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PROSPECTUS

WEYERHAEUSER COMPANY

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

By this prospectus, we may offer from time to time the securities described in this prospectus separately or together in
any combination.

We will provide the specific terms of any securities that we offer in a supplement to this prospectus. You should read
this prospectus and the applicable prospectus supplement carefully before you invest. A prospectus supplement may
add, update or change information contained in this prospectus.

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

We may offer and sell the securities described in this prospectus to or through one or more agents, underwriters,
dealers or other third parties or directly to one or more purchasers, on a continuous or delayed basis.

Investing in these securities involves risks. You should read this prospectus and the applicable prospectus supplement,
as well as the risks described in the documents incorporated by reference in this prospectus or the accompanying
prospectus supplement, before you invest. See “Risk Factors” on page 1.

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

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

The date of this prospectus is June 19, 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a
“shelf” registration process. Under this shelf process, we are registering an unspecified amount of each class of the
securities described in this prospectus, and we may sell, in one or more offerings, any combination of the securities
described in this prospectus. The securities may be offered independently or together in any combination for sale
directly by us or through underwriters, agents or dealers. This prospectus provides you with a general description of
the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus. If there is any inconsistency between this prospectus and the applicable
prospectus supplement, you should rely on the information in the prospectus supplement. You should read both this
prospectus and the applicable prospectus supplement, together with additional information described under the
heading “Where You Can Find More Information.”

The registration statement containing this prospectus, including the exhibits to the registration statement, provides
additional information about us and the securities to be offered. The registration statement containing this prospectus,
including the exhibits, can be read at the SEC website or at the SEC offices under the heading “Where You Can Find
More Information.”

You should rely only on the information contained in or incorporated by reference in this prospectus, the applicable
prospectus supplement and the information to which we have referred you. We have not authorized anyone to provide
you with different information. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted. This prospectus may only be used where it is
legal to sell these securities. The information in this prospectus may only be accurate on the date of this prospectus.

All references to “we,” “us,” “our,” or “Weyerhaeuser” in this prospectus are to Weyerhaeuser Company.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein include forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act 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,” “estimates,” “anticipates,” “projects,” or the negative of those words, or other comparable terminology.
Forward-looking statements are not historical facts, but only predictions, and therefore involve inherent risks and
uncertainties. A number of important factors could cause actual results to differ materially from those currently
anticipated. Factors that could materially affect the forward-looking statements can be found in our periodic reports
filed with the SEC and in the discussion of “Risk Factors” in the applicable prospectus supplement. Potential investors
and other readers are urged to consider these factors carefully in evaluating the forward-looking statements and are
cautioned not to place undue reliance on these forward-looking statements. The forward-looking statements included
in this prospectus are made only as of the date of this prospectus, and we undertake no obligation to update these
forward-looking statements to reflect new information or future events or otherwise.
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in Item
1A of our Annual Report on Form 10-K for the year ended December 31, 2011 and in the other documents
incorporated by reference into this prospectus, as well as the other information contained or incorporated by reference
in the applicable prospectus supplement before making a decision to invest in our securities. See “Where You Can Find
More Information” below.

1
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WEYERHAEUSER COMPANY

Weyerhaeuser Company was incorporated in the state of Washington in January 1900 as Weyerhaeuser Timber
Company. We are principally engaged in the growing and harvesting of timber, the manufacture, distribution and sale
of forest products, 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
98003, and the telephone number of our principal executive offices is (253) 924-2345.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the offered securities for general corporate purposes. We may provide additional information on the use of the net
proceeds in the applicable prospectus supplement.

SELECTED FINANCIAL DATA

Effective January1, 2012, Weyerhaeuser adopted the Financial Accounting Standards Board's (“FASB”) Accounting
Standards Update (“ASU”) No. 2011-05, “Presentation of Comprehensive Income,” as amended by ASU No. 2011-12,
“Deferral of the Effective Date for Amendments to the Presentation of Reclassification of Items Out of Accumulated
Other Comprehensive Income in Accounting Standards Update No. 2011-05.” These updates revise the manner in
which entities present comprehensive income in their financial statements. The following selected financial
information revises historical information to illustrate the new presentation required by this pronouncement for the
periods presented.

Fiscal Year
(Dollar amounts in millions) 2011 2010 2009
Net earnings attributable to Weyerhaeuser common shareholders $331 $1,283 $(568 )
    Other comprehensive income (loss):
    Foreign currency translation adjustments (8 ) 30 91
    Actuarial gains, net of tax expense (benefit) of ($243), $66 and ($154) (463 ) (166 ) (298 )
    Prior service credits, net of tax expense (benefit) of $49, ($9) and $3 82 9 37
    Cash flow hedges - reclassification of gains, net of tax expense of $1 in 2009 — — (1 )
    Unrealized gains on available-for-sale securities 1 — 2
Total other comprehensive income (loss) (57 ) 1,156 (737 )
Less: comprehensive (earnings) loss attributable to noncontrolling interests — (2 ) 23
Comprehensive income (loss) attributable to Weyerhaeuser common shareholders $(57 ) $1,154 $(714 )

2
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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
(Dollar amounts in
millions) March 31, 2012 2011 2010 2009 2008 2007

Ratio of earnings to fixed
charges (1), (2) 1.27 1.22

Coverage deficiency (1),
(2) — $253 — $711 $2,620 $333

(1)

The ratio of earnings to fixed charges was computed by dividing earnings (loss) by fixed charges. Earnings (loss)
consist of income (loss) from continuing operations before income taxes, extraordinary items, undistributed
earnings of equity investments and fixed charges. Fixed charges consist of interest on indebtedness, amortization of
debt expense and one-third of rents, which we deem representative of an interest factor. The ratios of earnings to
fixed charges of Weyerhaeuser

Company with its Weyerhaeuser Real Estate Company and other related subsidiaries accounted for on the equity
method, but excluding the undistributed earnings of those subsidiaries were 1.37 and 1.12 for first quarter 2012 and
fiscal year 2010, respectively. Fixed charges exceeded earnings of Weyerhaeuser Company with its Weyerhaeuser
Real Estate Company and other related subsidiaries accounted for on the equity method, but excluding the
undistributed earnings of those subsidiaries, by $263 million, $455 million, $1.36 billion and $509 million in fiscal
years 2011, 2009, 2008 and 2007, respectively.

(2)

For 2007, we had one share outstanding of Preference Shares designated as a Special Voting Share on which
dividends were not paid. For the remaining periods presented, we had no Preferred Shares or Preference Shares
outstanding. Therefore the ratios of earnings to fixed charges and preferred share and preference share dividends
for the periods indicated equal the ratios of earnings to fixed charges for the same periods.

DESCRIPTION OF DEBT SECURITIES

This description of the Debt Securities does not purport to be complete and is subject to and qualified in its entirety by
reference to the indentures referred to below. You should read the applicable indentures because they, and not this
description, define your rights as holder of Weyerhaeuser's 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
amended and supplemented by a first supplemental indenture dated as of February 15, 1991, a second supplemental
indenture dated as of February 1, 1993, a third supplemental indenture dated as of October 22, 2001 and a fourth
supplemental indenture dated as of March 12, 2002, each between Weyerhaeuser Company and The Bank of New
York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly known as The Chase Manhattan
Bank and Chemical Bank), a national banking association, as trustee. We refer to that indenture, as amended and
supplemented, as the “Senior Indenture.” The Subordinated Debt Securities are to be issued under an indenture (the
“Subordinated Indenture”) to be entered into by Weyerhaeuser Company and the trustee to be named in the applicable
prospectus supplement. The Junior Subordinated Debt Securities are to be issued under an indenture (the “Junior
Subordinated Indenture”) to be entered into by Weyerhaeuser Company and the trustee to be named in the applicable
prospectus supplement. In this prospectus, we sometimes refer to the Senior Indenture, the Subordinated Indenture
and the Junior Subordinated Indenture collectively as the “Indentures” and individually as an “Indenture.” The Indentures
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will be qualified under the Trust Indenture Act, as amended.

The following summarizes some of the general terms and provisions of the series of the Debt Securities and the
Indentures. The specific terms of a series of Debt Securities and the related Indenture will be described in the
applicable prospectus supplement. Capitalized terms that are used but not defined in the following summary have the
meanings given to those terms in the applicable Indenture.

Forms of the Indentures and of any certificates evidencing the Debt Securities have been or will be 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 as
described below under the heading “Where You Can Find More Information.”

3
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General

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

•whether the Debt Securities of that series are Senior Debt Securities, Subordinated Debt Securities or JuniorSubordinated Debt Securities;
•the denominations in which the Debt Securities of that series will be issued;

•the currency in which the Debt Securities of that series will be denominated or in which principal of, and anypremium and interest on, the Debt Securities of that series may be payable;
•the date of maturity of the Debt Securities of that series;

•any interest rate or rates or method by which any interest rate or rates on the Debt Securities of that series will bedetermined;
•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 any premium and interest on, the Debt Securities of that series will bepayable;
•any redemption or sinking fund provisions applicable to the Debt Securities of that series;

•the terms and conditions pursuant to which such Debt Securities of that series may be convertible into orexchangeable for any other securities ;
•any applicable United States federal income tax consequences with respect to the Debt Securities of that series; and

•any other specific terms of the Debt Securities of that series, which may include additional events of default orcovenants.

Debt Securities may also be issued upon the exercise of or in exchange for other securities.

Debt Securities may be issued as “discount securities,” which means they may be sold at a discount below their stated
principal amount. These Debt Securities as well as other Debt Securities that are not issued at a discount, may, for
U.S. federal income tax purposes, be treated as if they were issued with “original issue discount,” or “OID,” because of
their issue price, the nature of the interest payments and other characteristics. Special U.S. federal income tax
considerations applicable to Debt Securities issued with original issue discount will be described in more detail in the
applicable prospectus supplement.

The applicable prospectus supplement will describe certain U.S. federal income tax considerations for holders of the
related Debt Securities, and the securities exchange or quotation system on which the Debt Securities are listed or
quoted, if any.
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Global Securities

The Debt Securities of any series may be issued in book-entry form and represented by one or more global securities.

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
supplement 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
indebtedness

4
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for borrowed money (“Debt”) that is secured by a mortgage, pledge, security interest or other lien (collectively, a
“Mortgage”) on

•any timber or timberlands of Weyerhaeuser or that Subsidiary located in the states of Washington, Oregon, California,
Arkansas or Oklahoma, or
•any principal manufacturing plant of Weyerhaeuser or that Subsidiary located anywhere in the United States,

then Weyerhaeuser must satisfy certain obligations. Weyerhaeuser must secure or cause that Subsidiary to secure the
Senior Debt Securities (together with, if Weyerhaeuser chooses, any other indebtedness of or guaranteed by
Weyerhaeuser or that Subsidiary ranking equally with the Senior Debt Securities then existing or created later) equally
and ratably with, or prior to, that Debt. However, Weyerhaeuser or any Subsidiary may issue, assume or guarantee
secured Debt that would otherwise be subject to those restrictions under certain circumstances. The aggregate amount
of such Debt, together with

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

•

all then existing Attributable Debt, as defined in the Indenture, relating to Sale and Lease-Back Transactions, as
defined in “Limitation on Sale Lease-Back Transactions” below (but not including the permitted Sale and Lease-Back
Transactions described under the caption “Limitation on Liens” and under clause (b) of the second paragraph under
“Limitation on Sale Lease-Back Transactions”),

may not exceed five percent of total Weyerhaeuser shareholders' interest, as defined in the Senior Indenture. This test
must be satisfied based on the audited consolidated balance sheet contained in Weyerhaeuser's latest annual report to
shareholders.

