listed on the New York Stock Exchange under the symbol “WY.”

Investing in these securities involves risks. You should read this prospectus and the applicable prospectus supple
and the information appearing under the caption “Risk Factors'' in our most recent Annual Report on Form 10-K a
our subsequent Quarterly Reports on Form 10-Q, as well as the risks contained in or described elsewhere in the
documents incorporated by reference in this prospectus or any accompanying prospectus supplement, before you in’

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapprov
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a crim
offense.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this Prospectus is June 4, 2009
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You should rely only on the information contained in or incorporated by reference in this prospectus, a prospect
supplement and any related free writing prospectus. We have not authorized any person to give any different
information or to make any representation, other than the information contained and incorporated by reference in t
prospectus, a prospectus supplement or any related free writing prospectus. If given or made, that information or
representation may not be relied upon as having been authorized by us. We are not making an offer of these securiti
any jurisdiction where the offer is not permitted. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities by anyone in any jurisdiction in which that offer or solicitation is not permi
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or “SEC,
using a “shelf” registration process. Under this shelf process, we may sell, in one or more offerings, any combination of Del
Securities, Preferred Shares, Preference Shares, Common Shares, Warrants, Stock Purchase Contracts, Stock Purchase Unit
Depositary Shares. We sometimes refer to the Debt Securities, Preferred Shares, Preference Shares, Common Shares, Stock
Purchase Contracts, Stock Purchase Units, Warrants and Depositary Shares, or any of them, as the “securities.” The securiti
may be offered independently or together in any combination for sale directly by us or through underwriters, agents or deal¢
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we wil
provide a prospectus supplement, and may provide a free writing prospectus, that will contain specific information about th
terms of that offering. The prospectus supplement and any such free writing prospectus may also add, update or change
information contained in this prospectus. You should read this prospectus, the prospectus supplement and any such free wri
prospectus, together with additional information described under the heading “Where You Can Find More Information.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein include forward-looking statements within the me
of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchang
of 1934, as amended (the “Exchange Act”). Some of the forward-looking statements can be identified by the use of forward
looking words such as “believes,” “expects,” “may,” “will,” “should,” “seeks,” “approximately,” “intends,” “plans,” “estim
“anticipates,” “projects,” “strategy,” or the negative of those words or other comparable terminology. Forward-looking
statements involve inherent risks and uncertainties. A number of important factors could cause actual results to differ mater
from those described in the forward-looking statements, including those factors discussed in “Risk Factors” in the applicabl
prospectus supplement and in our other SEC filings. Some of these factors include changes in economic conditions and
competition in our domestic and export markets, as well as changes in governmental, legislative and environmental restricti
and catastrophic losses from fires, floods, windstorms, earthquakes, volcanic eruptions, insect infestations or diseases. In
addition, factors that could cause our actual results to differ from those contemplated by our projected, forecasted, estimatec
budgeted results as reflected in forward-looking statements relating to our operations and business include, but are not limit

99 < 9 < 9 < 99 <

99 <

e general economic conditions, including the level of interest rates, strength of the U.S. dollar and housing starts;
* market demand for our products, which is related to the strength of various U.S. business segments;

*  successful execution of our internal performance plans, including restructurings and cost reduction initiatives;
e restructuring of our business support functions;

e performance of our manufacturing operations, including maintenance requirements;

e the effect of potential alternative fuel mixture tax credits;

e energy prices;

e raw material prices;

e chemical prices;

. transportation Ccosts;

e performance of pension fund investments and derivatives;

e the effect of timing of retirements and changes in the market price of our common stock on charges for share-based
compensation;

¢ level of competition from domestic and foreign producers;
e forestry, land use, environmental and other governmental regulations;

¢ weather;
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e legal proceedings;

e changes in accounting principles.

We are also a large exporter and operate in a number of countries. Accordingly, our results are affected by:

e economic activity in Europe and Asia, especially Japan and China;

e currency exchange rates, particularly the relative value of the U.S. dollar to the Euro and the Canadian dollar; and
e restrictions on international trade or tariffs imposed on imports.

The above risks are not the only risks we face. You should also consider the additional risks and factors that could affec
results that are contained in the applicable prospectus supplement and in our other SEC filings under the heading “Risk Fac

WEYERHAEUSER COMPANY

Weyerhaeuser Company was incorporated in the state of Washington in January 1900 as Weyerhaeuser Timber Compat
We are principally engaged in the growing and harvesting of timber and the manufacture, distribution and sale of forest pro
and real estate development and construction. Our principal business segments, which account for the majority of our sales,
earnings and asset base, are timberlands, wood products, cellulose fibers and real estate.

The mailing address of our principal executive offices is 33663 Weyerhaeuser Way South, Federal Way, Washington 9¢
and the telephone number of our principal executive offices is (253) 924-2345.

9 < 29 <

In this prospectus, references to “Weyerhaeuser,” “we,” “our” and “us” mean Weyerhaeuser Company excluding, unles
otherwise expressly stated or the context otherwise requires, its subsidiaries, except that those terms when used in the first
paragraph of this section and under the section captioned “Special Note Regarding Forward-looking Statements” include its
subsidiaries.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of t!
securities for general corporate purposes, which may include working capital, capital expenditures, repayment or refinancin
outstanding indebtedness and the financing of future acquisitions. Pending these applications, we may invest the net procee:
marketable securities.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table presents the ratios of earnings to fixed charges for Weyerhaeuser Company and its consolidated
subsidiaries for the periods indicated.

Quarter Ended Fiscal Year
March 31, March 30,
(Dollar amounts in millions) 2009 2008 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges(1-() — — — — 2.86 2.93 2.85
Coverage deficiency)-® $ 419 $ 360 $ 2547 $ 341 $ — $ — $ —

(1) The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. For this purpose: “earnings”
consist of earnings before income taxes, extraordinary items, undistributed earnings of equity investments and fixed chai
and “fixed charges” consist of interest on indebtedness, amortization of debt expense and one-third of rents, which we d«
representative of an interest factor. The ratios of earnings to fixed charges of Weyerhaeuser Company with its Weyerhae
Real Estate Company, Weyerhaeuser Financial Services, Inc. and Gryphon Investments of Nevada, Inc. subsidiaries
accounted for on the equity method but excluding the undistributed earnings of those subsidiaries were 1.79x, 2.02x and
2.20x for fiscal years 2006, 2005 and 2004, respectively. Fixed charges exceeded earnings of Weyerhaeuser Company w
its Weyerhaeuser Real Estate Company and other related subsidiaries accounted for on the equity method, but excluding
undistributed earnings of those subsidiaries, by $346 million, $308 million, $1.32 billion and $540 million in the first qu
of 2009, first quarter of 2008 and fiscal years 2008 and 2007, respectively.

(2) For the periods presented in the table, we had no Preferred Shares or Preference Shares outstanding, other than one share
Preference Shares designated as a Special Voting Share on which dividends are not paid; therefore the ratios of earnings
fixed charges and preferred share and preference share dividends for the periods indicated equal the ratios of earnings to
charges for the same periods.

DESCRIPTION OF DEBT SECURITIES

The Senior Debt Securities are to be issued in one or more series under an indenture dated as of April 1, 1986, as amend
and supplemented by a first supplemental indenture dated as of February 15, 1991, a second supplemental indenture dated a
February 1, 1993, a third supplemental indenture dated as of October 22, 2001 and a fourth supplemental indenture dated as
March 12, 2002, each between Weyerhaeuser Company and The Bank of New York Mellon Trust Company, N.A. (formerl
known as The Bank of New York Trust Company, N.A.), as successor to JPMorgan Chase Bank (formerly known as The C
Manhattan Bank and Chemical Bank), as trustee. We refer to that indenture, as so amended and supplemented, as the “Senit
Indenture.” The Subordinated Debt Securities are to be issued under an indenture (the “Subordinated Indenture”) to be ente:
into by Weyerhaeuser Company and such trustee as shall be named in a prospectus supplement. The Junior Subordinated D
Securities are to be issued under an indenture (the “Junior Subordinated Indenture”) to be entered into by Weyerhaeuser
Company and such trustee as shall be named in a prospectus supplement. We sometimes refer to the Senior Indenture, the
Subordinated Indenture and the Junior Subordinated Indenture as, collectively, the “Indentures” and, individually, an
“Indenture.”

We have summarized selected provisions of the Indentures and the Senior Debt Securities, the Subordinated Debt Secur
and the Junior Subordinated Debt Securities below. This summary is not complete and is subject to, and is qualified in its
entirety by reference to, the provisions of the Indentures and the certificates evidencing the Senior Debt Securities, the
Subordinated Debt Securities and Junior Subordinated Debt Securities. Forms of the Indentures and of the certificates evide
the Senior Debt Securities, the Subordinated Debt Securities and the Junior Subordinated Debt Securities have been or will
filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part or as exhibits to
documents incorporated or deemed to be incorporated by reference in this prospectus. You may obtain copies of those exhit
the manner described under “Where You Can Find More Information” in this prospectus.
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The following summary provides some general terms and provisions of the series of the Debt Securities and the related
Indenture to which any prospectus supplement may relate. Other specific terms of a series of Debt Securities and the relatec
Indenture will be described in the applicable prospectus supplement. To the extent that any particular terms of the Debt
Securities or the related Indenture described in a prospectus supplement differ from any of the terms described in this prosp
then those particular terms described in this prospectus will be deemed to have been superseded by the terms described in tt
prospectus supplement.

Capitalized terms that are used in the following summary but not defined have the meanings given to those terms in the
respective Indentures.

General

The Indentures do not limit the amount of Debt Securities that we may issue under the Indentures. The Indentures provi
that Debt Securities may be issued from time to time in one or more series and may be denominated and payable in U.S. do
or in foreign currencies or units based on or relating to foreign currencies. The Senior Debt Securities will be our unsecured
unsubordinated obligations and will rank on a parity in right of payment with all of our other unsecured and unsubordinated
indebtedness. The Subordinated Debt Securities will be our unsecured obligations and will be subordinated in right of paym
to the prior payment in full of all of our Senior Indebtedness (as defined in the Subordinated Indenture). The Junior Subordi
Debt Securities will be our unsecured obligations and will be subordinated in right of payment to the prior payment in full ¢
of our Senior Debt (as defined in the Junior Subordinated Indenture). Unless otherwise provided in the applicable prospectu
supplement, we may, without the consent of the holders of any Debt Securities issued under any Indenture, “reopen” a serie
Debt Securities issued under that Indenture and issue additional Debt Securities of that series from time to time.

When we offer a series of Debt Securities, we will describe the specific terms of that series in a prospectus supplement.
Those terms may include, where applicable:

» the title, aggregate principal amount and public offering price of the Debt Securities of that series;

¢ whether the Debt Securities of that series are Senior Debt Securities, Subordinated Debt Securities or Junior
Subordinated Debt Securities;

e the denominations in which the Debt Securities of that series will be issued, if other than $1,000 and multiples of $1

* the currency, if other than U.S. dollars, or units based on or relating to currencies in which the Debt Securities of th:
series will be denominated or in which principal of and premium, if any, and interest, if any, on the Debt Securities
that series will or may be payable;

* the date of maturity of the Debt Securities of that series;

» the interest rate or rates, if any, or method by which the interest rate or rates, if any, on the Debt Securities of that se
will be determined;

» the dates on which interest, if any, on the Debt Securities of that series will be payable;

» the place or places where the principal of and premium, if any, and interest, if any, on the Debt Securities of that ser
will be payable;
* any redemption or sinking fund provisions applicable to the Debt Securities of that series;

* the terms and conditions, if any, pursuant to which such Debt Securities of that series are convertible into or
exchangeable for any other Securities;

e any applicable United States federal income tax consequences with respect to the Debt Securities of that series, inch
whether and under what circumstances we will pay additional amounts on Debt Securities of that series held by a pe
who is not a U.S. person, as defined in the applicable prospectus supplement, in respect of any tax, assessment or ot
governmental charge withheld or deducted and, if so, whether we will have the option to redeem those Debt Securit
rather than to pay those additional amounts; and

* any other specific terms of the Debt Securities of that series, which may include additional events of default or
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Debt Securities may also be issued upon the exercise of or in exchange for other Securities.

Debt Securities may be presented for exchange and registered Debt Securities may be presented for transfer at the place
subject to the restrictions specified in the applicable Indenture and in the applicable prospectus supplement. These services
be provided without charge, other than any tax or other governmental charge payable in connection with an exchange or tra
of Debt Securities, but subject to the limitations provided in the applicable Indenture.

Debt Securities may be issued as Original Issue Discount Securities, bearing either no interest or bearing interest at a rat
which at the time of issuance is below the prevailing market rate, to be sold at a substantial discount below their stated pring
amount at maturity. Any special United States federal income tax considerations applicable to Original Issue Discount Secu
will be described in the applicable prospectus supplement.

Debt Securities may be issued with the principal amount payable on any principal payment date, or the amount of intere
payable on any interest payment date, to be determined by reference to one or more currency exchange rates, commodity pr
equity indices or other factors. Holders of those Debt Securities may receive a principal amount on any principal payment d
or a payment of interest on any interest payment date, that is greater than or less than the amount of principal or interest
otherwise payable on those dates, depending upon the value on those dates of the applicable currency, commodity, equity ir
or other factor. Information as to the methods for determining the amount of principal or interest payable on any date, the
currencies, commodities, equity indices or other factors to which the amount payable on that date is linked and, if applicabl
additional United States federal income tax considerations will be provided in the applicable prospectus supplement.