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

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

•
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 pursuant
to any contract or statute.

The limitation on liens covenant will not apply to:

•Mortgages securing Debt of a Subsidiary to Weyerhaeuser or another Subsidiary;

•

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 than unimproved real property on which the property so constructed or the improvement, is located;
•Mortgages existing at the time of acquisition of the mortgaged property; or
•any extension, renewal or replacement of any Mortgage described in the second or third bullets above so long as the
principal amount of the secured indebtedness is not increased and the extension, renewal or replacement is limited to
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all or part of the same 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
Senior Debt Securities provide otherwise, neither Weyerhaeuser nor any Subsidiary may lease any real property in the
United States, except for temporary leases for a term of not more than three years, which property has been or is to be
sold or transferred by 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:

•
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”
above; or

5
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•

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

Subordination of Subordinated Debt Securities

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

The payment of any principal of, and premium and interest on, the Subordinated Debt Securities will be subordinated,
to the extent and in the manner described in the Subordinated Indenture, in right of payment to the prior payment in
full of all Senior Indebtedness that may be outstanding at any time. Unless otherwise provided in the applicable
prospectus supplement with respect to an issue of Subordinated Debt Securities, in the event of any distribution of
assets of Weyerhaeuser to creditors upon any dissolution, winding up, liquidation, reorganization of Weyerhaeuser or
in bankruptcy, insolvency, reorganization, receivership or other similar proceedings:

•

the holders of Senior Indebtedness will be entitled to receive payment of all Senior Indebtedness in full (including, if
applicable, all principal amount of and premium and interest on the Senior Indebtedness), or to have such payment
duly provided for, before the holders of the Subordinated Debt Securities will be entitled to receive any payment of
the principal amount of, or premium or interest on, the Subordinated Debt Securities;

•

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, must be paid by the
liquidating trustee or other person making such distribution directly to the holders of Senior Indebtedness or to their
representative or trustee to the extent necessary to make payment in full of all Senior Indebtedness remaining unpaid,
after giving effect to any concurrent payment or distribution to the holders of such Senior Indebtedness; and

•

if any payment or distribution of assets of Weyerhaeuser is received by 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 must 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, after 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 the 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 any premium and interest on, the
Subordinated Debt Securities is paid in full.

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

•

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

•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
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holders of the Subordinated Debt Securities.

Such subordination also may result in a reduction or elimination of payments to the holders of Subordinated Debt
Securities.

6
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The Subordinated Indenture also provides that no payment on account of the principal of, or premium, if any, sinking
funds, if any, or interest, if any, on, the Subordinated Debt Securities may be made if there is a continuing:

•
default in the payment when due of principal of, or any premium, sinking funds or interest on, any Senior
Indebtedness of Weyerhaeuser and any applicable grace period with respect to such default has ended without such
default having been cured or waived or ceasing to exist; or

•
event of default with respect to any Senior Indebtedness of Weyerhaeuser resulting in the acceleration of the maturity
of the Senior Indebtedness without such acceleration having been rescinded or annulled or such Senior Indebtedness
having been paid in full.

The Subordinated Indenture provides that its subordination provisions will not apply to the Debt Securities of any
series if Weyerhaeuser has satisfied and discharged the Indenture with respect to the 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,”
which means they are senior in right of payment to the Subordinated Debt Securities, but may be subordinate in right
of payment to certain other indebtedness and obligations of Weyerhaeuser. Weyerhaeuser may issue other debt
securities or incur other indebtedness or obligations that are referred to or designated as “subordinated” securities,
indebtedness or obligations, but that 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 into
this prospectus will describe the approximate amount of Senior Indebtedness outstanding as of a recent date. The
accompanying prospectus supplement also may describe any provisions 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:

•

the principal of, and any premium and interest (including all interest accruing subsequent to the commencement of
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 borrowed money or indebtedness of Weyerhaeuser evidenced by any bond, note, debenture or other similar
instrument;

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

•all obligations of Weyerhaeuser for the payment of money under a capitalized lease obligation or a synthetic lease
obligation;

•

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,
without limitation, swap agreements, cap agreements, floor agreements, collar agreements and forward purchase
agreements;

•all obligations of Weyerhaeuser for the reimbursement of any obligor on any letter of credit, banker's acceptance or
similar transaction;

•all liability of others described in any of the preceding five bullets that Weyerhaeuser has guaranteed or that is
otherwise its legal liability; and

•any deferral, renewal, extension or refunding of any liability or obligation of the types referred to in any of the bulletsabove.
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This means that any such liability or obligation or any such deferral, renewal, extension or refunding will be
considered to be Senior Indebtedness unless the instrument creating or evidencing it or pursuant to which it is
outstanding expressly provides that such liability or obligation is not senior or prior in right of payment to the
Subordinated Debt Securities or ranks pari passu with or subordinate to the Subordinated Debt Securities in right of
payment. However, the following will not constitute Senior Indebtedness:

•the Subordinated Debt Securities or any obligations or liabilities of Weyerhaeuser thereunder or under the
Subordinated Indenture;
•any liability for federal, state, local or other taxes owed by Weyerhaeuser;

7
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•any amounts owed by Weyerhaeuser to its officers or employees or for services rendered to Weyerhaeuser;
•capital stock of Weyerhaeuser; and

•any liability or obligation of others described in any of the preceding four bullets that Weyerhaeuser has guaranteed or
that is otherwise its legal liability.

Subordination of Junior Subordinated Debt Securities

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

The payment of the principal of, and any premium and interest on, the Junior Subordinated Debt Securities will be
subordinated, to the extent and in the manner described in the Junior Subordinated Indenture, in right of payment to
the prior payment in full of all Senior Debt that may be outstanding at any time. Unless otherwise provided in the
applicable prospectus supplement with respect to an issue of Junior Subordinated Debt Securities, in the event of any
distribution of assets of Weyerhaeuser to creditors upon any dissolution, winding up, liquidation, reorganization of
Weyerhaeuser or in bankruptcy, insolvency, reorganization, receivership or other similar proceedings:

•

the holders of Senior Indebtedness will be entitled to receive payment of all Senior Indebtedness in full (including, if
applicable, all principal amount of and premium and interest on the Senior Indebtedness), or to have such payment
duly provided for, before the holders of the Junior Subordinated Debt Securities will be entitled to receive any
payment of the principal amount of, or premium or interest on, the Junior Subordinated Debt Securities;

•

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, must be
paid by the liquidating trustee or other person making such distribution directly to the holders of Senior Indebtedness
or to their representative or trustee to the extent necessary to make payment in full of all Senior Indebtedness
remaining unpaid, after giving effect to any concurrent payment or distribution to the holders of such Senior
Indebtedness; and

•

if any payment or distribution of assets of Weyerhaeuser is received by the trustee under the Junior Subordinated
Indenture or the holders of any of the Junior Subordinated Debt Securities before all Senior Indebtedness is paid in
full, or such payment is duly provided for, such payment or distribution must 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, after giving
effect to any concurrent payment or distribution to the holders of such Senior Indebtedness.

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 to Senior Debt until the principal of, and any premium and interest on, the Junior
Subordinated Debt Securities is paid in full.

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

•

holders of Senior Indebtedness will be entitled to be paid in full before payments may be made on the Junior
Subordinated 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 Indebtedness until such Senior Indebtedness is paid in full; and

•

Edgar Filing: WEYERHAEUSER CO - Form S-3

19



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

Such subordination also may result in a reduction or elimination of payments to the holders of Junior Subordinated
Debt Securities.

8
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The Junior Subordinated Indenture also provides that no payment on account of the principal of, or any premium,
sinking funds or interest on, the Junior Subordinated Debt Securities may be made if there is a continuing:

•
default in the payment when due of principal of, or any premium, sinking funds or interest on, any Senior
Indebtedness of Weyerhaeuser and any applicable grace period with respect to such default has ended without such
default having been cured or waived or ceasing to exist; or

•
event of default with respect to any Senior Indebtedness of Weyerhaeuser resulting in the acceleration of the maturity
of the Senior Indebtedness without such acceleration having been rescinded or annulled or such Senior Indebtedness
having been paid in full.

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

The Junior Subordinated Indenture does not limit or prohibit the incurrence of Senior Debt by Weyerhaeuser. Senior
Debt may include debt securities, indebtedness and other obligations that constitute “Senior Debt,” which means they
are senior in right of payment to the Junior Subordinated Debt Securities, but may be subordinate in right of payment
to certain other indebtedness and obligations of Weyerhaeuser. Weyerhaeuser may issue other debt securities or incur
other indebtedness or obligations that are referred to or designated as “subordinated” securities, indebtedness or
obligations, but that 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 into
this prospectus will describe the approximate amount of Senior Debt outstanding as of a recent date. That prospectus
supplement also may describe any provisions applicable to the subordination of those Junior Subordinated Debt
Securities, including any changes to the subordination provisions described in this prospectus.

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

•

the principal of, and any premium and interest (including all interest accruing subsequent to the commencement of
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 borrowed money or indebtedness of Weyerhaeuser evidenced by any bond, note, debenture or other similar
instrument;

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

•all obligations of Weyerhaeuser for the payment of money under a capitalized lease obligation or a synthetic lease
obligation;

•

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,
without limitation, swap agreements, cap agreements, floor agreements, collar agreements and forward purchase
agreements;

•all obligations of Weyerhaeuser for the reimbursement of any obligor on any letter of credit, banker's acceptance or
similar transaction;

•all liability of others described in any of the preceding five bullets that Weyerhaeuser has guaranteed or that is
otherwise its legal liability; and

•any deferral, renewal, extension or refunding of any liability or obligation of the types referred to in any of the bulletsabove.
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This means that any such liability or obligation or any such deferral, renewal, extension or refunding will be
considered to be Senior Debt unless the instrument creating or evidencing it, or pursuant to which it is outstanding,
expressly provides that such liability or obligation is not senior or prior in right of payment to the Junior Subordinated
Debt Securities or ranks pari passu with or subordinate to the Junior Subordinated Debt Securities in right of payment.
However, the following will not constitute Senior Debt:

•the Junior Subordinated Debt Securities or any obligations or liabilities of Weyerhaeuser thereunder or under the
Junior Subordinated Indenture;
•any liability for federal, state, local or other taxes owed by Weyerhaeuser;
•any amounts owed by Weyerhaeuser to its officers or employees or for services rendered to Weyerhaeuser;
•capital stock of Weyerhaeuser; and

•any liability or obligation of others described in any of the preceding four bullets that Weyerhaeuser has guaranteed or
that is otherwise its legal liability.

Conversion Rights

The terms on which Debt Securities of any series are convertible into or exchangeable for common shares or other
securities of Weyerhaeuser will be described in the applicable prospectus supplement relating to those Debt Securities.
The prospectus supplement will describe whether conversion or exchange is mandatory, at the option of the holder or
at the option of Weyerhaeuser, and may describe circumstances under which the number of common shares or other
securities of Weyerhaeuser to be received by the holders of Debt Securities would be subject to adjustment.

Events of Default

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

•
Weyerhaeuser fails to pay when due any installment of interest on any of the Debt Securities of that series and that
default continues for 30 days (in the case of the Subordinated Indenture or the Junior Subordinated Indenture, whether
or not such payment is prohibited by subordination provisions);

•

Weyerhaeuser fails to pay when due all or any part of the principal of and any premium 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 subordination
provisions);

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

•

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 of at least 25% in principal amount of the outstanding Debt Securities of all series issued under that Indenture
affected by that default or breach; or

•specified events of bankruptcy, insolvency or reorganization with respect to Weyerhaeuser have occurred and are
continuing.

The trustee and holders of the Debt Securities may have certain acceleration rights if an Event of Default has occurred
and is continuing because Weyerhaeuser has failed to pay the principal of, or any premium, interest or sinking fund
payment on, any series of Debt Securities issued under any Indenture or Weyerhaeuser has breached any other
covenant or warranty applicable to fewer than all the series of outstanding Debt Securities issued under that
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Indenture.  Either the trustee or the holders of 25% in principal amount of the outstanding Debt Securities of such
series, each such series voting as a separate class, may declare the principal of and accrued interest on all the Debt
Securities of such series to be due and payable immediately. The trustee and holders of the Debt Securities also have
certain acceleration rights if an Event of Default has occurred and is continuing because Weyerhaeuser defaulted in
the performance of any other covenant or agreement in an Indenture applicable to all outstanding Debt Securities
under such Indenture or because specified events have occurred and are continuing relating to Weyerhaeuser's
bankruptcy, insolvency or reorganization. Either the trustee or the holders of 25% in principal amount of all
outstanding Debt Securities under such Indenture, treated as one class, may declare the principal of and accrued
interest on all such outstanding Debt Securities to be due and payable immediately.
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The holders of a majority in principal amount of the outstanding Debt Securities of such series (or of all series issued
under such Indenture) may waive all defaults with respect to such affected Debt Securities and rescind a declaration of
acceleration of payment.  For the waiver to be effective, Weyerhaeuser would be required to pay or deposit with the
applicable trustee prior to the entry of an acceleration judgment or decree, a sum sufficient to pay:

•any principal amounts due before the acceleration and

•all matured installments of interest on the outstanding Debt Securities of such series (or of all the outstanding DebtSecurities under such Indenture), as well as
•any other expenses specified in such Indenture.

Prior to the entry of an acceleration judgment or decree, Weyerhaeuser also would be required to cure or remedy all
other Events of Default as provided under such Indenture or have received a waiver of the Event of Default as
permitted by such Indenture. In addition, 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) may waive any past default or Event
of Default prior to the declaration of the acceleration of the maturity of affected Debt Securities, except for a default:

•in payment of principal of, or any premium or interest on, such Debt Securities and

•in respect of a covenant or provision that cannot be modified or amended without the consent of the holder of eachDebt Security affected.

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

Weyerhaeuser is required to furnish to each trustee annually a statement of two of its officers that they do not know of
any default by Weyerhaeuser in the performance of the terms of the applicable Indenture. If they know that
Weyerhaeuser is in default, they must specify the default.

Each Indenture requires the trustee to give to all holders of outstanding Debt Securities of any series outstanding
under that Indenture notice of any default by Weyerhaeuser with respect to that series, unless that default has been
cured or waived. However, the trustee is entitled to withhold that notice in the event that the board of directors, the
executive committee or a trust committee of directors, trustees or specified officers of the trustee determines in good
faith that withholding that notice is in the interest of the holders of the outstanding Debt Securities of that series,
provided the default is not caused by Weyerhaeuser's failure to pay the principal of, or any premium or interest on,
any 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
otherwise, Weyerhaeuser will be discharged under certain circumstances from its obligations in respect of that
Indenture and the outstanding Debt Securities of that series. In the case of the Senior Indenture, this includes
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Weyerhaeuser's obligation to comply with the provisions referred to above under “Certain Covenants with Respect to
Senior Debt Securities,” if applicable.  However Weyerhaeuser may not be excused from certain specified obligations
of the applicable Indenture, such as the obligations to:

•pay holders of Debt Securities of that series payments of principal and interest on the original stated due dates (but notupon acceleration) and
•register the transfer of or exchange outstanding Debt Securities of that series and
•replace stolen, lost or mutilated certificates.
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To be discharged from its obligations with respect to the outstanding Debt Securities of any series, Weyerhaeuser
must, among other things:

•
irrevocably deposit in trust sufficient cash, or U.S. Government Obligations, as defined in the applicable Indenture,
that will repay sufficient cash to pay when due the principal of, and any premium and interest on, and any mandatory
sinking fund payments in respect of the outstanding Debt Securities of the applicable series; and

•
deliver to the applicable trustee an officers' certificate or an opinion of counsel that Weyerhaeuser has received from,
or there has been published by, the Internal Revenue Service a ruling to the effect that the discharge will not be a
taxable event with respect to holders of the outstanding Debt Securities of that series.

Each Indenture also provides that if all of the Debt Securities of any series issued under that Indenture will be due and
payable within one year, or may be called for redemption within one year, the Indenture will cease to be of further
effect with respect to the Debt Securities of that series if Weyerhaeuser has irrevocably deposited in trust sufficient
cash, or U.S. Government Obligations that will repay sufficient cash to pay upon maturity or redemption all Debt
Securities of that series. However Weyerhaeuser may not be excused from certain specified obligations of that
Indenture, such as the obligations to:

•pay the Holders of Debt Securities of that series principal and interest on the original stated due dates (but not uponacceleration) and
•register the transfer of and exchange outstanding Debt Securities of that series and
•replace stolen, lost or mutilated certificates.

Modification of the Indentures

Each Indenture provides that Weyerhaeuser and the applicable trustee may enter into supplemental indentures without
the 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 the Indenture and the Debt
Securities issued under that Indenture;
•add covenants for the protection of the holders of Debt Securities issued under that Indenture;

•
cure any ambiguity or correct or supplement any defect or inconsistency in the Indentures or to make other changes
the Board of Directors deems necessary or desirable, so long as none of those actions adversely affects the interests of
the 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 permits Weyerhaeuser and the applicable trustee to enter into supplemental indentures, if they
obtain the consent of the holders of not less than a majority in aggregate principal amount of the outstanding Debt
Securities of all series issued under that Indenture that are affected. The holders would vote as one class. Such a
supplemental indenture could add provisions to, or change or eliminate any of the provisions of, that Indenture or
modify the rights of the holders of the Debt Securities of each series issued under that Indenture so affected. However,
Weyerhaeuser may not, without 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;
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•impair the right of any holder of any such Debt Securities to institute suit for the payment of any such Debt Security;

•adversely change the right to convert or exchange any of the Debt Securities issued under that Indenture, includingdecreasing the conversion or exchange rate or increasing the conversion or exchange price of, any such Debt Security;

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

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

•reduce the percentage in principal amount of Debt Securities of any such series the consent of the holders of which isrequired for any supplemental indenture described in this paragraph.
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Consolidation, Merger, Conveyance or Transfer

Weyerhaeuser may take certain actions without the consent of the trustee or the holders of Debt
Securities.  Weyerhaeuser may consolidate or merge with, or convey, sell or lease all or substantially all of its assets
to, any other entity. However, Weyerhaeuser may take these actions only if any successor is an entity organized under
the laws of the United States of America or any State and the successor expressly assumes all obligations of
Weyerhaeuser under the Debt Securities. Certain other conditions also must be 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 the Indentures and the 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
New York.

Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly known as The
Chase Manhattan Bank and Chemical Bank) is the trustee under the Senior Indenture. In the ordinary course of
business, the trustee and its affiliates have provided and may in the future continue to provide investment banking,
commercial banking and other financial services to us and our subsidiaries for which they have received and will
receive compensation. The trustee under the Subordinated Indenture and the Junior Subordinated Indenture will be
specified in the applicable prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

General

The authorized capital stock of Weyerhaeuser Company consists of:

•1,360,000,000 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, 2011, there were outstanding:

•536,425,400 Common Shares,
•employee stock options to purchase an aggregate of approximately 29,169,000 Common Shares,
•performance share units issuable into a maximum of 396,000 Common Shares,
•restricted stock units issuable into a maximum of 1,739,000 Common Shares,
•no Preferred Shares and
•no Preference Shares.

Restrictions on Ownership and Transfer of Capital Stock.

Starting with our 2010 fiscal year, Weyerhaeuser elected to be taxed as a REIT. To continue to qualify for taxation as
a REIT, we must comply with certain provisions of the Internal Revenue Code of 1986, as amended (the “Code”). In
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general, to qualify for taxation as a REIT no more than 50% in value of our capital stock may be owned by five or
fewer “individuals” (as defined in the Code) at any time during the last half of a taxable year, and our Common Shares
must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a
proportionate part of a shorter taxable year. Weyerhaeuser's Restated Articles of Incorporation provide for certain
restrictions regarding the ownership and transfer of its capital stock to protect us from losing our status as a REIT. For
more information, see “Certain Federal Income Tax Considerations - Restrictions on Ownership and Transfer of
Capital Stock.”
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Provisions of Washington Law Applicable to Capital Stock.

Washington law contains provisions that could delay, deter or prevent a change in control of Weyerhaeuser.
Washington law provides that if a person or person (an “acquiring person”) beneficially acquires 10 percent or more of
the outstanding voting shares of a target Washington corporation, such as Weyerhaeuser, the target corporation may
not enter into a “significant business transaction” with the acquiring person or affiliate or associate of the acquiring
person for a period of five years, unless the transaction is approved (i) by a majority of the members of the board of
directors of the target corporation prior to the acquisition of such shares by the acquiring person or (ii) after the
acquiring person's acquisition of such shares, by a majority of the members of the board of directors of the target
corporation and at an annual or special meeting of shareholders by two-thirds of the outstanding voting shares of the
target corporation.

Washington law further provides that, except for transactions approved as described above, 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 (i) the aggregate
consideration received by the shareholders of the target corporation is at least equal to the market value of such target
corporation's shares at certain defined points in time and the consideration is paid promptly in cash to the shareholders
or (ii) the transaction is approved at a meeting of the 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 the acquiring person, which approval
must be by the votes of a majority of shareholders entitled to be counted within each voting group of shareholders
entitled to vote separately on the transaction with any shares owned by the acquiring person not allowed to be voted.

“Significant business transaction” is defined under Washington law to include, among other types of transactions: (a) a
merger, share exchange or consolidation of a target corporation with the acquiring person; (b) a sale, lease, exchange,
mortgage, pledge, transfer, or other disposition or encumbrance, whether in one transaction or a series of transactions,
to or with such acquiring person of assets having an aggregate market value equal to five percent 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 on a consolidated basis,or (iii) the earning power or net income of a
targeted corporation on a consolidated basis; (c) the termination of five percent or more of the employees of a target
corporation or its subsidiaries employed in the State of Washington, whether at one time or over a period of five years
as a result of the acquiring person's acquisition of 10 percent or more of the shares of such target corporation; (d) the
liquidation or dissolution of a target corporation pursuant to an agreement with an acquiring person; or (e) a
reclassification of securities, including without limitation, any shares split, shares dividend, or other distribution of
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
that has the effect, directly or indirectly, of increasing the proportionate ownership by the acquiring person of
outstanding shares of a class or series of voting shares or securities convertible into voting shares of such target
corporation or its subsidiary.