Global Securities

The Debt Securities of any series may be issued in book-entry form and represented by one or more global securities. S¢
“Book-Entry Issuance.”

Certain Covenants with Respect to Senior Debt Securities

The following restrictions will apply to the Senior Debt Securities of each series unless the applicable prospectus supple
provides otherwise. These restrictions will not apply to the Subordinated Debt Securities or Junior Subordinated Debt Secut
of any series unless the applicable prospectus supplement expressly provides otherwise.

Limitation on Liens. The Senior Indenture states that, unless the terms of any series of Senior Debt Securities provide
otherwise, if Weyerhaeuser or any Subsidiary, as defined in the Senior Indenture, issues, assumes or guarantees any indebte
for money borrowed (“Debt”) secured by a mortgage, pledge, security interest or other lien or encumbrance (each, a
“Mortgage’) on:

e any timber or timberlands of Weyerhaeuser or that Subsidiary located in the States of Washington, Oregon, Califorr
Arkansas or Oklahoma, or

e any principal manufacturing plant of Weyerhaeuser or that Subsidiary located anywhere in the United States,

Weyerhaeuser must secure or cause that Subsidiary to secure the Senior Debt Securities (together with, if Weyerhaeuser so
determines, any other indebtedness of or guaranteed by Weyerhaeuser or that Subsidiary ranking equally with the Senior D¢
Securities and then existing or created later) equally and ratably with, or prior to, that Debt. Notwithstanding the restrictions
described in the preceding sentence, Weyerhaeuser or any Subsidiary may issue, assume or guarantee secured Debt that wo!
otherwise be subject to those restrictions in an aggregate amount that, together with:

e all other such Debt of Weyerhaeuser and its Subsidiaries, and

e all Attributable Debt, as defined below, in respect of Sale and Lease-Back Transactions, as defined below, existing :
time, other than Sale and Lease-Back Transactions permitted because Weyerhaeuser would be entitled to incur Debt
secured by a Mortgage on the property to be leased without equally and ratably securing the Senior Debt Securities
pursuant to provisions described
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elsewhere under this caption “Limitation on Liens” and other than Sale and Leaseback Transactions the proceeds of
which have been applied in accordance with clause (b) of the second paragraph under “— Limitation on Sale Lease-
Transactions” below,

does not exceed 5% of the shareholders’ interest in Weyerhaeuser and its consolidated Subsidiaries, as defined in the Senios
Indenture, as shown on the audited consolidated balance sheet contained in Weyerhaeuser’s latest annual report to sharehol
The term “Attributable Debt” means, as of any particular time, the present value discounted at the Composite Rate (as defin
the Senior Indenture), of the obligation of a lessee for rental payments during the remaining term of any lease (including an
period for which such lease has been extended or may, at the option of the lessor, be extended).

The term “principal manufacturing plant” does not include any manufacturing plant that in the opinion of the Board of
Directors is not a principal manufacturing plant of Weyerhaeuser and its Subsidiaries. The exercise of the Board of Director
discretion in determining which plants are “principal manufacturing plants” could have the effect of limiting the application
the limitation on liens covenant.

The following types of transactions are not deemed to create Debt secured by a Mortgage:

e the sale, Mortgage or other transfer of timber in connection with an arrangement under which Weyerhaeuser or a
Subsidiary is obligated to cut some or all of that timber to provide the transferee with a specified amount of money
however determined; and

* the Mortgage of any property of Weyerhaeuser or any Subsidiary in favor of the United States or any State, or any
department, agency or instrumentality of either, to secure any payments to Weyerhaeuser or any Subsidiary pursuan
any contract or statute.

The limitation on liens covenant will not apply to:
(a) Mortgages securing Debt of a Subsidiary to Weyerhaeuser or another Subsidiary;

(b) Mortgages created, incurred or assumed contemporaneously with, or within 90 days after, the acquisition,
improvement or construction of the mortgaged property to secure or provide for the payment of any part of the purchase
price of that property or the cost of that construction or improvement, provided that, in the case of construction or
improvement, the Mortgage does not apply to any property previously owned by Weyerhaeuser or any Subsidiary other
unimproved real property on which the property so constructed, or the improvement, is located;

(c) Mortgages existing at the time of acquisition of the mortgaged property; or

(d) any extension, renewal or replacement of any Mortgage described in (b) or (c) above so long as the principal am
of the secured indebtedness is not increased and the extension, renewal or replacement is limited to all or part of the san
property secured by the Mortgage so extended, renewed or replaced.

Limitation on Sale and Lease-Back Transactions. The Senior Indenture states that, unless the terms of any series of Sen
Debt Securities provide otherwise, neither Weyerhaeuser nor any Subsidiary may lease any real property in the United State
except for temporary leases for a term of not more than three years, which property has been or is to be sold or transferred t
Weyerhaeuser or that Subsidiary to the lessor (a “Sale and Lease-Back Transaction”).

This limitation will not apply to any Sale and Lease-Back Transaction if:

(a) Weyerhaeuser or the applicable Subsidiary would be entitled to incur Debt secured by a Mortgage on the leased
property without equally and ratably securing the Senior Debt Securities as described under “— Limitation on Liens” at
or

(b) Weyerhaeuser, within 90 days of the effective date of the Sale and Lease-Back Transaction, applies an amount e
to the fair value, as determined by the Board of Directors, of the leased property to the retirement of Debt that matures a
is extendable or renewable at the option of the obligor to, a date more than 12 months after the date of the creation of th:
Debt.
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Subordination of Subordinated Debt Securities

Unless otherwise indicated in an applicable prospectus supplement, the following provisions will apply to the Subordin:
Debt Securities.

The payment of the principal of, premium, if any, and interest, if any, on the Subordinated Debt Securities will be
subordinated, to the extent and in the manner set forth in the Subordinated Indenture, in right of payment to the prior payme
full of all Senior Indebtedness which may at any time and from time to time be outstanding. Unless otherwise provided in tt
applicable prospectus supplement with respect to an issue of Subordinated Debt Securities, in the event of any distribution ¢
assets of Weyerhaeuser to creditors upon any dissolution, winding up, liquidation or reorganization of Weyerhaeuser, whett
voluntary or involuntary, or in bankruptcy, insolvency, reorganization, receivership or other similar proceedings or upon an
assignment for the benefit of creditors or any other marshaling of assets or liabilities of Weyerhaeuser:

(1) the holders of Senior Indebtedness shall be entitled to receive payment in full of all Senior Indebtedness (includi
applicable, all principal thereof and premium, if any, and interest thereon), or to have such payment duly provided for, t
the holders of the Subordinated Debt Securities shall be entitled to receive any payment of the principal of, or premium,
any, or interest, if any, on, the Subordinated Debt Securities,

(2) any payment or distribution of assets of Weyerhaeuser to which the holders of the Subordinated Debt Securities
would be entitled except for the subordination provisions of the Subordinated Indenture shall be paid by the liquidating
trustee or other person making such distribution directly to the holders of Senior Indebtedness or to their representative
trustee to the extent necessary to make payment in full of all Senior Indebtedness remaining unpaid, after giving effect t
concurrent payment or distribution to the holders of such Senior Indebtedness, and

(3) in the event that, notwithstanding the foregoing, any payment or distribution of assets of Weyerhaeuser is receivt
the trustee under the Subordinated Indenture or the holders of any of the Subordinated Debt Securities before all Senior
Indebtedness is paid in full or such payment is duly provided for, such payment or distribution will be paid over to the
holders of such Senior Indebtedness or to their representative or trustee for application to the payment of all such Senior
Indebtedness remaining unpaid until all such Senior Indebtedness has been paid in full or such payment provided for, af
giving effect to any concurrent payment or distribution to the holders of such Senior Indebtedness.

Subject to the payment in full of all Senior Indebtedness upon any such distribution of assets of Weyerhaeuser, or such
payment having been duly provided for, the holders of the Subordinated Debt Securities will be subrogated to the rights of t
holders of the Senior Indebtedness to receive payments or distributions of cash, property or securities of Weyerhaeuser
applicable to Senior Indebtedness until the principal of and premium, if any, and interest, if any, on, the Subordinated Debt
Securities shall be paid in full.

By reason of such subordination, in the event of any distribution of assets of Weyerhaeuser upon dissolution, winding u
liquidation, reorganization or other similar proceedings of Weyerhaeuser:

(a) holders of Senior Indebtedness will be entitled to be paid in full before payments may be made on the Subordina
Debt Securities and the holders of Subordinated Debt Securities will be required to pay over their share of such distribut
to the extent made in respect of such Subordinated Debt Securities, to the holders of Senior Indebtedness until such Sen
Indebtedness is paid in full, and

(b) creditors of Weyerhaeuser who are neither holders of Subordinated Debt Securities nor holders of Senior
Indebtedness may recover less, ratably, than holders of Senior Indebtedness and may recover more, ratably, than the hol
of the Subordinated Debt Securities.

Furthermore, such subordination may result in a reduction or elimination of payments to the holders of Subordinated Debt
Securities.
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The Subordinated Indenture also provides that no payment on account of the principal of, or premium, if any, sinking fu
if any, or interest, if any, on, the Subordinated Debt Securities (including, without limitation, any repurchases of Subordinat
Debt Securities) shall be made if there shall have occurred and be continuing:

(1) a default in the payment when due of principal of, or premium, if any, sinking funds, if any, or interest, if any, o1
Senior Indebtedness of Weyerhaeuser and any applicable grace period with respect to such default shall have ended witl
such default having been cured or waived or ceasing to exist or such Senior Indebtedness having been paid in full, or

(2) an event of default with respect to any Senior Indebtedness of Weyerhaeuser resulting in the acceleration of the
maturity thereof without such acceleration having been rescinded or annulled or such Senior Indebtedness having been |
in full.

The Subordinated Indenture provides that the subordination provisions thereof will not apply to the Subordinated Debt
Securities of any series if Weyerhaeuser has effected defeasance or discharge of the Subordinated Indenture with respect to
Subordinated Debt Securities of that series as described below under “— Defeasance and Discharge”.

The Subordinated Indenture does not limit or prohibit the incurrence of Senior Indebtedness by Weyerhaeuser. Senior
Indebtedness may include debt securities, indebtedness and other obligations that constitute “Senior Indebtedness” for purp:
of (and which are therefore senior in right of payment to) the Subordinated Debt Securities but which are subordinate in rig]
payment to certain other indebtedness and obligations of Weyerhaeuser. In that regard, Weyerhaeuser may issue other debt
securities or incur other indebtedness or obligations which are referred to or designated as “subordinated” securities,
indebtedness or obligations but which may constitute Senior Indebtedness for purposes of the Subordinated Indenture.

If this prospectus is being delivered in connection with the offering of Subordinated Debt Securities, the accompanying
prospectus supplement or the information incorporated or deemed to be incorporated by reference herein will set forth the
approximate amount of Senior Indebtedness outstanding as of a recent date. That prospectus supplement may further descri
the provisions, if any, applicable to the subordination of those Subordinated Debt Securities, including any changes to the
subordination provisions described in this prospectus.

As defined in the Subordinated Indenture, “Senior Indebtedness” means:

(a) the principal of, and premium, if any, and interest (including all interest accruing subsequent to the commencemx
any bankruptcy or similar proceeding, whether or not a claim for post-petition interest is allowed as a claim in any such
proceeding) on, and any other amounts payable by Weyerhaeuser in respect of, indebtedness of Weyerhaeuser for borro
money or indebtedness of Weyerhaeuser evidenced by any bond, note, debenture or other similar instrument,

(b) all obligations of Weyerhaeuser to pay the deferred purchase price of property, excluding trade accounts payable
arising in the ordinary course of business,

(c) all obligations of Weyerhaeuser for the payment of money under a capitalized lease obligation or a synthetic leas
obligation,

(d) all obligations of Weyerhaeuser for the payment of money under any financial agreement designed to manage
Weyerhaeuser’s exposure to fluctuations in interest rates, currency exchange rates or commodity prices, including, with
limitation, swap agreements, cap agreements, floor agreements, collar agreements and forward purchase agreements,

(e) all obligations of Weyerhaeuser for the reimbursement of any obligor on any letter of credit, banker’s acceptance
similar transaction,

(f) all liability of others described in any of the preceding clauses (a) through (e) that Weyerhaeuser has guaranteed «
that is otherwise its legal liability, and

http://www.sec.gov/Archives/edgar/data/106535/000114420409050619/v161494 424b5.ht... 10/1/2009



Page 62 of 109

TABLE OF CONTENTS

(g) any deferral, renewal, extension or refunding of any liability or obligation of Weyerhaeuser of the types referred
any of clauses (a) through (f) above,

in each case unless, in the instrument creating or evidencing any such indebtedness, liability or obligation or any such defer
renewal, extension or refunding or pursuant to which the same is outstanding, it is expressly provided that such indebtednes
liability or obligation is not senior or prior in right of payment to the Subordinated Debt Securities or ranks pari passu with

subordinate to the Subordinated Debt Securities in right of payment; provided that, notwithstanding the foregoing, the follo
shall not constitute Senior Indebtedness:

(1) the Subordinated Debt Securities or any obligations or liabilities of Weyerhaeuser thereunder or under the
Subordinated Indenture,

(2) any liability for federal, state, local or other taxes owed by Weyerhaeuser,
(3) any amounts owed by Weyerhaeuser to its officers or employees or for services rendered to Weyerhaeuser,
(4) capital stock of Weyerhaeuser, and

(5) any liability, obligation or capital stock of others described in any of the preceding clauses (2) through (4) that
Weyerhaeuser has guaranteed or that is otherwise its legal liability.