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

DESCRIPTION OF PREFERRED SHARES

The following description of certain general terms and provisions of our Preferred Shares does not purport to be
complete and is subject to, and qualified in its entirety by reference to, the provisions of our Restated Articles of
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Incorporation which has been filed and incorporated by reference as an exhibit to documents incorporated or deemed
to be incorporated by reference in this prospectus. You may obtain a copy as described below under the heading
“Where You Can Find More Information.”

The following describes some of the general terms and provisions of the Preferred Shares to which a prospectus
supplement may relate. Other specific terms of such Preferred Shares will be described in the applicable prospectus
supplement. To the extent that any particular terms of the Preferred Shares described in the applicable prospectus
supplement differ from any of the terms described in this prospectus, the particular terms described in the applicable
prospectus supplement will take precedence.
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General

Our Restated Articles of Incorporation authorizes the issuance of 7,000,000 shares of Preferred Shares having a par
value of $1.00 per share. Our Board of Directors has the authority, without further action by our shareholders, to
approve the issuance of Preferred Shares from time to time in one or more series. Our Restated Articles of
Incorporation provide that all Preferred Shares will be identical, except as to the following rights and preferences
which may be established by our Board of Directors:

•the dividend rate;
•whether shares may be redeemed and, if so, the redemption price and other terms and conditions of redemption;

•the amount payable in the event of voluntary and involuntary liquidation, up to a maximum aggregate amount for allseries of Preferred Shares of $350,000,000;
•sinking fund provisions, if any, for the redemption or purchase of Preferred Shares;
•the terms and conditions, if any, on which Preferred Shares may be converted; and
•voting rights, if any, if permitted by Washington law.

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 or other series of Preferred Shares or that could have the effect of delaying, deferring or preventing a change in
control of Weyerhaeuser. All Preferred Shares will rank senior to Common Shares and Preference Shares with respect
to accrued dividends and assets available upon 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,
where applicable:

•the designation of such shares and the number of shares that constitute such class or series;

•
the dividend rate (or the method of calculation thereof), if any, the type of dividend (e.g., cash or payment in kind) on
the shares of such class or series, and the priority as to payment of dividends with respect to other classes or series of
capital stock of Weyerhaeuser;
•the dividend periods (or the method of calculation thereof);

•
the currency or units based on or relating to currencies in which such shares are denominated and/or payment will or
may be payable, and the methods by which amounts payable in respect of such shares may be calculated and any
commodities, currencies, indices, value, rate or price relevant to such calculation;
•the voting rights, if any, of such shares;

•
the liquidation preference and the priority as to payment of such liquidation preference with respect to other classes or
series of capital stock of Weyerhaeuser, and any other rights of the shares of such class or series upon any liquidation
or winding up of Weyerhaeuser;

•whether and on what terms the shares of such class or series will be subject to redemption or repurchase at the optionof Weyerhaeuser;

•whether and on what terms the shares of such class or series will be convertible into or exchangeable for other equitysecurities of Weyerhaeuser;
•whether the shares of such class or series of will be listed on a securities exchange;
•any special U.S. federal income tax considerations applicable to the shares of such class or series; and

•the other rights and privileges, and any qualifications, limitations or restrictions of such rights or privileges, of suchclass or series not inconsistent with our Restated Articles of Incorporation and Washington law.

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
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Weyerhaeuser. Preferred Shares offered by a prospectus supplement, upon issuance against full payment of the
purchase price therefor, will be fully paid and nonassessable. All Preferred 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 Preferred Shares of each series will be entitled to receive, when and if declared by our Board of Directors
out of funds legally available therefor, cumulative dividends at the rate determined by our Board of Directors for such
series, and no more. Dividends, if any, on the Preferred Shares will accrue on a daily basis from the date our Board of
Directors may fix for any
series. If the prescribed dividends for each series of Preferred Shares have not been declared and paid or set apart for
payment in
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full on all outstanding Preferred Shares for all past dividend periods and the current dividend period the following
restrictions apply:

•No dividends may be declared or paid for any class of shares whose dividends rank as subordinate to the PreferredShares.

•No funds may be set aside for the redemption of Preferred Shares of any series (including any sinking fund paymentfor the Preferred Shares).

•
No funds may be set aside for the purchase, redemption (including any sinking fund payment) or other acquisition for
value of any class or series of Preferred Shares whose dividends or assets rank on a parity with or subordinate to any
such series 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, the holders of Preferred Shares have certain
rights that are superior to holders of other classes of shares ranking (as to assets) subordinate to the Preferred Shares.
Before any distribution of assets may be made to the holders of any subordinate class of shares, the holders of the
Preferred Shares of each series will be entitled to receive out of the assets of Weyerhaeuser available for distribution
the sum of (i) the liquidation preference for such series and (ii) an amount equal to any accrued and unpaid dividends.
If the assets of Weyerhaeuser available for distribution to its shareholders upon liquidation are not sufficient to permit
full payment to the holders of the Preferred Shares of these amounts, then those assets will be distributed ratably
among such holders of Preferred Shares in proportion to the amounts they are owed. After payment in full of these
amounts, the holders of Preferred Shares will be not be entitled to any further distribution of Weyerhaeuser assets. 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,
•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 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 of Preferred Shares, each series of Preferred Shares will be entitled to one vote (not as a class) on each matter
submitted to a vote at 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 purpose of, or take any other action to:

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

•change the designations, preferences, limitations, voting or other relative rights of the Preferred Shares or of anyoutstanding 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 anyother class; or

•cancel or otherwise affect dividends on the Preferred Shares of any series that have accrued, but have not beendeclared.
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If we have failed to pay dividends on the Preferred Shares in an amount equal to at least six quarterly dividends,
whether or not consecutive, then the holders of Preferred Shares, voting as a class, will be entitled to 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 Preference Shares, if any. If at any time
the holders of the Preferred Shares become entitled to elect such two additional directors, the maximum number of
members of our Board of Directors will automatically be increased by two directors and the vacancies so created will
be filled only by the vote of the holders of Preferred Shares voting as a class. Those voting rights may be exercised
initially either at a special meeting of the holders of the Preferred Shares or at any annual meeting of shareholders at
which directors will be elected, and thereafter at such annual meetings. If the office of any directors elected pursuant
to the special voting rights of the Preferred Shares becomes vacant, the remaining director elected pursuant to
the special voting rights of Preferred Shares will choose a successor, to hold office for the unexpired term of the
predecessor. The special voting rights of Preferred Shares will continue until all arrears in payment of quarterly
dividends on the Preferred Shares have been paid and dividends on Preferred Shares for the then current quarter have
been declared and paid or set apart for payment.
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When the special voting rights of the Preferred Shares terminate, the term of office of the directors elected by the
Preferred Shares also will terminate immediately and the maximum authorized number of members of our Board of
Directors automatically will 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.

DESCRIPTION OF PREFERENCE SHARES

The following description of certain general terms and provisions of our Preference Shares does not purport to be
complete and is subject to, and qualified in its entirety by reference to, the provisions of our Restated Articles of
Incorporation which has been filed and incorporated by reference as an exhibit to documents incorporated or deemed
to be incorporated by reference in this prospectus. You may obtain a copy as described below under the heading
“Where You Can Find More Information.”

The following describes some of the general terms and provisions of the Preference Shares to which a 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 applicable prospectus
supplement differ from any of the terms described in this prospectus, the particular terms described in the applicable
prospectus supplement will take precedence.

General

Our Restated Articles of Incorporation authorizes the issuance of 40,000,000 Preference Shares having a par value of
$1.00 per share. The Preference Shares offered hereby will be issued in one or more series. All Preference Shares will
be identical, except as to the following rights and preferences which may be established by our Board of Directors
without further action by our shareholders:

•the dividend rate;
•whether shares may be redeemed and, if so, the redemption price and other terms and conditions of redemption;
•the amount payable in the event of voluntary and involuntary liquidation;
•sinking fund provisions, if any, for the redemption or purchase of Preferred Shares;
•the terms and conditions, if any, on which Preferred Shares may be converted; and
•voting rights, if any, if permitted by Washington law.

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 or other series of Preferred Shares or Preference Shares, or that could have the effect of delaying, deferring or
preventing a change in control of Weyerhaeuser. All Preference Shares rank senior to Common Shares, but
subordinate to the Preferred Shares with respect to accrued dividends and assets available upon 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,
where applicable:

•the designation of such shares and the number of shares that constitute such class or series;
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•
the dividend rate (or the method of calculation thereof), if any, the type of dividend (e.g., cash or payment in kind) on
the shares of such class or series, and the priority as to payment of dividends with respect to other classes or series of
capital stock of Weyerhaeuser;
•the dividend periods (or the method of calculation thereof);

•
the currency or units based on or relating to currencies in which such shares are denominated and/or payment will or
may be payable, and the methods by which amounts payable in respect of such shares may be calculated and any
commodities, currencies, indices, value, rate or price relevant to such calculation;
•the voting rights, if any, of such shares;
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•
the liquidation preference and the priority as to payment of such liquidation preference with respect to other classes or
series of capital stock of Weyerhaeuser, and any other rights of the shares of such class or series upon any liquidation
or winding up of Weyerhaeuser;

•whether and on what terms the shares of such class or series will be subject to redemption or repurchase at the optionof Weyerhaeuser;

•whether and on what terms the shares of such class or series will be convertible into or exchangeable for other equitysecurities of Weyerhaeuser;
•whether the shares of such class or series of will be listed on a securities exchange;
•any special U.S. federal income tax considerations applicable to the shares of such class or series; and

•the other rights and privileges, and any qualifications, limitations or restrictions of such rights or privileges, of suchclass or series not inconsistent with our Restated Articles of Incorporation and Washington law.

The holders of Preference Shares will have no preemptive rights. If specified in the applicable prospectus supplement,
the Preference Shares of any series offered thereby may be convertible into or exchangeable for other securities of
Weyerhaeuser. Preference Shares offered by a prospectus supplement, upon issuance against full payment of the
purchase price therefor, will be 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 and if declared by our Board of Directors
out of funds legally available therefor, cumulative dividends at the rate determined by our Board of Directors for such
series, and no more. Dividends, if any, on the Preference Shares will accrue on a daily basis from the date our Board
of Directors may fix for any series. If the prescribed dividends for each series of Preference Shares have not been
declared and paid or set apart for payment in full on all outstanding Preference Shares for all past dividend periods
and the current dividend period, the following restrictions apply:

•No dividends may be declared or paid for any class of shares whose dividends rank as subordinate to the PreferenceShares.

•No funds may be set aside for the redemption of Preference Shares of any series (including any sinking fund paymentfor the Preference Shares).

•
No funds may be set aside for the purchase, redemption (including any sinking fund payment) or other acquisition for
value of any class or series of Preference Shares whose dividends or assets rank on a parity with or subordinate to any
such series 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, the holders of Preference Shares have certain
rights that are superior to holders of other classes of shares ranking (as to assets) subordinate to the Preference Shares.
Before any distribution of assets may be made to the holders of any subordinate class of shares, the holders of the
Preference Shares of each series will be entitled to receive out of the assets of Weyerhaeuser available for distribution
the sum of (i) the liquidation preference for such series and (ii) an amount equal to any accrued and unpaid dividends.
If the assets of Weyerhaeuser available for distribution to its shareholders upon liquidation are not sufficient to permit
full payment to the holders of the Preference Shares of these amounts, then those assets will be distributed ratably
among such holders of Preference Shares in proportion to the amounts they are owed. After payment in full of these
amounts, the holders of Preference Shares will be not be entitled to any further distribution of Weyerhaeuser assets.
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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,
•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.