Unless otherwise indicated in the applicable prospectus supplement, none of the Subordinated Debt Securities will be er
to the benefit of any covenants restricting Weyerhaeuser or any of its subsidiaries from, among other things, incurring
indebtedness secured by mortgages or other liens or entering into sale and leaseback transactions.

Subordination of Junior Subordinated Debt Securities

Unless otherwise indicated in an applicable prospectus supplement, the following provisions will apply to the Junior
Subordinated Debt Securities.

The payment of the principal of, premium, if any, and interest, if any, on the Junior Subordinated Debt Securities will bx
subordinated, to the extent and in the manner set forth in the Junior Subordinated Indenture, in right of payment to the prior
payment in full of all Senior Debt which may at any time and from time to time be outstanding. Unless otherwise provided
applicable prospectus supplement with respect to an issue of Junior Subordinated Debt Securities, in the event of any distrit
of assets of Weyerhaeuser to creditors upon any dissolution, winding up, liquidation or reorganization of Weyerhaeuser, wh
voluntary or involuntary, or in bankruptcy, insolvency, reorganization, receivership or other similar proceedings or upon an
assignment for the benefit of creditors or any other marshaling of assets or liabilities of Weyerhaeuser:

(1) the holders of Senior Debt shall be entitled to receive payment in full of all Senior Debt (including, if applicable,
principal thereof and premium, if any, and interest thereon), or to have such payment duly provided for, before the hold:
the Junior Subordinated Debt Securities shall be entitled to receive any payment of the principal of, or premium, if any,
interest, if any, on, the Junior Subordinated Debt Securities,

(2) any payment or distribution of assets of Weyerhaeuser to which the holders of the Junior Subordinated Debt
Securities would be entitled except for the subordination provisions of the Junior Subordinated Indenture shall be paid t
liquidating trustee or other person making such distribution directly to the holders of Senior Debt or to their representati
trustee to the extent necessary to make payment in full of all Senior Debt remaining unpaid, after giving effect to any
concurrent payment or distribution to the holders of such Senior Debt, and

(3) in the event that, notwithstanding the foregoing, any payment or distribution of assets of Weyerhaeuser is receivt
the trustee under the Junior Subordinated Indenture or the holders of any of the Junior Subordinated Debt Securities bef
all Senior Debt is paid in full or such payment is duly provided for, such payment or distribution will be paid over to the
holders of such Senior Debt or to their representative or trustee for application to the payment of all such Senior Debt
remaining unpaid until all
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such Senior Debt has been paid in full or such payment provided for, after giving effect to any concurrent payment or
distribution to the holders of such Senior Debt.

Subject to the payment in full of all Senior Debt upon any such distribution of assets of Weyerhaeuser, or such payment
having been duly provided for, the holders of the Junior Subordinated Debt Securities will be subrogated to the rights of the
holders of the Senior Debt to receive payments or distributions of cash, property or securities of Weyerhaeuser applicable tc
Senior Debt until the principal of and premium, if any, and interest, if any, on, the Junior Subordinated Debt Securities shal
paid in full.

By reason of such subordination, in the event of any distribution of assets of Weyerhaeuser upon dissolution, winding u
liquidation, reorganization or other similar proceedings of Weyerhaeuser:

(a) holders of Senior Debt will be entitled to be paid in full before payments may be made on the Junior Subordinate
Debt Securities and the holders of Junior Subordinated Debt Securities will be required to pay over their share of such
distribution, to the extent made in respect of such Junior Subordinated Debt Securities, to the holders of Senior Debt unt
such Senior Debt is paid in full, and

(b) creditors of Weyerhaeuser who are neither holders of Junior Subordinated Debt Securities nor holders of Senior
may recover less, ratably, than holders of Senior Debt and may recover more, ratably, than the holders of the Junior
Subordinated Debt Securities.

Furthermore, such subordination may result in a reduction or elimination of payments to the holders of Junior Subordinated
Securities.

The Junior Subordinated Indenture also provides that no payment on account of the principal of, or premium, if any, sin
funds, if any, or interest, if any, on, the Junior Subordinated Debt Securities (including, without limitation, any repurchases
Junior Subordinated Debt Securities) shall be made if there shall have occurred and be continuing:

(1) a default in the payment when due of principal of, or premium, if any, sinking funds, if any, or interest, if any, o1
Senior Debt of Weyerhaeuser and any applicable grace period with respect to such default shall have ended without suc
default having been cured or waived or ceasing to exist or such Senior Debt having been paid in full, or

(2) an event of default with respect to any Senior Debt of Weyerhaeuser resulting in the acceleration of the maturity
thereof without such acceleration having been rescinded or annulled or such Senior Debt having been paid in full.

The Junior Subordinated Indenture provides that the subordination provisions thereof will not apply to the Junior
Subordinated Debt Securities of any series if Weyerhaeuser has effected defeasance or discharge of the Junior Subordinatec
Indenture with respect to the Junior Subordinated Debt Securities of that series as described below under “— Defeasance ar
Discharge”.

The Junior Subordinated Indenture does not limit or prohibit the incurrence of Senior Debt by Weyerhaeuser. Senior De
may include debt securities, indebtedness and other obligations that constitute “Senior Debt” for purposes of (and which are
therefore senior in right of payment to) the Junior Subordinated Debt Securities but which are subordinate in right of payme
certain other indebtedness and obligations of Weyerhaeuser. In that regard, Weyerhaeuser may issue other debt securities o1
incur other indebtedness or obligations which are referred to or designated as “junior subordinated” securities, indebtedness
obligations but which may constitute Senior Debt for purposes of the Junior Subordinated Indenture.

If this prospectus is being delivered in connection with the offering of Junior Subordinated Debt Securities, the
accompanying prospectus supplement or the information incorporated or deemed to be incorporated by reference herein wil
forth the approximate amount of Senior Debt outstanding as of a recent date. That prospectus supplement may further descr
the provisions, if any, applicable to the subordination of those Junior Subordinated Debt Securities, including any changes t
subordination provisions described in this prospectus.

As defined in the Junior Subordinated Indenture, “Senior Debt” means:

10
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(a) the principal of, and premium, if any, and interest (including all interest accruing subsequent to the commencem
any bankruptcy or similar proceeding, whether or not a claim for post-petition interest is allowed as a claim in any such
proceeding) on, and any other amounts payable by Weyerhaeuser in respect of, indebtedness of Weyerhaeuser for borro
money or indebtedness of Weyerhaeuser evidenced by any bond, note, debenture or other similar instrument,

(b) all obligations of Weyerhaeuser to pay the deferred purchase price of property, excluding trade accounts payable
arising in the ordinary course of business,

(c) all obligations of Weyerhaeuser for the payment of money under a capitalized lease obligation or a synthetic leas
obligation,

(d) all obligations of Weyerhaeuser for the payment of money under any financial agreement designed to manage
Weyerhaeuser’s exposure to fluctuations in interest rates, currency exchange rates or commodity prices, including, with
limitation, swap agreements, cap agreements, floor agreements, collar agreements and forward purchase agreements,

(e) all obligations of Weyerhaeuser for the reimbursement of any obligor on any letter of credit, banker’s acceptance
similar transaction,

(f) all liability of others described in any of the preceding clauses (a) through (e) that Weyerhaeuser has guaranteed «
that is otherwise its legal liability, and

(g) any deferral, renewal, extension or refunding of any liability or obligation of Weyerhaeuser of the types referred
any of clauses (a) through (f) above,

in each case unless, in the instrument creating or evidencing any such indebtedness, liability or obligation or any such defer
renewal, extension or refunding or pursuant to which the same is outstanding, it is expressly provided that such indebtednes
liability or obligation is not senior or prior in right of payment to the Junior Subordinated Debt Securities or ranks pari pass
with or subordinate to the Junior Subordinated Debt Securities in right of payment; provided that, notwithstanding the foreg
the following shall not constitute Senior Debt:

(1) the Junior Subordinated Debt Securities or any obligations or liabilities of Weyerhaeuser thereunder or under the
Junior Subordinated Indenture,

(2) any liability for federal, state, local or other taxes owed by Weyerhaeuser,
(3) any amounts owed by Weyerhaeuser to its officers or employees or for services rendered to Weyerhaeuser,
(4) capital stock of Weyerhaeuser, and

(5) any liability, obligation or capital stock of others described in any of the preceding clauses (2) through (4) that
Weyerhaeuser has guaranteed or that is otherwise its legal liability.

Unless otherwise indicated in the applicable prospectus supplement, none of the Junior Subordinated Debt Securities wi
entitled to the benefit of any covenants restricting us or any of our subsidiaries from, among other things, incurring indebtec
secured by mortgages or other liens or entering into sale or leaseback transactions.

Conversion Rights

The terms, if any, on which Debt Securities of any series are convertible into or exchangeable for Common Shares or ot
securities of Weyerhaeuser will be set forth in the prospectus supplement relating thereto. Such terms will include provisior
to whether conversion or exchange is mandatory, at the option of the holder or at the option of Weyerhaeuser, and may incl
provisions pursuant to which the number of Common Shares or other securities of Weyerhaeuser to be received by the hold
Debt Securities would be subject to adjustment.
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Events of Default

An Event of Default will occur under the applicable Indenture with respect to any series of Debt Securities issued under
Indenture if:

(a) Weyerhaeuser fails to pay when due any installment of interest on any of the Debt Securities of that series and th
default continues for 30 days (in the case of the Subordinated Indenture or the Junior Subordinated Indenture, whether ¢
such payment is prohibited by the subordination provisions thereof),

(b) Weyerhaeuser fails to pay when due all or any part of the principal of and premium, if any, on any of the Debt
Securities of that series, whether at maturity, upon redemption, upon acceleration or otherwise (in the case of the
Subordinated Indenture or the Junior Subordinated Indenture, whether or not such payment is prohibited by the subordi
provisions thereof),

(c) Weyerhaeuser fails to deposit any sinking fund payment when due on any of the Debt Securities of that series (ir
case of the Subordinated Indenture or the Junior Subordinated Indenture, whether or not such payment is prohibited by
subordination provisions thereof),

(d) Weyerhaeuser defaults in the performance of, or breaches, any other covenant or warranty in respect of the Debt
Securities of that series and that default or breach continues for 90 days after written notice by the trustee or the holders
least 25% in principal amount of the outstanding Debt Securities of all series issued under that Indenture affected by tha
default or breach, or

(e) specified events of bankruptcy, insolvency or reorganization with respect to Weyerhaeuser have occurred and ar
continuing.

If an Event of Default due to the failure to pay the principal of, or any premium, interest or sinking fund payment, if any
any series of Debt Securities issued under any Indenture or the breach of any other covenant or warranty of Weyerhaeuser
applicable to less than all series of Debt Securities issued under that Indenture then outstanding has occurred and is continui
either the trustee or the holders of 25% in principal amount of the Debt Securities of such series then outstanding under sucl
Indenture, each such series voting as a separate class, may declare the principal of and accrued interest on all the Debt Secu
of such series to be due and payable immediately. If an Event of Default due to a default in the performance of any other
covenant or agreement in an Indenture applicable to all Debt Securities outstanding under such Indenture or due to specifiec
events of bankruptcy, insolvency or reorganization of Weyerhaeuser has occurred and is continuing, either the trustee or the
holders of 25% in principal amount of all Debt Securities then outstanding under such Indenture, treated as one class, may
declare the principal of and accrued interest on all the Debt Securities outstanding under such Indenture to be due and payat
immediately.

The holders of a majority in principal amount of the Debt Securities of such series (or of all series issued under such
Indenture, as the case may be) then outstanding may waive all defaults with respect to such series (or with respect to all seri
outstanding under such Indenture, as the case may be) and rescind a declaration of acceleration if, prior to the entry of a
judgment or decree with respect to that acceleration, Weyerhaeuser pays or deposits with the applicable trustee a sum suffic
to pay all matured installments of interest on the outstanding Debt Securities of such series (or of all the Debt Securities
outstanding under such Indenture, as the case may be) and the principal of all Debt Securities of such series (or of all the D¢
Securities outstanding under such Indenture, as the case may be) that have become due otherwise than by acceleration and ¢
expenses specified in such Indenture, and if all other Events of Default under such Indenture have been cured, waived or
otherwise remedied as permitted by such Indenture. In addition, prior to the declaration of the acceleration of the maturity o
Debt Securities of any series issued under any Indenture, the holders of a majority in aggregate principal amount of the
outstanding Debt Securities of such series (or of all series outstanding under such Indenture, as the case may be) may waive
past default or Event of Default, except a default in payment of principal of or premium, if any, or interest, if any, on such I
Securities and except a default in respect of a covenant or provision which cannot be modified or amended without the cons
of the holder of each such Debt Security affected.

The holders of a majority in principal amount of the outstanding Debt Securities of any series may direct the time, meth
and place of conducting any proceeding for any remedy available to the applicable trustee or
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exercising any trust or power conferred on such trustee, provided that the direction is in accordance with law and the provis
of applicable Indenture and subject to exceptions provided in such Indenture. Before proceeding to exercise any right or po
under any Indenture at the direction of a holder or holders, the applicable trustee is entitled to receive from that holder or hc
reasonable security or indemnity against the costs, expenses and liabilities which might be incurred by it in compliance witt
direction.

Weyerhaeuser is required to furnish to each trustee annually a statement of two of its officers to the effect that, to their
knowledge, Weyerhaeuser is not in default in the performance of the terms of the applicable Indenture or, if they have
knowledge that Weyerhaeuser is in default, specifying the default.