18

Edgar Filing: WEYERHAEUSER CO - Form S-3

40



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 Preference Shares or shares of any other class ranking as to dividends or assets on aparity or prior to the Preference Shares;

•change the designations, preferences, limitations, voting or other relative rights of the Preference Shares or of anyoutstanding series of Preference Shares;
•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 orany other class; or

•cancel or otherwise affect dividends on the Preference Shares of any series that have accrued, but have not beendeclared.

If we have failed to pay dividends on the Preference Shares in an amount equal to at least six quarterly dividends,
whether or not consecutive, then the holders of Preference Shares, voting as a class, will be entitled to 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, if any. If at any time
the holders of the Preference Shares become entitled to elect such two additional directors, the maximum number of
members of our Board of Directors will automatically be increased by two directors and the vacancies so created will
be filled only by the vote of the holders of Preference Shares voting as a class. Those voting rights may be exercised
initially either at a special meeting of the holders of the Preference Shares or at any annual meeting of shareholders at
which directors will be elected, and thereafter at such annual meetings. If the office of any directors elected pursuant
to the special voting rights of the Preference Shares becomes vacant, the remaining director elected pursuant to the
special voting rights of Preference Shares will choose a successor, to hold office for the unexpired term of the
predecessor. The special voting rights of Preference Shares will continue until all arrears in payment of quarterly
dividends on the Preference Shares have been paid and dividends on Preference Shares for the then current quarter
have been declared and paid or set apart for payment. When the special voting rights of the Preference Shares
terminate, the term of office of the directors elected by the Preference Shares also will terminate immediately and the
maximum authorized number of members of our Board of Directors automatically will 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.

DESCRIPTION OF DEPOSITARY SHARES

Weyerhaeuser may offer depositary shares (“Depositary Shares”) representing fractional interests in the Preferred Shares
or Preference Shares of any series. If we offer Depositary Shares, we will enter into a deposit agreement (“Deposit
Agreement”) with a bank or trust company, as depositary (“Depositary”). Depositary Shares will be evidenced by
depositary receipts (“Depositary Receipts”) issued pursuant to the Deposit Agreement.
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The following summarizes selected provisions of the Deposit Agreement, the Depositary Shares and the Depositary
Receipts. This summary is not complete and is subject to, and qualified in its entirety by reference to, the provisions of
the applicable Deposit Agreement and related Depositary Receipts. You should read the particular terms of any
Depositary Shares and Depositary Receipts that we offer along with the Deposit Agreement related to the particular
series of Preferred Shares or Preference Shares, all of which will be described in more detail in the applicable
prospectus supplement. A copy of the form of Deposit Agreement, including the form of Depositary Receipt, will be
incorporated by reference as an exhibit to registration statement to which the applicable prospectus supplement is a
part. You may obtain copies as described below under the heading “Where You Can Find More Information.”
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General

We may, at our option, elect to offer fractional shares of Preferred Shares or Preference Shares, rather than full shares
of Preferred Shares or Preference Shares. If we choose to offer fractional shares, we will cause the Depositary to issue
Depositary Receipts evidencing the related Depositary Shares. Each Depositary Receipt will represent a fractional
interest, to be set forth in the applicable prospectus supplement, of a share of a particular series of Preferred Shares or
Preference Shares.

The shares of any series of Preferred Shares or Preference Shares represented by Depositary Shares will be deposited
under a separate Deposit Agreement between Weyerhaeuser and the applicable Depositary. Any Depositary we select
must be a bank or trust company with its principal office in the United States and having a combined capital and
surplus of at least $50,000,000. Subject to the terms of the Deposit Agreement, each owner of a Depositary Share will
be entitled to all of the rights and preferences of the respective Preferred Shares or Preference Shares in proportion to
the applicable fraction of a share of Preferred Shares or Preference Shares represented by that Depositary Share,
including dividend, voting, redemption, conversion and liquidation rights.

The Depositary Shares will be evidenced by Depositary Receipts issued pursuant to the Deposit Agreement.
Depositary Receipts will be distributed to those persons purchasing the fractional shares of Preferred Shares or
Preference Shares in accordance with the terms of the offering.

Pending the preparation of definitive Depositary Receipts, the Depositary may, upon our written order, execute and
deliver temporary Depositary Receipts which are substantially identical to, and which entitle the holders to all the
rights pertaining to, the definitive Definitive Depositary Receipts. Depositary Receipts will be prepared thereafter
without unreasonable delay, and temporary Depositary Receipts will be exchangeable for definitive Depositary
Receipts at our expense.

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

•the terms of the series of Preferred Shares or Preference Shares deposited by Weyerhaeuser under the related Deposit
Agreement;

•the number of Depositary Shares and the fraction of one share of such Preferred Shares or Preference Sharesrepresented by one such Depositary Share;
•whether such Depositary Shares will be listed on any securities exchange; and
•other specific terms of the Depositary Shares and the related Deposit Agreement.

Dividends and Other Distributions

The Depositary will distribute all cash dividends or other cash distributions received in respect of the deposited
Preferred Shares or Preference Shares to the record holders of Depositary Receipts relating to such Preferred Shares or
Preference Shares.

In the event of a non-cash distribution, the Depositary will attempt to distribute property it receives to the record
holders of Depositary Receipts in proportion to the number of Depositary Shares owned by such holders on the
relevant record date. If the Depositary determines that it is not feasible to make such a distribution, it may, with our
approval, adopt a method it deems equitable and practicable to effect the distribution, which may include the sale of
such property and the distribution of the net proceeds from the sale to holders of the Depositary Receipts.
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Redemption and Repurchase of Preferred Shares or Preference Shares

If a redeemable series of Preferred Shares or Preference Shares represented by Depositary Shares is to be redeemed,
the Depositary Shares will be redeemed using the proceeds received by the Depositary from the redemption of shares
of such series of Preferred Shares or Preference Shares held by the Depositary. The Depositary Shares will be
redeemed at a price per Depositary Share equal to the applicable fraction of the redemption proceeds per share payable
for the shares of Preferred Shares or Preference Shares so redeemed. Whenever we redeem shares of Preferred Shares
or Preference Shares held by the Depositary, 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 by lot or pro rata or by
any other equitable method determined by the Depositary.
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After the redemption date, the Depositary Shares called for redemption will no longer be outstanding and all rights of
the holders of the related Depositary Receipts with respect to the Depositary Shares called for redemption will end,
except the right to receive the redemption amount payable upon surrender of Depositary Receipts to the Depositary.

Withdrawal of Preferred Shares or Preference Shares

Unless the related Depositary Shares have already been called for redemption, holders of Depositary Receipts may
surrender their Depositary Receipts at the specified office 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 Shares or Preference Shares on the basis described in the applicable prospectus supplement, but holders
of whole shares of Preferred Shares or Preference Shares will not thereafter be entitled to deposit these Preferred
Shares or Preference Shares under the Deposit Agreement or to receive Depositary Receipts in exchange therefor. If
the Depositary Shares surrendered by the holder in connection with a withdrawal exceed the number of Depositary
Shares that represent the number of whole shares of Preferred Shares or Preference Shares to be withdrawn, the
Depositary will deliver to the holder at the same time a new Depositary Receipt evidencing the excess number of
Depositary Shares.

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
record holders of the related Depositary Receipts. The record date for the holders of the Depositary Receipts will be
the same date as the record date for the related series of Preferred Shares or Preference Shares. Each record holder of
such Depositary Receipts on 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 take all
practicable steps to vote the number of Preferred Shares or Preference Shares represented by such Depositary Shares
in accordance with such instructions, and we will take all reasonable actions that the Depositary deems necessary to
enable the Depositary to do so. The Depositary will abstain from voting any Preferred Shares or Preference Shares for
which it does not receive specific voting instructions from the 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 the holders of the Depositary Receipts issued under any Deposit Agreement or the related Depositary Shares
will not be effective unless the amendment has been approved by the holders of at least a majority of such Depositary
Shares then outstanding. The rules of any securities exchange on which such Depositary Shares may be listed may
require approval of a greater proportion. No such amendment may impair the right of any holder of Depositary
Receipts to receive the related Preferred Shares or Preference Shares upon surrender of such Depositary Receipts.
Every holder of an outstanding Depositary Receipt at the time any such amendment becomes effective who continues
to hold such Depositary Receipt, and any transferee of such holder who then acquires such Depositary Receipt, will be
deemed to consent and agree to such amendment and to be bound by the amended Deposit Agreement.

The Deposit Agreement may be terminated if:

•all outstanding Depositary Shares issued thereunder have been redeemed; or
•
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each share of Preferred Shares and Preference Shares deposited thereunder has been converted into or exchanged for
other securities or has been withdrawn; or

•there has been a final distribution in respect of the Preferred Shares or Preference Shares deposited thereunder inconnection with any liquidation, dissolution or winding up of Weyerhaeuser.

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 series of Preferred Shares or Preference Shares. We will also pay all fees and expenses incurred by the
Depositary in connection with the 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 be for their accounts.
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Resignation and Removal of Depositary

The Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the Depositary. Any such resignation or removal will take effect upon the appointment of a successor
Depositary and its acceptance of such appointment. Such successor Depositary must be appointed within 60 days after
delivery of the notice of resignation or removal. Any successor Depositary must be a bank or trust company with its
principal office in the United States and having a 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
us 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
circumstances 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 in good faith of our
and its duties under the Deposit Agreement and neither we nor it will be obligated to prosecute or defend any legal
proceeding in respect of any Depositary Shares, Depositary Receipts or shares of the Preferred Shares or Preference
Shares unless satisfactory indemnity is furnished. The Depositary and we may rely upon written advice of counsel or
accountants, or upon information provided by holders of Depositary Receipts or other persons believed to be
competent and on documents believed to be genuine.

DESCRIPTION OF COMMON SHARES

The following description of certain general terms and provisions of our Common Shares does not purport to be
complete and is subject to, and qualified in its entirety by reference to, the provisions of our Restated Articles of
Incorporation and Bylaws which have been filed and incorporated by reference as an exhibit to documents
incorporated or deemed to be incorporated by reference in this prospectus. You may obtain copies as described below
under the heading “Where You Can Find More Information.”

The following describes some of the general terms and provisions of the Common Shares to which a prospectus
supplement may relate. Other specific terms of such Common Shares will be described in the applicable prospectus
supplement. To the extent that any particular terms of the Common Shares described in the applicable prospectus
supplement differ from any of the terms described in this prospectus, the particular terms described in the applicable
prospectus supplement will take precedence.