Each Indenture requires the trustee to give to all holders of Debt Securities of any series outstanding under that Indentur
notice of any default by Weyerhaeuser with respect to that series, unless that default has been cured or waived. However, e>
in the case of a default in the payment of principal of or premium, if any, or interest, if any, on any outstanding Debt Securi
of that series, the trustee is entitled to withhold that notice in the event that the board of directors, the executive committee ¢
trust committee of directors, trustees or specified officers of the trustee in good faith determine that withholding that notice
the interest of the holders of the outstanding Debt Securities of that series.

Defeasance and Discharge

The following defeasance provision will apply to the Debt Securities of each series unless the applicable prospectus
supplement provides otherwise.

Each Indenture provides that, unless the terms of any series of Debt Securities issued under that Indenture provide other
Weyerhaeuser will be discharged from its obligations in respect of that Indenture (with respect to the Debt Securities of that
series) and the outstanding Debt Securities of that series (which we refer to as “defeasance”), including, in the case of the Si
Indenture, its obligation to comply with the provisions referred to above under “— Certain Covenants with Respect to Senic
Debt Securities,” if applicable, but excluding in the case of each Indenture other specified provisions of the applicable Indes
such as the right of holders of Debt Securities of that series to receive payments of principal and interest, if any, on the origi
stated due dates (but not upon acceleration), and obligations to register the transfer of or exchange outstanding Debt Securit
that series and to replace stolen, lost or mutilated certificates. In order to effect the defeasance of its obligations with respec
the outstanding Debt Securities of any series, Weyerhaeuser must, among other things:

(a) irrevocably deposit in trust cash, or U.S. Government Obligations, as defined in the applicable Indenture, which
through the payment of interest and principal in accordance with their terms will provide cash, in an amount sufficient t
the principal of, premium, if any and interest, if any, on and mandatory sinking fund payments, if any, in respect of the
outstanding Debt Securities of the applicable series when those payments are due in accordance with the terms of the
applicable Indenture and those Debt Securities, and

(b) deliver to the applicable trustee an officers’ certificate or an opinion of counsel to the effect that Weyerhaeuser h
received from, or there has been published by, the Internal Revenue Service a ruling to the effect that holders of the Det
Securities of that series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
defeasance and will be subject to U.S. federal income tax on the same amount, in the same manner and at the same time
would have been the case if such defeasance had not occurred.

Any such defeasance with respect to the outstanding Debt Securities of any series shall be effective on the 121st day after tt
date of the deposit referred to in clause (a) above.

Each Indenture also provides that if (a) Weyerhaeuser has paid the principal of and premium, if any, and interest, if any,
all the outstanding Debt Securities of any series under that Indenture, (b) Weyerhaeuser has delivered to the applicable trust
for cancellation all Debt Securities of any series issued under that Indenture or (c)(1) all of the Debt Securities of any series
issued under that Indenture have become due and payable, or are to become due and payable within one year or are to be ca
for redemption within one year, and (2) Weyerhaeuser irrevocably deposits in trust cash, or U.S. Government Obligations w
through the payment of interest and principal will provide cash, sufficient to pay upon maturity or redemption, as the case n
be,
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all Debt Securities of that series, then such Indenture will cease to be of further effect with respect to the Debt Securities of
series (which we refer to as “discharge”), except specified provisions of that Indenture, such as the right of the Holders of C
Securities of that series to receive payments of principal and interest, if any, upon the original stated due dates (but not upor
acceleration), and obligations to register the transfer of and exchange outstanding Debt Securities of that series and to replas
stolen, lost or mutilated certificates.

Modification of the Indentures

Each Indenture provides that Weyerhaeuser and the applicable trustee may enter into supplemental indentures without tl
consent of the holders of any Debt Securities to, among other things:

¢ secure the Debt Securities of one or more series issued under that Indenture,

* evidence the assumption by a successor person of Weyerhaeuser’s obligations under that Indenture and the Debt
Securities issued under that Indenture,

e add covenants for the protection of the holders of Debt Securities issued under that Indenture,

e cure any ambiguity or correct or supplement any defect or inconsistency in that Indenture or to make other changes
Board of Directors deems necessary or desirable, so long as none of those actions adversely affects the interests of t|
holders of Debt Securities issued under that Indenture,

»  establish the form or terms of the Debt Securities of any series issued under that Indenture, and
* evidence the acceptance of the appointment by a successor trustee.

Each Indenture also contains provisions permitting Weyerhaeuser and the applicable trustee, with the consent of the hol
of not less than a majority in aggregate principal amount of the outstanding Debt Securities of all series issued under that
Indenture affected, voting as one class, to enter into supplemental indentures for the purpose of adding any provisions to, or
changing in any manner or eliminating any of the provisions of, that Indenture or modifying in any manner the rights of the
holders of the Debt Securities of each series issued under that Indenture so affected. However, Weyerhaeuser may not, with
the consent of the holder of each outstanding Debt Security issued under that Indenture so affected:

» extend the final maturity of any such Debt Security,

* reduce the principal amount of any such Debt Security,

* reduce the rate or extend the time of payment of interest on any such Debt Security,

* reduce any amount payable on redemption of any such Debt Security,

*  impair the right of any holder of any such Debt Security to institute suit for the payment of any such Debt Security,

* in the case of the Subordinated Indenture, modify the subordination provisions or the definition of Senior Indebtedn
a manner adverse to the holders of the Subordinated Debt Securities;

* in the case of the Junior Subordinated Indenture, modify the subordination provisions or the definition of Senior Del
a manner adverse to the holders of the Junior Subordinated Debt Securities; or

¢ reduce the percentage in principal amount of Debt Securities of any series the consent of the holders of which is req
for any supplemental indenture described in this paragraph.

The Subordinated Indenture will provide that no supplemental indenture shall directly or indirectly modify or eliminate
subordination provisions therein or the definition of “Senior Indebtedness” in any manner which might terminate or impair
subordination of the Subordinated Debt Securities to Senior Indebtedness without the prior written consent of the holders of
Senior Indebtedness then outstanding. The Junior Subordinated Indenture will provide that no supplemental indenture shall
directly or indirectly modify or eliminate the subordination provisions therein or the definition of “Senior Debt” in any man
which might terminate or impair the subordination of the Junior Subordinated Debt Securities to Senior Debt without the pr
written consent of the holders of the Senior Debt then outstanding.

http://www.sec.gov/Archives/edgar/data/106535/000114420409050619/v161494 424b5.ht... 10/1/2009



Page 72 of 109

Consolidation, Merger, Conveyance or Transfer

Weyerhaeuser may, without the consent of the trustee or the holders of Debt Securities under any Indenture, consolidate
merge with, or convey, sell or lease all or substantially all of its assets to, any other
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entity, provided that any successor must be an entity organized under the laws of the United States of America or any State
must expressly assume all obligations of Weyerhaeuser under those Debt Securities by supplemental indenture executed by
entity and that other conditions are met. Following a sale or other conveyance, except by lease, of all or substantially all of
Weyerhaeuser’s assets, Weyerhaeuser will be relieved of all obligations under that Indenture and those Debt Securities.

Applicable Law

The Debt Securities and the Indentures will be governed by and construed in accordance with the laws of the State of Ni
York.

Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A. is the trustee under the Senior Indenture. In the ordinary course o:
business, the trustee and its affiliates have provided and may in the future continue to provide investment banking, commer
banking and other financial services to us and our subsidiaries for which they have received and will receive compensation.
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DESCRIPTION OF CAPITAL STOCK

General

The authorized capital stock of Weyerhaeuser Company consists of:

L]

L]

L]

400,000,000 common shares having a par value of $1.25 per share (the “Common Shares”);
7,000,000 preferred shares having a par value of $1.00 per share, issuable in series (the “Preferred Shares”); and

40,000,000 preference shares having a par value of $1.00 per share, issuable in series (the ‘“Preference Shares”).

At December 31, 2008, there were outstanding:

L]

L]

211,289,320 Common Shares,

employee stock options to purchase an aggregate of approximately 10,493,000 Common Shares,
restricted stock units issuable into a maximum of 673,000 Common Shares,

performance share units issuable into a maximum of 227,000 Common Shares,

no Preferred Shares and

no Preference Shares.

Anti-Takeover Effect of Charter and Bylaw Provisions and Washington Law

Our Restated Articles of Incorporation and Bylaws and Washington law contain provisions that could delay, deter or pr«
a change in control of Weyerhaeuser. These provisions include:

the classification of our Board of Directors into three classes serving staggered three-year terms, so that no more tha
approximately one-third of our directors can be replaced at any annual meeting;

the ability of our Board of Directors, without shareholder approval, to cause the issuance of Preferred Shares and
Preference Shares with rights and privileges established by the Board of Directors;

a provision requiring the affirmative vote of the holders of at least 80% of the votes entitled to be cast generally in tl
election of our directors to approve certain transactions with any “interested shareholder” (defined, in general, to inc
a person owning 10% or more of the votes entitled to be cast by the holders of all outstanding shares of our voting s
unless that transaction is approved by a majority of our “continuing directors” (as defined);

a provision specifying that the exact number of our directors shall be fixed by resolution of our Board of Directors a
that any vacancy in our Board of Directors and any newly created directorships resulting from an increase in the nut
of directors shall be filled solely by the remaining directors;

certain advance notice provisions in order for shareholders to nominate persons for election as directors, and for
shareholder proposals to be brought before an annual meeting of shareholders; and

provisions requiring a super-majority vote for our shareholders to amend or repeal certain of the anti-takeover provi
in our Restated Articles of Incorporation and Bylaws.

In addition, Washington law provides that if a person or person (an “acquiring person’) beneficially acquires 10 percent
more of the outstanding voting shares of a target Washington corporation, such as Weyerhaeuser, the target corporation ma;
enter into a “significant business transaction” for a period of five years following the acquisition of such shares by the acqui
person. These prohibited business transactions also include similar transactions with affiliates or associates of the acquiring
person. However, the restriction does not apply if the acquisition of such shares or the “significant business transaction” is
approved by a majority of the members of the board of directors of the target corporation prior to the acquisition of such sh:
by such acquiring person.
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“Significant business transaction” is defined under Washington law to include:

a merger, share exchange or consolidation of a target corporation with the acquiring person;

a sale, lease, exchange, mortgage, pledge, transfer, or other disposition or encumbrance, whether in one transaction
series of transactions, to or with such acquiring person of assets having an aggregate market value equal to five perc
or more of (i) the aggregate market value of all the assets of a target corporation on a consolidated basis, (ii) the
aggregate market value of all outstanding shares of a target corporation, or (iii) the earning power or net income of ¢
targeted corporation on a consolidated basis;

the termination of five percent or more of the employees of a target corporation or its subsidiaries employed in the S
of Washington, whether at one time or over a period of five years as a result of the acquiring person’s acquisition of
percent or more of the shares of such target corporation;

the issuance or transfer to an acquiring person, whether in one transaction or a series of transactions, of shares, optic
warrants or rights to acquire shares of a target corporation or one of its subsidiaries, unless the issuance is pursuant 1
exercise of warrants or rights to purchase shares offered, or a dividend or distribution made pro rata to, all shareholc
or all holders of such options, warrants, or rights;

the redemption by a target corporation or one of its subsidiaries from an acquiring person, whether in one transactio
series of transactions, of shares, options, warrants or rights to acquire shares of a target corporation or one of its
subsidiaries that are beneficially owned by an acquiring person, unless the redemption is pursuant to a redemption n
pro rata to, all shareholders or holders of such options, warrants, or rights;

the liquidation or dissolution of a target corporation pursuant to an agreement with an acquiring person;

a reclassification of securities, including without limitation, any shares split, shares dividend, or other distribution o
shares in respect of stock, or any reverse shares split or recapitalization of a target corporation, or a merger or
consolidation of a target corporation with one of its subsidiaries pursuant to an agreement with an acquiring person |
has the effect, directly or indirectly, of increasing the proportionate ownership by the acquiring person of outstandin
shares of a class or series of voting shares or securities convertible into voting shares of such target corporation or it
subsidiary; or

a receipt by an acquiring person of the direct or indirect benefit of loans, advances, guarantees, pledges, or other fin:
assistance or tax credits or other tax advantages provided by or through such target corporation, except proportionat
a shareholder of the target corporation.

Washington law further provides that except for transactions approved by a majority of the board of directors of a target
corporation, a target corporation may not engage at any time in a merger, share exchange or consolidation with an acquiring
person or its affiliate or associate, or liquidate or dissolve pursuant to an agreement with an acquiring person, unless either:

L]

the aggregate consideration received by the shareholders of such target corporation is at least equal to the market va
such target corporation’s shares at certain defined points in time and the consideration is paid promptly in cash to th
shareholders, or

the transaction is approved at a meeting of such target corporation’s shareholders, no earlier than five years after the
acquisition of 10 percent or more of such target corporation’s voting stock by an acquiring person. This approval m
by the votes of a majority of shareholders entitled to be counted within each voting group of shareholders entitled to
separately on the transaction. However, the shares owned by the acquiring person may not be voted.

Transactions that do not comply with the above-described requirements are void under Washington law.
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These provisions of Washington law and of our restated Articles of Incorporation and Bylaws may discourage transactic
that otherwise could provide for the payment of a premium over prevailing market prices for our capital stock and also coul
limit the price investors are willing to pay for shares of our capital stock.

The foregoing description of some of the anti-takeover provisions of our Restated Articles of Incorporation and Bylaws
of Washington law does not purport to be complete and is subject to, and qualified in its entirety by reference to, the provisi
of our Restated Articles of Incorporation and Bylaws and the provisions of applicable Washington law. You may obtain cog
of our Restated Articles of Incorporation and Bylaws as described under “Where You Can Find More Information” in this
prospectus.
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DESCRIPTION OF PREFERRED SHARES

The following is a description of certain general terms and provisions of our Preferred Shares. This description does not
purport to be complete. It is subject to, and qualified in its entirety by reference to, the provisions of our Restated Articles o
Incorporation and the articles of amendment of such Restated Articles of Incorporation relating to the applicable series of
Preferred Shares (the “Articles of Amendment”). These documents have been or will be filed or incorporated by reference 2

*  exhibits to the registration statement of which this prospectus is a part or

e exhibits to documents incorporated or deemed to be incorporated by reference in this prospectus at or prior to the tir
issuance of such series of Preferred Shares.

You may obtain copies of those exhibits as described below under the heading “Where You Can Find More Informatior

The following description provides some general terms and provisions of the Preferred Shares to which any prospectus
supplement may relate. Other specific terms of such Preferred Shares will be described in the applicable prospectus supplen
To the extent that any particular terms of the Preferred Shares described in the prospectus supplement differ from any of the
terms described in this prospectus, then those particular terms described in this prospectus will be deemed to have been
superseded by the terms described in that prospectus supplement.

General

Our Restated Articles of Incorporation authorizes the issuance of 7,000,000 Preferred Shares having a par value of $1.01
share. Our Board of Directors has the authority, without action by our shareholders, to approve the issuance of Preferred Sh
from time to time in one or more series. Our Restated Articles of Incorporation provide that all Preferred Shares will be ide1
except as to the following rights and preferences which may be established by our Board of Directors:

e  voting rights;
e  dividend rate;
e terms and conditions of redemption;

* the amount payable in the event of voluntary or involuntary liquidation, provided that the aggregate amount so paya
with respect to all series of Preferred Shares may not exceed $350 million in the aggregate;

* sinking fund provisions; and
e terms and conditions of conversion.

Our Board of Directors, without shareholder approval, could authorize the issuance of Preferred Shares with voting,
conversion and other rights that could adversely affect the voting power and other rights of holders of Common Shares,
Preference Shares or other series of Preferred Shares or that could have the effect of delaying, deferring or preventing a cha
in control of Weyerhaeuser. All Preferred Shares will rank senior to Common Shares with respect to accrued dividends and
assets available upon our liquidation. Unless otherwise specified in the applicable prospectus supplement, all Preferred Sha
will rank pari passu with the Preference Shares with respect to accrued dividends and senior to the Preference Shares with
respect to assets available upon our liquidation. There are currently no Preferred Shares outstanding.

The prospectus supplement relating to the Preferred Shares of any series will describe their specific terms, including, wl
applicable:

» the specific designation and number of shares of such series;
* any liquidation preference per share;
e any date of maturity;

* any redemption, payment or sinking fund provisions;
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e any dividend rate or rates and the dates on which any such dividends will be payable (or the method by which such
or dates will be determined);

e any voting rights;

e the currency or units based on or relating to currencies in which such Preferred Shares are denominated and/or payn
will or may be payable;

e the methods by which amounts payable in respect of such Preferred Shares may be calculated and any commodities,
currencies or indices, or value, rate or price, relevant to such calculation;

* the place or places where dividends and other payments on such Preferred Shares will be payable; and

e any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions.

The holders of Preferred Shares will have no preemptive rights. If specified in the applicable prospectus supplement, the
Preferred Shares of any series offered thereby may be convertible into or exchangeable for other securities of Weyerhaeusei
Preferred Shares offered by a prospectus supplement, upon issuance against full payment of the purchase price therefor, wil
fully paid and nonassessable. All Preferred Shares will be of equal rank with each other with respect to the payment of divic
and the distribution of assets upon our liquidation, regardless of series.

Dividends

Holders of Preferred Shares of each series will be entitled to receive, when, and if declared by our Board of Directors ot
funds legally available therefor, cumulative dividends at the rate, if any, determined by our Board of Directors for such seris
and no more. Dividends, if any, on the Preferred Shares of any series will accrue on a daily basis from the date our Board o!
Directors may fix for any series. Unless dividends at the rate, if any, prescribed for each series of Preferred Shares shall hav
been declared and paid or set apart for payment in full on all outstanding Preferred Shares for all past dividend periods and
current dividend period:

* o dividends shall be declared or paid upon any Common Shares or other class of shares ranking as to dividends
subordinate to the Preferred Shares, and

* no sum or sums shall be set aside for the redemption of Preferred Shares of any series (including any sinking fund
payment therefor) or for the purchase, redemption (including any sinking fund payment therefor) or other acquisitio
value of any class or series of shares ranking as to dividends or assets on a parity with or subordinate to any such se:
of Preferred Shares.

Accrued and unpaid dividends on the Preferred Shares will not bear interest.

Liquidation

In the event of voluntary or involuntary liquidation of Weyerhaeuser, before any distribution of assets shall be made to
holders of any Common Shares or other class of shares ranking as to assets subordinate to the Preferred Shares, the holders
the Preferred Shares of each series shall be entitled to receive out of the assets of Weyerhaeuser available for distribution to
shareholders the sum of the liquidation preference for such series and an amount equal to all accrued and unpaid dividends,
any, thereon. If, in the event of such liquidation, the assets of Weyerhaeuser available for distribution to its shareholders shz
insufficient to permit full payment to the holders of the Preferred Shares of each series of the respective amounts to which t
are entitled upon such liquidation, then those assets will be distributed ratably among such holders in proportion to such
respective amounts. After payment in full of the respective amounts to which the holders of Preferred Shares are entitled up
such liquidation, the holders of Preferred Shares will not be entitled to any further participation in any distribution of assets
Weyerhaeuser. The following actions will not be deemed to be a voluntary or involuntary liquidation:

* the consolidation or merger of Weyerhaeuser with or into any other corporation or corporations,

e the sale or lease of all or substantially all of the assets of Weyerhaeuser or
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¢ the merger or consolidation of any other corporation into and with Weyerhaeuser.

Voting

The Preferred Shares of a series will not be entitled to vote, except as provided below or in the applicable prospectus
supplement and as required by applicable law. Unless otherwise indicated in the prospectus supplement relating to a series «
Preferred Shares, each series of Preferred Shares will be entitled to one vote (not as a class) on each matter submitted to a v
a meeting of shareholders. As long as any Preferred Shares are outstanding, we may not, without the affirmative vote of the
holders of at least two-thirds of the outstanding Preferred Shares, amend our Restated Articles of Incorporation for the purp
of, or take any other action to:

e increase the aggregate number of Preferred Shares or shares of any other class ranking as to dividends or assets on a
parity with or prior to the Preferred Shares;

* change the designations, preferences, limitations, voting or other relative rights of the Preferred Shares or of any
outstanding series of Preferred Shares;

» effect an exchange, reclassification or cancellation of all or part of the Preferred Shares;

* change the Preferred Shares into the same or different number of shares, with or without par value of the same or an
other class; or

* cancel or otherwise affect dividends on the Preferred Shares of any series that have accrued, but have not been decle

Whenever dividends shall be in arrears on the Preferred Shares in an aggregate amount equal to at least six quarterly
dividends, whether or not consecutive, then the holders of Preferred Shares, voting as a class, will exclusively be entitled to
two additional directors to our Board of Directors beyond the number specified in the Bylaws to be elected by all sharehold
and beyond the number that may be elected by the holders of the Preference Shares.

At any time when the holders of the Preferred Shares shall become entitled to elect additional directors as provided in tk
preceding paragraph, the maximum number of members of our Board of Directors shall be automatically increased by two
directors and the vacancies so created shall be filled only by the vote of holders of Preferred Shares. Those voting rights ma
exercised initially either at a special meeting of the holders of the Preferred Shares or at any annual meeting of shareholders
for the purpose of electing directors, and thereafter at such annual meetings. If the office of any directors elected pursuant tc
special voting rights of the Preferred Shares becomes vacant, the remaining director elected pursuant to the special voting ri
of Preferred Shares shall choose the successor, who shall hold office for the unexpired term of the predecessor. The special
voting rights of Preferred Shares shall continue until all arrears in payment of quarterly dividends on the Preferred Shares sl
have been paid and dividends on Preferred Shares for the then current quarter shall have declared and paid or set apart for
payment. Upon any termination of the special voting rights of the Preferred Shares, the term of office of the directors electe
the Preferred Shares shall terminate immediately and the maximum authorized number of members of our Board of Directo
shall automatically be reduced accordingly.

Transfer Agent and Registrar

The Transfer Agent and Registrar for any series of Preferred Shares will be specified in the applicable prospectus
supplement.
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DESCRIPTION OF PREFERENCE SHARES

The following is a description of certain general terms and provisions of our Preference Shares. This description does n«
purport to be complete. It is subject to, and qualified in its entirety by reference to, the provisions of our Restated Articles o
Incorporation and the articles of amendment of such Restated Articles of Incorporation relating to the applicable series of
Preference Shares (the “Articles of Amendment”). These have been or will be filed or incorporated by references as:

*  exhibits to the registration statement of which this prospectus is a part or

e exhibits to documents incorporated or deemed to be incorporated by reference in this prospectus before such series ¢
Preference Shares are issued.

You may obtain copies of those exhibits as described below under the heading “Where You Can Find More Informatior

The following description provides some general terms and provisions of the Preference Shares to which any prospectus
supplement may relate. Other specific terms of such Preference Shares will be described in the applicable prospectus
supplement. To the extent that any particular terms of the Preference Shares described in the prospectus supplement differ f
any of the terms described in this prospectus, then those particular terms described in this prospectus will be deemed to hav
been superseded by the terms described in that prospectus supplement.

General

Our Restated Articles of Incorporation authorizes the issuance of 40,000,000 Preference Shares having a par value of $1
per share. Our Board of Directors has the authority, without action by our shareholders, to approve the issuance of Preferen
Shares from time to time in one or more series. Our Restated Articles of Incorporation provide that all Preference Shares wi
identical, except as to the following rights and preferences which may be established by our Board of Directors:

*  voting rights,

e  dividend rate,

e terms and conditions of redemption,

* amount payable in the event of voluntary or involuntary liquidation,
* sinking fund provisions and

* terms and conditions of conversion.

Our Board of Directors, without shareholder approval, could authorize the issuance of Preference Shares with voting,
conversion and other rights that could adversely affect the voting power and other rights of holders of Common Shares,
Preferred Shares or other series of Preference Shares or that could have the effect of delaying, deferring or preventing a cha
in control of Weyerhaeuser. All Preference Shares will rank senior to Common Shares with respect to accrued dividends an
assets available upon our liquidation. Unless otherwise specified in the applicable prospectus supplement, all Preference Sh
will rank pari passu with Preferred Shares with respect to accrued dividends and subordinate to Preferred Shares with respe:
assets available upon our liquidation. There are currently no Preference Shares outstanding.

The prospectus supplement relating to the Preference Shares of any series will describe their specific terms, including, v
applicable:

* the specific designation, number of shares and purchase price;
* any liquidation preference per share;
e any date of maturity;

* any redemption, payment or sinking fund provisions;
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e any dividend rate or rates and the dates on which any such dividends will be payable (or the method by which such
or dates will be determined);

e any voting rights;

e the currency or units based on or relating to currencies in which such Preference Shares are denominated and/or pay
will or may be payable;

e the methods by which amounts payable in respect of such Preference Shares may be calculated and any commoditie
currencies or indices, or value, rate or price, relevant to such calculation;

* the place or places where dividends and other payments on such Preference Shares will be payable; and

e any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions.

The holders of Preference Shares will have no preemptive rights. If specified in the applicable prospectus supplement, tl
Preference Shares of any series offered thereby may be convertible into or exchangeable for other securities of Weyerhaeus
Preference Shares offered by a prospectus supplement, upon issuance against full payment of the purchase price therefor, w
fully paid and nonassessable. All Preference Shares will be of equal rank with each other, with respect to the payment of
dividends and the distribution of assets upon our liquidation, regardless of series.

Dividends

Holders of Preference Shares of each series will be entitled to receive, when, as and if declared by our Board of Directo:
of funds legally available therefor, cumulative dividends at the rate, if any, determined by our Board of Directors for such s
and no more. Dividends, if any, on the Preference Shares of any series will accrue on a daily basis from the date our Board
Directors may fix for any series. Unless dividends at the rate, if any, prescribed for each series of Preference Shares shall hz
been declared and paid or set apart for payment in full on all outstanding Preference Shares for all past dividend periods anc
current dividend period:

* o dividends shall be declared or paid upon any Common Shares or other class of shares ranking as to dividends
subordinate to the Preference Shares, and

* no sum or sums shall be set aside for the redemption of Preference Shares of any series (including any sinking fund
payment therefor) or for the purchase, redemption (including any sinking fund payment therefor) or other acquisitio
value of any class or series of shares ranking as to dividends or assets on a parity with or subordinate to any such se:
of Preference Shares.