General

Our Restated Articles of Incorporation authorizes the issuance of 1,360,000,000 Common Shares having a par value
of $1.25 per share. As of December 31, 2011, there were 536,425,400 Common Shares issued and outstanding. In
addition, as of December 31, 2011, 29,169,000 Common Shares were reserved for issuance pursuant to employee
stock options, 396,000 Common Shares were reserved for issuance pursuant to performance share awards and
1,739,000 Common Shares were reserved for issuance pursuant to restricted stock units. Our Common Shares are
traded on the New York Stock Exchange under the symbol “WY.” Computershare Investor Services serves as transfer
agent and registrar of the Common Shares.
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Our Common Shares will be, when issued against full payment of the purchase price therefor, fully paid and
nonassessable. Our Common Shares do not carry any preemptive rights enabling a holder to subscribe for or receive
any additional securities that we may issue from time to time. No conversion rights, redemption rights or sinking fund
provisions are applicable to our Common Shares. The rights of holders of Common Shares will be subject to the rights
of holders of any Preferred Shares and any Preference Shares that may be issued and outstanding from time to time.
Our Board of Directors can authorize the issuance of Preferred Shares and Preference Shares without shareholder
approval. Such issued shares could have voting, conversion and other rights that could adversely affect the rights of
holders of Common Shares. Our Board of Directors also could authorize the issuance of additional Common Shares
from time to time without shareholder approval.
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Dividends

The holders of our Common Shares are entitled to receive such dividends as may be declared by our Board of
Directors out 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, its assets must be used in the following order of
priorities:

•payment of or provision for all of our debts and liabilities,
•payment of all sums to which the Preferred Shares or Preference Shares may be entitled and
•distribution ratably to holders of our Common Shares the remaining assets of Weyerhaeuser.

Voting Rights

The holders of Common Shares currently possess exclusive voting rights on all matters submitted to our shareholders.
However, our Board of Directors may also specify voting rights with respect to Preferred Shares or Preference Shares
that may be issued in the future. Each holder of Common Shares is entitled to one vote per share with respect to all
matters. There is no cumulative voting 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 Board of Directors must consist of not fewer than nine nor more
than 13 directors. The exact number of directors is fixed from time to time by resolution adopted by our Board of
Directors.

DESCRIPTION OF WARRANTS

We may issue warrants, including warrants to purchase debt securities, as well as warrants to purchase other types of
securities. Warrants may be issued independently or together with other securities and may be attached to or separate
from the securities. The warrants are to be issued under warrant agreements to be entered into between us and a bank
or trust company, as warrant agent. You should read the particular terms of the warrants, which will be described in
more detail in the applicable prospectus supplement. The applicable prospectus supplement will also state whether any
of the general provisions summarized below do not apply to the particular warrants being offered.

Debt Warrants

The applicable prospectus supplement will describe the terms of any debt warrants we may offer, the warrant
agreement relating to the debt warrants and the certificates representing the debt warrants, including the following:

•the title of the debt warrants;
•the aggregate number of debt warrants;
•the price or prices at which the debt warrants will be issued;

•the currency or currencies, including composite currencies or currency units, in which the price of the debt warrantsmay be payable;
•
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the designation, aggregate principal amount and terms of the Debt Securities purchasable upon exercise of the debt
warrants, and the procedures and conditions relating to the exercise of the debt warrants;

•the designation and terms of any related Debt Securities with which the debt warrants are issued, and the number ofthe debt warrants issued with each Debt Security;

•the currency or currencies, including composite currencies or currency units, in which any principal, premium, if any,or interest on the Debt Securities purchasable upon exercise of the debt warrants will be payable;
•the date, if any, on and after which the 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
the currency or currencies, including composite currencies or currency units, in which the principal amount of Debt
Securities may be purchased upon exercise;
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•the date on which the right to exercise the debt warrants will commence, and the date on which the right will expire;
•the maximum or minimum number of the debt warrants which may be exercised at any time;
•a discussion of any material U.S. federal income tax considerations; and

•any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of the debtwarrants.

Other Warrants

We may issue warrants to purchase securities other than debt securities. The applicable prospectus supplement will
describe the terms of any other warrants, including the following as applicable:

•the title of the warrants;

•the securities (which may include Common Shares, Preferred Shares, Preference Shares or Depositary Shares) forwhich the warrants are exercisable;
•the price or prices at which the warrants will be issued;

•the currency or currencies, including composite currencies or currency units, in which the price of the warrants maybe payable;

•if applicable, the designation and terms of the Common Shares, Preferred Shares, Preference Shares or DepositaryShares with which the warrants are issued, and the number of the warrants issued with each such share;

•if applicable, the date on and after which the warrants and the related Common Shares, Preferred Shares, PreferenceShares or Depositary Shares will be separately transferable;
•if applicable, a discussion of any material U.S. federal income tax considerations;

•any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise ofthe warrants.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash the principal amount of Debt Securities or the number of
shares of Common Shares, Preferred Shares, Preference Shares or Depositary Shares at the exercise price as will in
each case be described in, or can be determined from, the applicable prospectus supplement relating to the offered
warrants. Warrants may be exercised at any time up to the close of business on the expiration date described in the
applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

Warrants may be exercised as described in the applicable prospectus supplement. Upon receipt of payment and the
certificate representing the warrant properly completed and duly executed at the corporate trust office of the warrant
agent or any other offices indicated in the applicable prospectus supplement, we will, as soon as practicable, forward
the securities issuable upon exercise. If less than all of the warrants represented by the certificate are exercised, a new
certificate will be issued for the remaining warrants.

No Rights as Holders of Securities

Prior to the exercise of the warrants, holders of warrants will not have any of the rights of holders of the Debt
Securities or the shares of Common Shares, Preferred Shares, Preference Shares or Depositary Shares 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.

Transfer and Exchange
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Certificates representing warrants may be exchangeable for new certificates representing warrants of different
authorized denominations at any office or agency of the relevant warrant agent maintained for that purpose. The exact
terms and conditions of any exchange will be described in the related warrant agreement.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and us to sell to
the holders, a specified or varying number of shares of our Common Shares, Preferred Shares, Preference Shares or
Depositary Shares at a future date or dates. Alternatively, the stock purchase contracts may obligate us to purchase
from holders, and obligate holders to sell to us, a specified or varying number of shares of Common Shares, Preferred
Shares, Preference Shares or Depositary Shares. The price per share of our Common Shares, Preferred Shares,
Preference Shares or Depositary Shares, and the number of shares, may be fixed at the time the stock purchase
contracts are entered into or may be determined by reference to a specific formula set forth in the stock purchase
contracts. The stock purchase contracts may be entered into separately or as a part of a stock purchase unit that
consists of (a) a stock purchase contract, (b) warrants, and/or (c) Debt Securities or debt obligations of third parties
(including United States treasury securities, other stock purchase contracts or common stock), that would secure the
holders' obligations to purchase or to sell, as the case may be, Common Shares, Preferred Shares, Preference Shares or
Depositary Shares under the stock purchase contract. The stock purchase contracts may require us to make periodic
payments to the holders of the stock purchase units or vice-versa. These payments may be unsecured or prefunded and
may be paid on a current or on a deferred basis. The stock purchase contracts may require holders to secure their
obligations under the contracts in a specified manner.

The applicable prospectus supplement will describe the terms of any stock purchase contract or stock purchase unit
and will contain a discussion of the material U.S. federal income tax considerations applicable to the stock purchase
contracts and stock purchase units. The description in the applicable prospectus supplement will not necessarily be
complete, and reference will be made to the stock purchase contracts, and, if applicable, collateral or depositary
arrangements, relating to the stock purchase contracts or stock purchase units.

PLAN OF DISTRIBUTION

We may sell the securities from time to time in one or more transactions separately or as units with other securities.
We may sell the securities to or through underwriters, dealers, agents or other third parties, or directly to one or more
purchasers, or through a combination of any of these methods.

We may offer and sell the securities described in this prospectus in any one or more of the following ways:
•to or through underwriters, dealers, agents or other third parties;
•directly to one or more other purchasers;

•through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securitiesas agent but may position and resell a portion of the block as principal to facilitate the transaction;
•through agents on a best-efforts basis; or
•through a combination of any of the above methods of sale.

Each time we sell securities, we will provide a prospectus supplement that will describe the securities and any
underwriter, dealer or agent involved in the offer and sale of the securities. The prospectus supplement will also set
forth the terms of the offering, including:
•the purchase price of the securities and the proceeds we will receive from the sale of the securities;
•any underwriting discounts and other items constituting underwriters' compensation;
•any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to dealers;
•any commissions allowed or paid to agents;
•any securities exchanges on which the securities may be listed;
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•the method of distribution of the securities;
•the terms of any agreement, arrangement or understanding entered into with the underwriters, dealers or agents; and
•other information we think is important.
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If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account. The securities may be sold from time to time in one or more transactions at:
•a fixed price or prices, which may be changed;
•market prices prevailing at the time of sale;
•prices related to prevailing market prices;
•varying prices determined at the time of sale; or
•negotiated prices.

Such sales may be effected:

•in transactions on any national securities exchange or quotation service on which the securities may be listed orquoted at the time of sale;
•in transactions in the over-the-counter market;

•
in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but may
position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which the same
broker acts as an agent on both sides of the trade;
•through the writing of options; or
•through other types of transactions.

If underwriters are used in the sale, the underwriters may acquire the offered securities for their own account and may
resell them from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The offered securities may be offered either to the public
through underwriting syndicates represented by one or more managing underwriters or by one or more underwriters
without a syndicate. Unless otherwise provided in the applicable prospectus supplement, the obligations of the
underwriters to purchase any securities will be subject to certain conditions precedent and the underwriters will be
obligated to purchase all of the securities if any are purchased.

In connection with the sale of securities, underwriters and 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 receive compensation in the form
of discounts, concessions or commissions from the underwriters and commissions from the purchasers for whom they
may act as agents. 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.

To facilitate the offering of the securities offered by any prospectus supplement, and in accordance with applicable
law and industry practice, underwriters may engage in transactions that stabilize, maintain or otherwise affect the price
of the securities at levels above those that might otherwise prevail in the open market. They also may take such
actions for other securities that may be issued upon conversion, exchange or exercise of the securities or the prices of
which may be used to determine payments on the securities. The underwriters may over-allot in connection with the
offering, creating a short position in the applicable securities for their own account. In addition, to cover
over-allotments or to stabilize the price of the applicable securities, the underwriters may engage in transactions for
those securities in the open market, including by entering stabilizing bids, effecting syndicate covering transactions or
imposing penalty bids, described below:

•a stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging, fixing ormaintaining the price of a security;
•
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a syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the
effecting of any purchase to reduce a short position created in connection with the offering; and

•
a penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession from a
syndicate member in connection with the offering when offered securities originally sold by the syndicate member are
purchased in syndicate covering transactions.

Any of these activities may stabilize or maintain the market price of the applicable securities above independent
market levels. These transactions may be effected on the New York Stock Exchange, in the over-the-counter market,
or otherwise. The underwriters are not required to engage in any of these activities, and if commenced 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
or others. In addition, we may engage in at the market offerings into an existing trading market in accordance with
Rule 415(a)(4) of the Securities Act. The terms of any such sales will be described in the applicable prospectus
supplement.
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Underwriters, dealers and agents may be entitled under agreements entered into with Weyerhaeuser to indemnification
against certain specified liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments that the underwriters, dealers or agents may be required to make in respect thereof. Underwriters, dealers
and agents may be customers of, engage in transactions with or perform services for Weyerhaeuser or our affiliates in
the ordinary course of business

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain material U.S. federal income tax considerations relating to our taxation
and qualification as a REIT. The information in this discussion is based on current provisions of the Code and the
Treasury Regulations thereunder, as well as existing judicial decisions and IRS administrative interpretations and
practices, all of which are subject to change either prospectively or retroactively. Future legislation, Treasury
Regulations, administrative interpretations and practices and/or judicial decisions could significantly change the law
and adversely affect our taxation and qualification as a REIT. No assurance can be given that the IRS would not
assert, or that a court would not sustain, a position contrary to any of the positions described in the discussion below.
We have not sought advance ruling from the IRS regarding any matter discussed below.