Accrued and unpaid dividends on the Preference Shares will not bear interest.
Liquidation

In the event of voluntary or involuntary liquidation of Weyerhaeuser, before any distribution of assets shall be made to
holders of any Common Shares or other class of shares ranking as to assets subordinate to the Preference Shares, the holder
the Preference Shares of each series shall be entitled to receive out of the assets of Weyerhaeuser available for distribution t
shareholders the sum of the liquidation preference for such series and an amount equal to all accrued and unpaid dividends,
any, thereon, but the holders of the Preference Shares will not be entitled to receive the liquidation amount of such shares ui
the liquidation amount of all Preferred Shares at the time outstanding shall have been paid in full. If, in the event of such
liquidation and after full payment of preferential amounts to which the holders of any outstanding Preferred Shares are entit
the assets of Weyerhaeuser available for distribution to its shareholders shall be insufficient to permit full payment to the hc
of Preference Shares of each series of the respective amounts to which they are entitled upon such liquidation, then those as
shall be distributed ratably among such holders in proportion to such respective amounts. After payment in full of the respe:
amounts to which the holders of the Preference Shares are entitled upon such liquidation, the holders of such Preference Sh:
shall not be entitled to any further participation in any distribution of assets by Weyerhaeuser. The following actions will nc
deemed to be a voluntary or involuntary liquidation:
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* the consolidation or merger of Weyerhaeuser with or into any other corporation or corporations,
* the sale or lease of all or substantially all of the assets of Weyerhaeuser or

* the merger or consolidation of any other corporation into and with Weyerhaeuser.

Voting

The Preference Shares of a series will not be entitled to vote, except as provided below or in the applicable prospectus
supplement and as required by applicable law. As long as any Preference Shares are outstanding, we may not, without the
affirmative vote of the holders of at least two-thirds of the outstanding Preference Shares, amend our Restated Articles of
Incorporation for the purpose of, or take any other action to:

* increase the aggregate number of Preferred Shares or Preference Shares or shares of any other class ranking as to
dividends or assets on a parity with or prior to the Preference Shares;

* change the designations, preferences, limitations, voting or other relative rights of the Preference Shares or of any
outstanding series of Preference Shares;

e effect an exchange, reclassification or cancellation of all or part of the Preference Shares;

* change the Preference Shares into the same or different number of shares, with or without par value, of the same or .
other class; or

» cancel or otherwise affect dividends on the Preference Shares of any series which have accrued but have not been
declared.

Whenever dividends on the Preference Shares shall be in arrears in an aggregate amount equal to at least six quarterly
dividends, whether or not consecutive, then the holders of Preference Shares, voting as a class, will be exclusively entitled t
elect two additional directors to our Board of Directors beyond the number specified in the Bylaws to be elected by all
shareholders and beyond the number that may be elected by the holders of the Preferred Shares.

At any time when the holders of the Preference Shares shall become entitled to elect additional directors as provided in
preceding paragraph, the maximum number of members of our Board of Directors shall be automatically increased by two
directors and the vacancies so created shall be filled only by the vote of holders of Preference Shares. Those voting rights i
exercised initially either at a special meeting of the holders of the Preference Shares or at any annual meeting of shareholde
held for the purpose of electing directors, and thereafter at such annual meetings. If the office of any directors elected pursu
the special voting rights of the Preference Shares becomes vacant, the remaining director elected pursuant to the special vot
rights of Preference Shares shall choose the successor, who shall hold office for the unexpired term of the predecessor. The
special voting rights of Preference Shares shall continue until all arrears in payment of quarterly dividends on the Preferenc
Shares shall have been paid and dividends on Preference Shares for the then current quarter shall have declared and paid or
apart for payment. Upon any termination of the special voting rights of the Preference Shares, the term of office of the direc
elected by the Preference Shares shall terminate immediately and the maximum authorized number of members of our Boar
Directors shall automatically be reduced accordingly.

Transfer Agent and Registrar

The Transfer Agent and Registrar for any series of Preference Shares will be specified in the applicable prospectus
supplement.
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DESCRIPTION OF DEPOSITARY SHARES

Weyerhaeuser may offer depositary shares (“Depositary Shares”) representing fractional interests in the Preferred Share
Preference Shares of any series. If Weyerhaeuser issues any Depositary Shares, Weyerhaeuser will enter into a deposit
agreement (“Deposit Agreement”) with a bank or trust company, as depositary (with respect to such Deposit Agreement, th:
“Depositary”). The Depositary will be named in the applicable prospectus supplement. Depositary Shares will be evidenced
depositary receipts (“Depositary Receipts”) issued pursuant to the related Deposit Agreement.

We provide a summary below of selected provisions of the Deposit Agreement, the Depositary Shares and Depositary
Receipts relating to any series Preferred Shares or Preference Shares. This summary is not complete and is subject to, and
qualified in its entirety by reference to, the provisions of such Deposit Agreement and the related Depositary Receipts. Forn
the Deposit Agreement and the Depositary Receipts have been or will be filed or incorporated by references as exhibits to
registration statement of which this prospectus is part or as exhibits to documents incorporated or deemed to be incorporate:
reference in this prospectus. You may obtain copies of those exhibits as described below under the heading “Where You Ca
Find More Information.”

The following summary provides some general terms of the Deposit Agreement, Depositary Shares and Depositary Rec
to which any prospectus supplement may relate. Other specific terms of such Deposit Agreement, Depositary Shares and
Depositary Receipts will be described in the applicable prospectus supplement. To the extent that any particular terms of the
Deposit Agreement, Depositary Shares or Depositary Receipts described in the prospectus supplement differ from any of th
terms described in this prospectus, then those particular terms described in this prospectus will be deemed to have been
superseded by the terms described in that prospectus supplement.

General

We may, at our option, elect to offer fractional shares of Preferred Shares or Preference Shares, rather than full shares o
Preferred Shares or Preference Shares. In the event we choose to do so, we will cause the applicable Depositary to issue
Depositary Receipts evidencing the related Depositary Shares. Each Depositary Share will represent a fractional interest, to
set forth in the applicable prospectus supplement, of a share of a particular series of Preferred Shares or Preference Shares a
described below.

The shares of any series of Preferred Shares or Preference Shares represented by Depositary Shares will be deposited ur
separate Deposit Agreement between Weyerhaeuser and the applicable Depositary. Any Depositary we select must be a bar
trust company with its principal office in the United States and having a combined capital and surplus of at least $50,000,0(
Subject to the terms of the Deposit Agreement, each holder of a Depositary Receipt will be entitled to a proportionate share
the rights and preferences of the Preferred Shares or Preference Shares applicable to the fraction of a share of Preferred Sha
Preference Shares represented by the related Depositary Share. These rights may include dividend, redemption, voting,
conversion and liquidation rights, although these rights may be affected in certain circumstances as discussed below.

Depositary Shares may be issued in respect of Preferred Shares or Preference Shares of any series. Immediately followi
any issuance of such Preferred Shares or Preference Shares, Weyerhaeuser will deposit such Preferred Shares or Preference
Shares with the relevant Depositary. The Depositary will issue the related Depositary Receipts on behalf of Weyerhaeuser.

The applicable prospectus supplement relating to the Depositary Shares will describe their specific terms, including, wh
applicable:

» the terms of the series of Preferred Shares or Preference Shares deposited by Weyerhaeuser under the related Depos
Agreement,

e the number of such Depositary Shares and the fraction of one share of such Preferred Shares or Preference Shares
represented by one such Depositary Share,

*  whether such Depositary Shares will be listed on any securities exchange and

* any other specific terms of such Depositary Shares and the related Deposit Agreement.
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Depositary Receipts may be surrendered for transfer or exchange at any office or agency of the relevant Depositary
maintained for that purpose, subject to the terms of the related Deposit Agreement. Unless otherwise specified in the applic:
prospectus supplement, Depositary Receipts will be issued in denominations evidencing any whole number of Depositary
Shares. No service charge will be made for any permitted transfer or exchange of Depositary Receipts, but Weyerhaeuser or
Depositary may require payment of any tax or other governmental charge payable in connection with a transfer or exchange

Before the preparation of definitive Depositary Receipts, Weyerhaeuser may give the Depositary written instructions to
execute and deliver temporary Depositary Receipts. These would be substantially identical to definitive Depositary Receipt:
would entitle their holders to all the rights pertaining to definitive Depositary Receipts. Depositary Receipts will then be
prepared without unreasonable delay, and the temporary Depositary Receipts will be exchangeable for definitive Depositary
Receipts at our expense.

Dividends and Other Distributions

The Depositary will distribute all cash dividends or other cash distributions received in respect of the deposited Preferre
Shares or Preference Shares to the record holders of Depositary Receipts relating to such Preferred Shares or Preference Sh:
To the extent possible, the distribution would be in proportion to the numbers of such Depositary Shares owned by such hol
on the relevant record date. The Depositary will distribute only such amounts, however, as can be distributed without distrit
to any holder of Depositary Receipts a fraction of one cent and any balance not so distributed will be added to and treated a;
of the next sum, if any, received by the Depositary for distribution to record holders of those Depositary Receipts.

In the event of a distribution other than in cash, the Depositary will distribute property received by it to the record holde
the applicable Depositary Receipts, insofar as possible, in proportion to the number of Depositary Shares owned by such ho
on the relevant record date. However, the Depositary may determine that it is not feasible to make such a distribution. It ma
then, with our approval, adopt the method that the Depositary deems equitable and practicable to effect the distribution. Thi
method may include the sale (public or private) of such property and the distribution of the net proceeds from the sale to ho
of the Depositary Receipts.

The Deposit Agreement also may contain provisions relating to the manner in which any subscription or similar rights
offering offered by Weyerhaeuser to holders of the related series of Preferred Shares or Preference Shares will be made ava
to holders of Depositary Receipts.

The amount distributed in any of these cases will be reduced by any amount required to be withheld by Weyerhaeuser o
Depositary on account of taxes.

Redemption and Repurchase of Preferred Shares or Preference Shares

If a redeemable series of Preferred Shares or Preference Shares represented by Depositary Shares is called for redemptic
the Depositary Shares will be redeemed using the proceeds received by the Depositary from the redemption of any shares o
such series of Preferred Shares or Preference Shares held by the Depositary. The Depositary Shares will be redeemed at a p:
per Depositary Share equal to the applicable fraction of the redemption price and any other amounts or property per share
payable with respect to the shares of Preferred Shares or Preference Shares so redeemed. Whenever we redeem shares of
Preferred Shares or Preference Shares held by the Depositary and pay the Depositary in full for the redeemed shares, the
Depositary will redeem as of the same date the number of Depositary Shares representing shares of Preferred Shares or
Preference Shares so redeemed. If fewer than all the Depositary Shares are to be redeemed, the Depositary will select the
Depositary Shares to be redeemed. The Depositary will select the shares by lot or pro rata or by any other equitable method
chooses. If only part of the Depositary Shares evidenced by a Depositary Receipt are to be redeemed, a new Depositary Rec
will be issued for any Depositary Shares that are not redeemed.

After the redemption date, the Depositary Shares called for redemption will no longer be deemed to be outstanding and
rights of the holders of the related Depositary Receipts with respect to the Depositary Shares called for redemption will cea:
except the right to receive the redemption amount payable upon surrender of Depositary Receipts to the Depositary.
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Depositary Shares, as such, are not subject to repurchase by us at the option of the holders. However, the Preferred Shar
Preference Shares represented by Depositary Shares may be subject to repurchase at the option of the holders. In that case, 1
related Depositary Receipts may be surrendered by their holders to the Depositary with written instructions to the Depositar
instruct us to repurchase the Preferred Shares or Preference Shares represented by the Depositary Shares evidenced by such
Depositary Receipts. Such repurchase would be at the repurchase price specified in the related prospectus supplement. If we
receive such instructions and have funds legally available for repurchase, we will repurchase the requisite whole number of
shares of such Preferred Shares or Preference Shares from the Depositary. The Depositary in turn will repurchase the relate:
Depositary Receipts. Holders will only be entitled to request the repurchase of Depositary Shares representing one or more
whole shares of the related Preferred Shares or Preference Shares. The repurchase price per Depositary Share will be equal
repurchase price and any other amounts or property per share payable with respect to the Preferred Shares or Preference Sh:
multiplied by the fraction of a share of Preferred Share or Preference Share represented by one Depositary Share. If only pa
the Depositary Shares evidenced by a Depositary Receipt are to be repurchased, one or more new Depositary Receipts will
issued for any Depositary Shares not repurchased.

Withdrawal of Preferred Shares or Preference Shares

Unless the related Depositary Shares have already been called for redemption, holders of Depositary Receipts may surre
their Depositary Receipts at the applicable office or agency of the Depositary and receive the number of whole shares of the
related series of Preferred Shares or Preference Shares and any money or other property represented by such Depositary
Receipts. Holders of Depositary Receipts making such withdrawals will be entitled to receive whole shares of Preferred She
or Preference Shares on the basis described in the related prospectus supplement, but the holders of those whole shares of
Preferred Shares or Preference Shares will no longer be entitled to deposit those Preferred Shares or Preference Shares unde
Deposit Agreement or to receive Depositary Receipts in exchange for those shares. If a holder surrenders the Depositary
Receipts that evidence more Depositary Shares than the number of whole shares of Preferred Shares or Preference Shares tc
withdrawn, the Depositary will deliver a new Depositary Receipt evidencing such excess number of Depositary Shares, as v
as the whole shares withdrawn.