Taxation of Weyerhaeuser as a REIT

Under federal income tax law, if certain detailed conditions imposed by the Code and related Treasury Regulations are
satisfied, an entity that invests principally in real estate and that would otherwise be subject to tax as a corporation
may elect to be treated as a REIT for federal income tax purposes. These conditions relate, in part, to the nature of the
entity's assets and income. Provided we qualify as a REIT, we will generally not be subject to federal corporate
income tax on taxable income that we distribute to our shareholders each year. This treatment substantially eliminates
the “double taxation” applicable to regular corporations that are subject to taxation once at the corporate level, when
income is earned, and again at the shareholder level, when that income is distributed.

Starting with our 2010 fiscal year, Weyerhaeuser elected to be taxed as a REIT. For tax purposes, this election was
effective as of January 1, 2010. Although no assurance can be given, we believe that we have organized and operated
in a manner that qualifies for taxation as a REIT as of January 1, 2010 and through the date of this filing, and we
intend to continue to operate in such a manner.

Our future qualification and taxation as a REIT will depend on our ability to meet on an ongoing basis (through actual
annual operating results, asset base, distribution levels and diversity of share ownership) the various qualification tests
imposed under the Code described below. Thus, while we intend to operate so that we will continue to qualify as a
REIT, given the highly complex nature of the rules governing REITs, the ongoing importance of factual
determinations, and the possibility of future changes in our circumstances, no assurance can be given that we will be
able to qualify for any particular year. In addition, no assurance can be given that the IRS will not challenge the
conclusions and tax positions described in this discussion. Further, the anticipated income tax treatment we describe in
this prospectus may be changed, perhaps retroactively, by legislative, administrative or judicial action at any time. See
“-Failure to Qualify as a REIT.”

Provided we qualify for taxation as a REIT, we generally will not be subject to federal corporate income taxes on that
portion of our ordinary income or capital gain that we currently distribute to our shareholders. The REIT provisions of
the Code generally allow a REIT to deduct dividends paid to its shareholders. This deduction for dividends paid
substantially eliminates the “double taxation” at the corporate and shareholder levels resulting from investment in a
regular corporation.
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We expect to derive most of our REIT income from investments in timberlands, including the sale of standing timber
through pay as cut contracts. Our taxable REIT subsidiaries (“TRS”) include our manufacturing businesses, our real
estate development business and our non-qualified timberland segment income and will be subject to federal corporate
income taxes on their taxable income. In addition, we will be subject to a variety of other taxes, including payroll
taxes, state, local and non-U.S. income taxes, property taxes and other taxes on our assets and operations.
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Even if we qualify to be taxed as a REIT, we will be subject to federal corporate income tax under certain
circumstances, including the following:

•

We will be subject to tax at regular corporate rates on any undistributed REIT taxable income, including undistributed
net capital gains. See, however, “-Annual Distribution Requirements” with respect to our ability to elect to treat as
having been distributed to shareholders certain of our capital gains upon which we have paid taxes, in which event the
taxes that we have paid with respect to such income would be available as a credit or refund to shareholders.
•We may be subject to the “alternative minimum tax” on certain of our items of tax preference.

•

If we have net income from the sale or other disposition of “foreclosure property” that we hold primarily for sale to
customers in the ordinary course of business or other non-qualifying income from foreclosure property, we will be
subject to tax at the highest corporate rate (currently 35%) on such income. In general, “foreclosure property” is
property acquired through foreclosure after a default on a loan secured by property or on a lease of the property.

•
We will be required to pay a 100% tax on any net income from prohibited transactions. In general, prohibited
transactions are sales or other taxable dispositions of property, other than foreclosure property, held for sale to
customers in the ordinary course of business.

•

If we fail to satisfy the 75% gross income test or the 95% gross income test described below but have otherwise
maintained our qualification as a REIT because certain other requirements have been met, we will be subject to a
100% tax on an amount equal to (1) the gross income attributable to the greater of the amount by which we fail the
75% or 95% gross income test multiplied by (2) a fraction intended to reflect our profitability.

•

If we fail to satisfy the asset or other requirements applicable to REITs described below yet nonetheless maintain our
qualification as a REIT because there is reasonable cause for the failure and other applicable requirements are met, we
may be subject to an excise tax. In that case, the amount of the tax will be at least $50,000 per failure, and, in the case
of certain asset test failures, will be determined as the amount of net income generated by the assets in question
multiplied by the highest corporate tax rate (currently 35%) if that amount exceeds $50,000 per failure.

•

We will generally be required to pay a 4% excise tax on the amount by which our annual distributions to shareholders
are less than the sum of (1) 85% of our ordinary income for the year, (2) 95% of our REIT capital gain net income for
the year, other than capital gain income we elect to retain and pay tax on, and (3) any undistributed taxable income
from prior periods, other than capital gains from such years which we elect to retain and pay tax on.

•

If in a taxable transaction we dispose of an asset held at the REIT level that we owned at the time of our January 1,
2010 REIT election which had a fair market value on that date in excess of its tax basis (referred to as “built-in gain”),
we will be subject to tax on the built-in gain at the highest regular corporate rate applicable if the disposition of that
asset occurs during the ten-year period following our REIT election. In addition, if we acquire an asset from a
corporation that is subject to corporate-level tax under subchapter C of the Code in a transaction in which our basis in
the asset is determined by reference to the transferor's basis (a “carryover basis transaction”), we will similarly be
subject to tax at the highest regular corporate rate applicable if we recognize gain on a disposition of the asset during
the ten-year period following our acquisition of the asset. Income derived from the harvesting and sale of timber
pursuant to certain timber cutting contracts (as opposed to gain derived from the sale of timberlands) is not subject to
this built-in gains tax. Thus, we will not be subject to the built-in gains tax on the income we derive from the
harvesting and sale of timber from timberlands we held at the time of our REIT election or from timberlands we
acquire in the future in a carryover basis transaction from a corporation subject to tax under subchapter C if sold
pursuant to such timber cutting contracts.

•
A 100% excise tax may be imposed on some items of income and expense that are directly or constructively paid
between a REIT and a TRS, if and to the extent that the IRS successfully determines the items were transacted at less
than arm's length and adjusts the reported amounts of these items.
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REIT Qualification

Starting with our 2010 fiscal year, Weyerhaeuser elected to be taxed as a REIT. To continue to qualify for taxation as
a REIT, we must meet the requirements described below relating to our organization, sources of income, nature of
assets and distributions of income.

Organizational and Ownership Requirements

A REIT is a corporation, trust or association:
(1)that is managed by one or more trustees or directors;

(2)the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of beneficialinterest;
(3)that would be taxable as a domestic corporation but for the special Code provisions applicable to REITs;
(4)that is neither a financial institution nor an insurance company subject to specific provisions of the Code;
(5)the beneficial ownership of which is held by 100 or more persons;

(6)in which, during the last half of each taxable year, not more than 50% in value of the outstanding shares are owned,directly or indirectly, by five or fewer “individuals” (as defined in the Code to include specified entities); and

(7)which meets other tests described below, including with respect to the nature of its income and assets and theamount of its distributions.

Conditions (1) through (4), (6) and (7) must be met during the entire taxable year. Condition (5) must be met during at
least 335 days of a taxable year of 12 months, or during a proportionate part of a shorter taxable year. Accordingly,
Weyerhaeuser's capital stock must be held by at least 100 persons and no more than 50% of the value of its capital
stock may be owned, directly or indirectly, by five or fewer “individuals” at all times during the last half of the taxable
year. For these purposes, certain entities such as private foundations are treated as “individuals.”

Ownership and Transfer Restrictions

In general, to qualify for taxation as a REIT no more than 50% in value of our capital stock may be owned by five or
fewer “individuals” (as defined in the Code) at any time during the last half of a taxable year, and our Common Shares
must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a
proportionate part of a shorter taxable year. Weyerhaeuser's Restated Articles of Incorporation provide for certain
restrictions regarding the ownership and transfer of its capital stock so that we comply with the ownership rules
described above and protect us from losing our status as a REIT. However, no assurance can be given that these
restrictions will ensure that Weyerhaeuser will in all cases continue to comply with the REIT requirements.

Our Restated Articles of Incorporation provide that, subject to certain exceptions:

•

No person may beneficially or constructively own more than 9.8% of the number of shares or aggregate value of the
outstanding shares of any class or series of our capital stock, which includes our Common Shares. If the board of
directors has excepted a holder from this restriction, such excepted holder may not beneficially or constructively own
more than the limit established by the board of directors.

•No person may beneficially own shares of our capital stock if such ownership would result in Weyerhaeuser being
“closely held” within the meaning of section 856(h) of the Code or otherwise failing to qualify as a REIT.

•

No person may constructively own shares of our capital stock if such ownership would result in Weyerhaeuser
owning (actually or constructively) an interest in a tenant that is described in section 856(d)(2)(B) of the Code if the
income derived from the tenant would cause us not to satisfy the gross income requirements of section 856(c) of the
Code.
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•
No person may transfer any beneficial or constructive ownership of shares of our capital stock if as a result of such
transfer shares of our capital stock would be beneficially owned by fewer than 100 persons within the meaning of
section 856(a)(5) of the Code.

•No person may constructively own shares of our capital stock if it would result in Weyerhaeuser not being a
“domestically controlled REIT” within the meaning of section 897(h) of the Code.

•No person may beneficially own shares of our capital stock if it would result in Weyerhaeuser being “pension held”
within the meaning of section 856(h)(3)(D) of the Code.

If there is any purported transfer of shares of capital stock or any other event that would result in a person (the
“Intended Transferee”) beneficially owning shares in violation of the restrictions described above, or that would result in
Weyerhaeuser's disqualification as a REIT, that number of shares that would cause a violation (referred to below as
“excess shares”) will be automatically transferred to a trust for the benefit of a charitable organization. If such transfer to
a trust would not for any reason avoid a violation of the restrictions, such transfer will be null and void and of no force
or effect with respect to the Intended Transferee as to the excess shares. However, these restrictions do not preclude
settlement of any transaction entered into through the facilities of the New York Stock Exchange or other national
securities exchange.

In the case of an automatic transfer to a trust, the beneficiary will be a qualified charitable organization selected by the
board of directors. Such automatic transfer will be deemed to be effective as of the close of business on the trading
day prior to the date of the violative transfer. Within 90 days after receiving notice of the transfer of shares to the trust,
the trustee of the trust will be required to sell the excess shares to a person or entity who could own such shares
without violating the applicable ownership limitation provision. The trustee, upon a sale of these shares, would then
distribute to the Intended Transferee an amount equal to the lesser of the price paid by the Intended Transferee for the
excess shares or the net sales proceeds received by the trust for the excess shares. Where excess shares are transferred
to a trust other than as a result of a transfer for value, such as a gift, the trustee will be required to sell the excess
shares to a qualified person or entity and distribute to the Intended Transferee an amount equal to the lesser of the fair
market value of the excess shares as of the date of the automatic transfer to the trust or the sales proceeds received by
the trust for the excess shares. In either case, any proceeds in excess of the amount distributable to the Intended
Transferee will be distributed to the charitable beneficiary. Prior to a sale of any excess shares by the trust, the trustee
will be entitled to receive in trust for the charitable beneficiary all dividends and other distributions paid by
Weyerhaeuser with respect to the excess shares.