Voting Deposited Preferred Shares and Preference Shares

If the Depositary receives notice of any meeting at which the holders of any series of deposited Preferred Shares or
Preference Shares are entitled to vote, the Depositary will mail the information contained in the meeting notice to the recorc
holders of the related Depositary Receipts. The record date for the holders of the Depositary Receipts will be the same date
the record date for the related series of Preferred Shares or Preference Shares. Each record holder of such Depositary Receij
the record date will be entitled to instruct the Depositary how to vote the number of Preferred Shares or Preference Shares
represented by the holder’s Depositary Shares. The Depositary will endeavor, insofar as practicable, to vote the number of
Preferred Shares or Preference Shares represented by such Depositary Shares in accordance with such instructions., We wil
agree to take all reasonable actions that the Depositary deems necessary to enable the Depositary to do so. The Depositary v
abstain from voting any Preferred Shares or Preference Shares for which it does not receive specific voting instructions fror
holders of the related Depositary Receipts.

Amendment and Termination of Deposit Agreement

Weyerhaeuser and the Depositary may amend the form of Depositary Receipt evidencing the Depositary Shares and any
provision of the Deposit Agreement at any time. However, any amendment that materially and adversely alters the rights of
holders of the Depositary Receipts issued under any Deposit Agreement or the related Depositary Shares will not be effecti’
unless the amendment has been approved by the holders of at least a majority of such Depositary Shares then outstanding (¢
such greater proportion as may be required by the rules of any securities exchange on which such Depositary Shares may b
listed). No such amendment may impair the right of any holder of Depositary Receipts, subject to the conditions specified i1
applicable Deposit Agreement, to receive the related Preferred Shares or Preference Shares upon surrender of such Deposit:
Receipts as described above. Every holder of an outstanding Depositary Receipt at the time any such amendment becomes
effective, and any transferee of such holder, shall be deemed by continuing to hold such Depositary Receipt, or by reason of
acquisition of that Depositary Receipt, to consent and agree to such amendment and to be bound by the amended Deposit
Agreement.
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The Deposit Agreement automatically terminates if
» all outstanding Depositary Shares issued thereunder have been redeemed; or

e each share of Preferred Shares and Preference Shares deposited thereunder has been converted into or exchanged fo
other securities or has been withdrawn; or

* there has been a final distribution in respect of the Preferred Shares or Preference Shares deposited thereunder in
connection with any liquidation, dissolution or winding up of Weyerhaeuser; and

* such distribution has been distributed to the holders of related Depositary Receipts.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay all fees and expenses of the Depositary in connection with the initial deposit of the relevant seric
Preferred Shares or Preference Shares. We also will pay all fees and expenses incurred by the Depositary in connection witl
performance of its duties under the Deposit Agreement. Holders of Depositary Receipts will pay all other transfer and other
taxes and governmental charges and such other charges or expenses as are expressly provided in the Deposit Agreement to |
their accounts.

Resignation and Removal of Depositary

The Depositary may resign at any time by delivering to us notice of its election to do so. We may at any time remove th
Depositary. Any such resignation or removal will take effect upon the appointment of a successor Depositary and its accept
of such appointment. Such successor Depositary must be appointed within 60 days after delivery of the notice of resignatior
removal. Any successor Depositary must be a bank or trust company with its principal office in the United States and havin
combined capital and surplus of at least $50,000,000.

Miscellaneous

The Depositary will forward to the holders of the applicable Depositary Receipts all reports and communications from t
which are delivered to the Depositary with respect to the deposited Preferred Shares or Preference Shares.

Neither the Depositary nor Weyerhaeuser will be liable if either of them is prevented or delayed by law or any circumst:
beyond its control in performing its obligations under the Deposit Agreement. The obligations of Weyerhaeuser and the
Depositary under the Deposit Agreement will be limited to performance of their duties thereunder in good faith and without
gross negligence and willful misconduct. They will not be obligated to prosecute or defend any legal proceeding in respect «
any Depositary Shares, Depositary Receipts or shares of Preferred Shares or Preference Shares unless satisfactory indemnit
furnished. They may rely on:

¢ written advice of counsel or accountants,
e information provided by holders of Depositary Receipts,
* information provided by other person believed to be competent and

¢ documents believed to be genuine.
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DESCRIPTION OF COMMON SHARES

The following is a description of certain general terms and provisions of our Common Shares. The following summary i
complete. It is subject to, and is qualified in its entirety by reference to, the provisions of our Restated Articles of Incorpora
and Bylaws. These documents have been or will be filed or incorporated by reference as exhibits to the registration stateme:
which this prospectus is a part or as exhibits to documents incorporated or deemed to be incorporated by reference in this
prospectus. You may obtain copies of those exhibits as described below under the heading “Where You Can Find More
Information.”

General

Our Common Shares will be, when issued against full payment of the purchase price therefor, fully paid and nonassessa
Our Common Shares do not carry any preemptive rights enabling a holder to subscribe for or receive any additional securiti
that we may issue from time to time. The rights of holders of Common Shares may be adversely affected by the rights of hc
of any Preferred Shares and any Preference Shares that may be issued and outstanding from time to time. Our Board of
Directors, without shareholder approval, could authorize the issuance of Preferred Shares and Preference Shares with voting
conversion and other rights that could adversely affect the voting power and other rights of holders of Common Shares and
could have the effect of delaying, deferring or preventing a change in control of Weyerhaeuser. Our Board of Directors also
could authorize the issuance of additional Common Shares from time to time without shareholder approval. No conversion
rights, redemption rights or sinking fund provisions are applicable to our Common Shares.

Dividends

The holders of our Common Shares are entitled to receive such dividends as may be declared by our Board of Directors
of funds legally available for distribution. These dividends may be paid only out of funds remaining after full cumulative
dividends upon all outstanding Preferred Shares and Preference Shares have been paid or set apart for payment for all past
dividend periods and the then current dividend period.

Liquidation Rights

Upon any voluntary or involuntary liquidation of Weyerhaeuser, the holders of our Common Shares will be entitled to
receive ratably, after payment of or provision for all of our debts and liabilities and payment of all sums to which holders of
Preferred Shares or Preference Shares may be entitled, all of the remaining assets of Weyerhaeuser.

Voting Rights

The holders of Common Shares currently possess exclusive voting rights on all matters submitted to our shareholders. C
Board of Directors may also specify voting rights with respect to Preferred Shares or Preference Shares that may be issued i
future. Each holder of Common Shares is entitled to one vote per share with respect to all matters. There is no cumulative v
in the election of directors, which means that the holders of a majority of the shares entitled to vote for the election of our
directors can elect all of our directors then standing for election. Our Restated Articles of Incorporation provide that our Bo
Directors must consist of not fewer than nine nor more than 13 directors. The exact number of Directors is fixed from time
time by resolution adopted by our Board of Directors. Our Restated Articles of Incorporation also provide that the directors
divided into three classes serving staggered terms of three years each, with each class to be as nearly equal in number as
possible. Weyerhaeuser’s Board of Directors is currently comprised of 12 directors divided into three classes of four each.
directors of the class elected at each annual election hold office for a term of three years, with the term of each class expirin
successive annual meetings of stockholders.
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DESCRIPTION OF WARRANTS

We may issue Warrants, including Warrants to purchase Debt Securities (“Debt Warrants”), as well as Warrants to purc
other securities. Warrants may be issued independently or together with any securities and may be attached to or separate fr
such securities. The Warrants are to be issued under warrant agreements (each a “Warrant Agreement”) to be entered into
between Weyerhaeuser and a bank or trust company, as warrant agent (the “Warrant Agent”). Certain terms of any Warrant
may offer will be described in the prospectus supplement relating to the Warrants being offered.

The following is a description of certain general terms and provisions of the Warrants and the related Warrant Agreeme
which any prospectus supplement may relate. This description is not complete. It is subject to, and is qualified in its entirety
reference to, the provisions of the applicable Warrant Agreement and the certificates evidencing such Warrants. Forms of tt
Warrant Agreement and the certificates evidencing the related Warrants have been or will be filed or incorporated by refere
as exhibits to the registration statement of which this prospectus is a part or as exhibits to documents incorporated or deeme
be incorporated by reference in this prospectus. You may obtain copies of those exhibits as described below under the head:
“Where You Can Find More Information.”

The following describes general terms and provisions of the Warrants and the related Warrant Agreement to which any
prospectus supplement may relate. Certain other specific terms of those Warrants and the related Warrant Agreement will b
described in the applicable prospectus supplement. To the extent that any terms of the Warrants or the related Warrant
Agreement described in a prospectus supplement differ from any of the terms described below, then such terms described b
shall be deemed to have been superseded by that prospectus supplement.

Debt Warrants
The applicable prospectus supplement will describe the terms of Debt Warrants offered thereby, including the following
e the title of such Debt Warrants;
* the aggregate number of such Debt Warrants;
* the price or prices at which such Debt Warrants will be issued;

» the designation, aggregate principal amount and terms of the Debt Securities purchasable upon exercise of such Det
Warrants;

* the procedures and conditions relating to the exercise of such Debt Warrants;

» the designation, aggregate principal amount and terms of any related Debt Securities with which such Debt Warrant
issued;

e the number of such Debt Warrants issued with each such Debt Security, and the date, if any, on and after which sucl
Debt Warrants and the related Debt Securities will be separately transferable;

» the principal amount of Debt Securities purchasable upon exercise of each Debt Warrant, and the price at which and
currency or currencies, including composite currencies or currency units, in which such principal amount of Debt
Securities may be purchased upon such exercise;

* the date on which the right to exercise such Debt Warrants will commence, and the date on which such right will ex
¢ the maximum or minimum number, if any, of such Debt Warrants which may be exercised at any time;
» if applicable, a discussion of any material federal income tax considerations; and

e any other terms of such Debt Warrants and terms, procedures and limitations relating to the exercise of such Debt
Warrants.
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Other Warrants

We may issue Warrants to purchase securities other than Debt Securities. The applicable prospectus supplement will de:
the terms of any such Warrants, including the following as applicable:

¢ the title of such Warrants;

e the securities for which such Warrants are exercisable, which may include Preferred Shares, Preference Shares or
Common Shares;

e the price or prices at which such Warrants will be issued;

e the type and amount of securities purchasable upon exercise of such Warrants and, if applicable, the terms of such
securities, and the procedures and conditions relating to the exercise of such warrants;

* the currency or currencies, including composite currencies or currency units, in which the exercise price of such
Warrants may be payable;

* the amount of securities purchasable upon exercise of each such Warrant, and the price at which and the currency o1
currencies, including composite currencies or currency units, in which such securities may be purchased upon such
exercise;

* the date on which the right to exercise such Warrants will commence, and the date on which such right will expire;
e the maximum or minimum number, if any, of such Warrants which may be exercised at any time;

* if applicable, the designation and terms of the securities with which such Warrants are issued, and the number of suc
Warrants issued with each such security and the date on and after which such Warrants and the securities will be
separately transferable;

e if applicable, a discussion of any material federal income tax considerations; and

e any other terms of such Warrants and terms, procedures and limitations relating to the exercise of such Warrants.

Exercise of Warrants

Each Warrant will entitle the holder to purchase the principal amount of Debt Securities or number of other securities at
exercise price described in the related prospectus supplement. Warrants may be exercised at any time up to the close of busi
on the expiration date stated in the related prospectus supplement, unless otherwise specified. After the close of business on
expiration date, unexercised Warrants will become void.

Warrants may be exercised as set forth in the related prospectus supplement. The Warrant holder may exercise the Wart
by paying the exercise price and presenting the properly completed and duly executed Warrant certificate at the corporate tr
office of the Warrant Agent or any other office indicated in the prospectus supplement. We will forward the securities
purchasable upon such exercise as soon as practicable. If fewer than all of the Warrants represented by such certificate are
exercised, a new certificate will be issued for the remaining Warrants.

No Rights as Holders of Securities

Prior to the exercise of their Warrants, holders of Warrants will not have any of the rights of holders of the Debt Securit
other securities purchasable upon such exercise. Warrant holders also will not be entitled to receive any payments of any
principal, interest, dividends or other distributions on the securities purchasable upon such exercise.
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Transfer and Exchange

Warrants may be surrendered for transfer or exchange for new Warrants of authorized denominations at any office or ag
of the relevant Warrant Agent maintained for that purpose. The conditions of any such transfer or exchange will be describe
the related Warrant Agreement. No service charge will be made for any permitted transfer or exchange of Warrants, but
Weyerhaeuser or the Warrant Agent may require payment of any tax or other governmental charge payable in connection
therewith.

Denominations
Unless otherwise specified in the applicable prospectus supplement, Warrants will be issued in denominations evidencir
any whole number of Warrants.
DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue Stock Purchase Contracts, including contracts obligating or entitling holders to purchase from us, and us
sell to holders, a specified number of shares of Common Shares at a future date or dates. The consideration per Common St
may be fixed at the time the Stock Purchase Contracts are issued. The consideration also may be determined by reference tc
specific formula in the Stock Purchase Contracts. We may issue the Stock Purchase Contracts separately or as a part of Stoc
Purchase Units consisting of a Stock Purchase Contract and one or more of our:

e Preferred Shares,

e Preference Shares,

e Debt Securities,

e debt obligations of third parties (including U.S. Treasury securities),

e any other security described in any applicable prospectus supplement or

e any combination of the foregoing, which may secure the holders’ obligations to purchase the shares of Common Sh:
under the Stock Purchase Contracts.

The Stock Purchase Contracts may require us to make periodic payments to the holders of Stock Purchase Units or vice ver
These payments may be unsecured or prefunded on some basis. The Stock Purchase Contracts may require holders to secur
their obligations in a specified manner. In certain circumstances, we may deliver newly issued prepaid Stock Purchase Cont
which are referred to as “prepaid securities,” upon release to a holder of any collateral securing such holders’ obligations ur
the original Stock Purchase Contract. The applicable prospectus supplement will describe the specific terms of any Stock
Purchase Contracts or Stock Purchase Units and, if applicable, any prepaid securities. Each Stock Purchase Contract will be
governed by, and construed in accordance with, the laws of the State of New York.
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BOOK-ENTRY ISSUANCE

The Debt Securities, Stock Purchase Contracts and Stock Purchase Units offered by any prospectus supplement may be
issued in book-entry form and represented by one or more global securities, which we sometimes refer to as “Global Securi
Global Securities will be deposited with or on behalf of a depositary identified in the applicable prospectus supplement and
be registered in the name of the depositary or its nominee. Unless and until it is exchanged for securities in definitive certifi
form under the limited circumstances described below or in any other circumstances that may be described in the applicable
prospectus supplement, a Global Security may not be transferred except as a whole by the depositary to a nominee of the
depositary or by a nominee of the depositary to the depositary or another nominee of the depositary or by the depositary or
nominee to a successor of the depositary or a nominee of the successor.

Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company, or “DTC,” will ac
depositary for any Global Securities. The descriptions of the operations and procedures of DTC set forth below are providec
solely as a matter of convenience. These operations and procedures are solely within the control of DTC and are subject to
change by DTC from time to time. We take no responsibility for these operations or procedures, and investors are urged to
contact DTC directly to discuss these matters. DTC has advised us that DTC is:

e alimited-purpose trust company organized under the laws of the State of New York,

e a“banking organization” within the meaning of the New York Banking Law,

e amember of the Federal Reserve System,

e a“clearing corporation” within the meaning of New York Uniform Commercial Code, as amended, and
e a“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act.

DTC was created to hold securities for its participants (collectively, the “participants”) and to facilitate the clearance an
settlement of securities transactions between participants through electronic book-entry changes to the accounts of its
participants, thereby eliminating the need for physical transfer and delivery of certificates. DTC participants include securit
brokers and dealers, which may include one or more of the underwriters, agents or dealers involved in the distribution of the
applicable securities offered by this prospectus and the applicable prospectus supplement, banks and trust companies, cleari
corporations and certain other organizations. Indirect access to DTC’s system is also available to other entities such as bank
brokers, dealers and trust companies (collectively, “indirect participants”) that clear through or maintain a custodial relation
with a direct participant, either directly or indirectly. Investors who are not participants may beneficially own securities helc
or on behalf of DTC only through participants or indirect participants. The rules applicable to DTC and its participants are ¢
file with the SEC.

Purchases of securities within the DTC system must be made by or through direct participants, which will receive a crec
those securities on DTC’s records. The ownership interest of the actual purchaser of a security, which we sometimes refer t
“beneficial owner,” is in turn recorded on the direct and indirect participants’ records. Beneficial owners of securities will n
receive written confirmation from DTC of their purchases. However, beneficial owners are expected to receive written
confirmations providing details of their transactions, as well as periodic statements of their holdings, from the direct or indi
participants through which they purchased securities. Transfers of ownership interests in Global Securities are to be
accomplished by entries made on the books of its direct and indirect participants acting on behalf of beneficial owners.

To facilitate subsequent transfers, all Global Securities deposited with DTC will be registered in the name of DTC’s
nominee, Cede & Co. The deposit of securities with DTC and their registration in the name of Cede & Co. will not change 1
beneficial ownership of the securities. DTC has no knowledge of the actual beneficial owners of the securities. DTC’s recot
reflect only the identity of the direct participants to whose accounts the securities are credited, which may or may not be the
beneficial owners. DTC’s participants are responsible for keeping account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect partici
and by direct participants and indirect participants to beneficial owners will be governed by arrangements among them, sub
to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC or its nominee. If less than all of the applicable securities are being redeemed, ]
will determine the amount of the interest of each direct participant in the applicable securities to be redeemed in accordance
DTC’s procedures. In any case where a vote may be required with respect to the applicable securities, neither DTC nor Ced
Co. will give consents for or vote those securities. Under its usual procedures, DTC will mail an omnibus proxy to us as soc
possible after the record date. The omnibus proxy assigns the consent or voting rights of Cede & Co. to those direct particip
to whose accounts the applicable securities are credited on the record date identified in a listing attached to the omnibus pro

Payments on Global Securities will be made to Cede & Co., as nominee of DTC. DTC’s practice is to credit direct
participants’ accounts on the relevant payment date unless DTC has reason to believe that it will not receive payment on the
payment date. Payments by direct and indirect participants to beneficial owners will be governed by standing instructions ai
customary practices, as is the case with securities held for the account of customers in bearer form or registered in “street n:
Those payments will be the responsibility of direct and indirect participants and not of DTC or us, subject to any legal
requirements in effect from time to time. Payment to Cede & Co. is our responsibility, disbursement of payments to direct
participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of dire
and indirect participants.

Except under the limited circumstances described below or under such other circumstances as may be described in the
applicable prospectus supplement, purchasers of Debt Securities, Stock Purchase Contracts or Stock Purchase Units will no
entitled to have those securities registered in their names and will not receive physical delivery of certificates representing t
securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to exercise any right
under the applicable securities and the applicable Indenture, Trust Agreement or other instrument or agreement pursuant to
which those securities were issued.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the ability to transfer or pledge beneficial interests in Global Securities.

DTC is under no obligation to provide its services as depositary for any securities and may discontinue providing its ser
at any time. Neither we nor the trustees or agents, as the case may be, for the applicable securities will have any responsibil
for the performance by DTC or its direct or indirect participants under the rules and procedures governing DTC.

As noted above, beneficial owners of Debt Securities, Stock Purchase Contracts and Stock Purchase Units generally wil
receive certificates representing their ownership interests in those securities. However, if:

e the depositary for a Global Security notifies us that it is unwilling or unable to continue as depositary for that Globa
Security or the depositary for a Global Security is no longer eligible or in good standing under the Exchange Act or
applicable statute or regulation and we do not appoint a successor depositary within 90 days after we receive that no
or become aware of that ineligibility, as the case may be,

e we in our sole discretion determine that the applicable securities will no longer be represented by Global Securities
e an event of default (if any) with respect to the applicable securities has occurred and is continuing,

we will issue and deliver definitive certificated securities in exchange for interests in the applicable Global Security. We
anticipate that those definitive certificated securities will be registered in the name or names as the depositary instructs the
trustee or transfer agent, as the case may be, for those securities and that those instructions will be based upon directions
received by the depositary from its participants with respect to ownership of beneficial interests in the applicable Global
Securities.

We obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC’s book-entry sy
from sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.
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PLAN OF DISTRIBUTION

We may sell the securities through underwriters, agents or dealers or directly to purchasers. Securities may be offered fr
time to time in one or more transactions at:

* afixed price or prices, which may be changed,
* market prices prevailing at the time of sale,

e prices related to prevailing market prices or

e atnegotiated prices.

We may also, from time to time, authorize agents or dealers to offer and sell securities upon the terms and conditions st:
in the applicable prospectus supplement. In connection with the sale of securities, underwriters or agents may receive
compensation from us in the form of discounts or commissions. They may also receive commissions from purchasers of
securities for whom they may act as agents. Underwriters may sell securities to or through dealers. Those dealers may recei
compensation in the form of discounts, concessions or commissions from the underwriters and commissions from the purch
for whom they may act as agents. Unless otherwise indicated in a prospectus supplement:

e an agent will be acting on a reasonable efforts basis and

e adealer will purchase securities as principal and may then resell those securities at varying prices to be determined |
the dealer.

Any discounts or commissions paid by Weyerhaeuser to any underwriters or agents in connection with the offering of
securities will be stated in the applicable prospectus supplement. Any discounts, concessions or commissions allowed by
underwriters to participating dealers will also be stated in the applicable prospectus supplement. Dealers and agents particip
in the distribution of securities may be deemed to be underwriters. Any discounts and commissions received by them and at
profit realized by them on resale of securities may be deemed to be underwriting discounts and commissions. Underwriters,
dealers and agents may be entitled, under agreements entered into with Weyerhaeuser, to indemnification against and
contribution toward specified liabilities. These liabilities may include liabilities under the Securities Act. Underwriters, deal
and agents also may be entitled to reimbursement by us for expenses.

To facilitate the offering of the securities offered by any prospectus supplement, underwriters may engage in transactior
that stabilize, maintain or otherwise affect the price of those securities or other securities issuable upon conversion, exchang
exercise of those securities or the prices of which may be used to determine payments on those securities. The underwriters
overallot in connection with the offering, creating a short position in the applicable securities for their own account. In addi
to cover overallotments or to stabilize the price of the applicable securities or of any such other securities, the underwriters :
bid for, and purchase, those securities or any such other securities in the open market. Finally, the underwriting syndicate m
reclaim selling concessions allowed to an underwriter or a dealer for distributing the applicable securities in the offering. Tt
syndicate may reclaim selling concessions if the syndicate repurchases previously distributed securities in transactions to cc
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the ma
price of the applicable securities above independent market levels. The underwriters are not required to engage in these
activities, and may end any of these activities at any time.

We may solicit offers to purchase securities directly from, and we may sell securities directly to, institutional investors
others. The terms of any of those sales, including the terms of any bidding or auction process, if utilized, will be described i
applicable prospectus supplement.

If so indicated in the applicable prospectus supplement, we may authorize agents and underwriters to solicit offers by ce
institutions to purchase securities from us at the public offering price specified in the applicable prospectus supplement purs
to delayed delivery contracts providing for payment and delivery on a future date stated in that prospectus supplement.
Institutions with whom delayed delivery contracts may be made include commercial and savings banks, insurance companis
pension funds, investment companies,
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educational and charitable institutions and other institutions. In all cases these institutions must be approved by us. A delaye
delivery contract may be subject only to the following conditions:

* the purchase by the applicable institution of the securities covered by that contract is not prohibited by the laws of tt
jurisdiction to which that institution is subject; and

e if any of the applicable securities are being sold by underwriters, we have sold those securities to those underwriters

A commission indicated in the applicable prospectus supplement will be paid to any underwriters or agents soliciting
purchases of securities pursuant to delayed delivery contracts that are accepted by us.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and ¢
any document we file at the SEC’s public reference rooms at 100 F Street N.E., Washington, D.C. 20549. You may obtain
information on the operation of the SEC’s public reference rooms by calling the SEC at 1-800-SEC-0330. Our SEC filings :
also available to the public at the SEC’s web site at http://www.sec.gov.

You may request a copy of our filings, at no cost, by writing or calling us at the following address and telephone numbe

Weyerhaeuser Company

33663 Weyerhaeuser Way South

Federal Way, Washington 98003

Attention: Vice President, Investor Relations
Telephone: (800) 561-4405

You should rely only on the information provided in or incorporated by reference in this prospectus. We have not autho
anyone to provide you with different information. You should not assume that the information in this prospectus or any
document incorporated by reference is accurate as of any date other than the date of the document.

We “incorporate by reference” into this prospectus information that we file with the SEC. This means that we can disclc
important information to you by referring you to those documents. The information incorporated by reference is considered
an important part of this prospectus. The documents listed below (other than information in such documents that is deemed
to be filed) that we have previously filed with the SEC are incorporated by reference:

*  Annual Report on Form 10-K for the year ended December 31, 2008;

e  Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;

e Current Reports on Form 8-K filed January 5, 2009, January 27, 2009, February 24, 2009 and April 21, 2009; and
e Current Report on Form 8-K/A filed April 20, 2009.

Any filings that we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 ¢
the date of this prospectus (other than information in such documents that is deemed not to be filed) also will be considered
part of this prospectus and will update and supersede this information.

The information relating to us contained in this prospectus is not complete. It should be read together with the informati
contained in the documents incorporated and deemed to be incorporated by reference in this prospectus. It also should be re
together with the information included in the applicable prospectus supplement.
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The agreements included as exhibits to this registration statement or to documents incorporated by reference are intende
provide you with information regarding their terms and not to provide any other factual or disclosure information about us ¢
other parties to the agreements. The agreements may contain representations and warranties by each of the parties to the
applicable agreement. These representations and warranties have been made solely for the benefit of the other parties to the
applicable agreement and:

e should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to on
the parties if those statements prove to be inaccurate;

* may have been qualified by disclosures that were made to the other party in connection with the negotiation of the
applicable agreement, which disclosures are not necessarily reflected in the agreement;

* may apply standards of materiality in a way that is different from what may be viewed as material to you or other
investors; and

* were made only as of the date of the applicable agreement or such other date or dates as may be specified in the
agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were m
or at any other time. Additional information about us may be found elsewhere in the registration statement of which this
prospectus is a part and Weyerhaeuser’s other public filings, which are available without charge through the SEC’s website
http:/f/www.sec.gov.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will be
passed upon by Jud Jackson, Esq., Senior Legal Counsel of Weyerhaeuser Company. Mr. Jackson, in his capacity as set for
above, is paid a salary by Weyerhaeuser, participates in various employee benefit plans offered by Weyerhaeuser and holds
options to acquire Weyerhaeuser Common Shares.

EXPERTS

The consolidated financial statements and schedule of Weyerhaeuser Company and subsidiaries as of December 31, 20(
and December 30, 2007, and for each of the years in the three-year period ended December 31, 2008, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008, have been incorporatec
reference herein and in the registration statement in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing
audit report covering the December 31, 2008 consolidated financial statements refers to Weyerhaeuser’s adoption of the
provisions of Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes — .
interpretation of FASB Statement No. 109, in 2007.
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