In addition, the shares of capital stock held in the trust will be deemed to have been offered for sale to Weyerhaeuser,
or its designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in such
transfer to the trust (or, in the case of a gift or other transaction not for value, the market price at the time of the gift or
other transaction) and (ii) the market price on the date Weyerhaeuser, or its designee, accepts the offer. Weyerhaeuser
will have the right to accept such offer until such time as the trustee has sold the shares in the trust. Upon the sale to
Weyerhaeuser, the interest of the beneficiary in the shares sold will terminate and the trustee shall distribute the net
proceeds of the sale to the Intended Transferee and the charitable beneficiary as described above.

The restrictions on transferability and ownership will not apply if the board of directors waives the application of the
ownership limitations with respect to a person subject to such limits, provided that the board of directors obtains
representations and undertakings from such person as are reasonably necessary to ascertain that such person's
beneficial or constructive ownership of shares of our capital stock will not Weyerhaeuser to fail to qualify as a REIT
and such person agrees in writing or enters into an agreement or undertaking in connection with such exemption.

To monitor compliance with the REIT ownership requirements, we are generally required to maintain records
regarding the actual ownership of our capital stock. To do so, we must request written statements each year from the
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record holders of significant percentages of our stock in which the record holders are to disclose the actual owners of
the stock (i.e., the persons required to include in gross income the REIT dividends paid by us). A list of persons failing
or refusing to comply with this request must be maintained as part of our records. Our failure to comply with these
record keeping requirements could subject us to monetary penalties. Treasury Regulations require a shareholder that
fails or refuses to comply with the request to submit a statement with its tax return disclosing its actual ownership of
the stock and certain other information. If we comply with these requirements and do not know, or exercising
reasonable due diligence would not have known, of our failure to meet condition (6) above under “-Ownership and
Organizational Requirements” we will be treated as having met this condition.
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The ownership limitations and transfer restrictions described above could have the effect of delaying, deferring or
preventing a takeover or other transaction in which shareholders might receive a premium for their shares over the
then prevailing market price or which shareholders might believe to be otherwise in their best interest.

Ownership of Interests in Partnerships, Limited Liability Companies and Qualified REIT Subsidiaries

In the case of a REIT which is a partner in a partnership or a member in a limited liability company treated as a
partnership for federal income tax purposes, Treasury Regulations provide that the REIT will be deemed to own its
proportionate share of the assets of the partnership or limited liability company, as the case may be, based on its
interest in partnership capital. Also, the REIT will be deemed to be entitled to its proportionate share of the income of
that entity. Thus, our pro rata share of the assets and items of income of any partnership are treated as our assets and
items of income for purposes of applying the requirements described in this discussion, including the income and asset
tests described below.

We have control of the subsidiary partnerships and limited liability companies in which we have an interest and intend
to operate them in a manner consistent with the requirements for our qualification as a REIT. However, we may from
time to time be a limited partner or non-managing member in some of our partnerships and limited liability
companies. If a partnership or limited liability company in which we own an interest takes or expects to take actions
that could jeopardize our status as a REIT or require us to pay tax, we may be forced to dispose of our interest in such
entity. In addition, it is possible that a partnership or limited liability company could take an action which could cause
us to fail a REIT income or asset test, and that we would not become aware of such action in time to dispose of our
interest in the partnership or limited liability company or take other corrective action on a timely basis. In that case,
we could fail to qualify as a REIT unless we were entitled to relief, as described below. Although no assurance may be
given, we intend to implement adequate controls are in place in any limited liability companies or partnerships we
enter into to assure compliance with the REIT rules.

We may from time to time own and operate certain properties through wholly-owned subsidiaries that we intend to be
treated as “qualified REIT subsidiaries” under the Code. A corporation will qualify as our qualified REIT subsidiary if
we own 100% of the corporation's outstanding stock and if we do not elect with the subsidiary to treat it as a TRS, as
described below. A corporation that is a qualified REIT subsidiary is not treated as a separate corporation, and all
assets, liabilities and items of income, gain, loss, deduction and credit of a qualified REIT subsidiary are treated as
assets, liabilities and items of income, gain, loss, deduction and credit (as the case may be) of the parent REIT for all
purposes under the Code (including all REIT qualification tests). A qualified REIT subsidiary is not required to pay
federal income tax, and our ownership of the stock of a qualified REIT subsidiary does not violate the restrictions on
ownership of securities, as described below under “-Asset Tests.”

Ownership of Interests in Taxable REIT Subsidiaries

We own an interest in a TRS and may acquire securities in additional TRSs in the future. A TRS is a corporation other
than a REIT in which a REIT directly or indirectly holds stock and that has made a joint election with such REIT to be
treated as a TRS. A TRS also includes any corporation other than a REIT with respect to which a TRS owns securities
possessing more than 35% of the total voting power or value of the outstanding securities of such corporation. A TRS
is subject to income tax as a regular C corporation. In addition, a TRS may be prevented from deducting interest on
debt funded directly or indirectly by its parent REIT if certain tests regarding the TRS's debt to equity ratio and
interest expense are not satisfied. A REIT's ownership of securities of taxable REIT subsidiaries will not be subject to
the 10% or 5% asset test described below, and their operations will be subject to the provisions described above.

Income Tests

Edgar Filing: WEYERHAEUSER CO - Form S-3

65



In order to maintain our qualification as a REIT, we must annually satisfy two gross income requirements. First, for
each taxable year we must derive, directly or indirectly, at least 75% of our gross income (excluding gross income
from “prohibited transactions” and certain hedging income and foreign currency gains) from investments relating to real
property or mortgages on real property (including “rents from real property” and “gain from the sale or other disposition
of real property”) or from certain types of temporary investments. Second, for each taxable year we must derive,
directly or indirectly, at least 95% of our gross income (excluding gross income from “prohibited transactions” and
certain hedging income and foreign currency gains) from real property investments that satisfy the 75% test,
dividends, interest and gain from the sale or disposition of shares or securities.
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If we should realize any taxable income from the sale or other disposition of property held primarily for sale to
customers in the ordinary course of business, then such income would be treated as income from a “prohibited
transaction” and would not count for purposes of applying the 95% and 75% gross income tests. Such income would,
however, be subject to a 100% tax. We attempt to conduct any activities that could give rise to a prohibited transaction
through our taxable REIT subsidiaries. For example, the manufacture and sale of wood products, certain types of
timberland sales and sales of logs are conducted through our taxable REIT subsidiaries. Under existing law, whether
property is held primarily for sale to customers in the ordinary course of a trade or business is a question of fact that
depends on all the facts and circumstances with respect to the particular transaction. Because of the factual nature of
the determination and complexity of the rules, we may not always be successful in limiting such activities to our
taxable REIT subsidiaries. If we were not successful, such activities could be subject to the 100% prohibited
transaction tax.

Sales of timberlands that satisfy certain safe harbor requirements specified in the Code do not constitute prohibited
transactions. We generally intend to conduct our activities so that our sales of timberlands, other than those
undertaken by our taxable REIT subsidiaries, qualify for this safe harbor or are transacted under substantially similar
facts as this safe harbor. The principal requirements that have to be satisfied are: (i) the property sold was held by us
for not less than two years in connection with our timber business; (ii) the timberlands sold during a tax year cannot
have either an aggregate tax basis that exceeds 10 percent of the aggregate tax bases of all of our assets, or an
aggregate fair market value that exceeds 10 percent of the aggregate fair market value of all of our assets, as of the
beginning of the relevant tax year; (iii) expenditures with respect to the timberlands for the two years prior to the sale
may not exceed certain specified limits; (iv) substantially all of the marketing expenditures with respect to the
property must be made through an independent contractor; and (v) the sales price must not have a profit contingency
related to the sold property.

Rents that we receive will qualify as “rents from real property” in satisfying the gross income requirements for a REIT
described above only if several conditions are met. Substantially all of the rental income that we have received in the
past and anticipate to receive in the future is derived from hunting leases, leases for the use of real property and rental
of rights of way. We anticipate that any income we receive from such leases and other property interests will
constitute “rents from real property” under the applicable rules. While we do not expect to receive a substantial amount
of rental income, we will take steps to ensure that any such rental income will qualify as “rents from real property” for
purposes of the 75% and 95% gross income tests or will not otherwise cause us to fail the 75% or 95% gross income
tests.

Weyerhaeuser expects to derive a substantial portion of its income from sales of standing timber to certain of its
taxable REIT subsidiaries pursuant to timber cutting contracts under section 631(b) of the Code. Provided that certain
requirements are satisfied, income from sales of standing timber under these contracts will generally be treated as
income from sales of interests in real property and therefore as qualifying income under the REIT 75% and 95% gross
income tests. Although we have not have not sought a ruling from the IRS, the IRS has indicated in several private
rulings that such income will be deemed derived from the sale of real property for purposes of the REIT gross income
tests.

From time to time, we enter into hedging transactions with respect to one or more of our assets or liabilities. Income
from a hedging transaction, including gain from the sale or disposition of such a transaction, that is clearly identified
as a hedging transaction as specified in the Code will not constitute gross income and thus will be exempt from the
95% gross income test and from the 75% gross income test. We intend to structure any hedging transactions in a
manner that does not jeopardize our status as a REIT.
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We have investments in several entities located outside the United States and in the future we may invest in additional
entities or properties located outside the United States. In addition, from time to time we may acquire additional
properties outside of the United States. These acquisitions could cause us to incur foreign currency gains or losses.
Any such passive foreign exchange gain attributable to specified assets or items of qualifying income is not counted as
gross income for purposes of the 95% test. Additionally, any such real estate foreign exchange gain attributable to
specified assets or items of qualifying income is not counted as gross income for purposes of the 75% test. The
exclusions from the 95% and 75% will only apply provided we do not deal in or engage in substantial and regular
trading in securities, which we do not intend to do.

If Weyerhaeuser fails to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may
nevertheless qualify as a REIT for such year if we are entitled to relief under applicable provisions of the Code. These
relief provisions will generally be available if our failure to meet these tests is due to reasonable cause and not due to
willful neglect, we attach to our tax return a schedule of the sources of our income, and any incorrect information on
the schedule is not due to fraud with intent to evade tax. It is not possible to state whether we would be entitled to the
benefit of these relief provisions in all circumstances. Even if these relief provisions apply, a tax would be imposed
with respect to the excess non-qualifying gross income.
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Asset Tests

At the close of each calendar quarter, we must satisfy the following tests relating to the nature of our assets:

First, at least 75% of the value of our total assets must consist of:

•interests in real property (such as timberlands), including leaseholds and options to acquire real property andleaseholds;
•cash or cash items, including certain receivables;
•government securities;
•interests in mortgages on real property;
•shares in other REITs; and

•investments in shares or debt instruments during the one-year period following the receipt of new capital raisedthrough equity offerings or public offerings of debt with at least a five-year term.

Second, not more than 25% of our total assets may be represented by securities other than securities satisfying the
75% test.
Third, other than investments included in the 75% asset class or securities of our taxable REIT subsidiaries, the value
of our interest in any one issuer's securities may not exceed 5% of the value of our total assets.
Fourth, other than investments included in the 75% asset class or securities of our taxable REIT subsidiaries, we may
not own more than 10% of the voting power or value of any one issuer's outstanding securities except securities
satisfying the “straight debt” safe-harbor or securities issued by a partnership that itself would satisfy the 75% income
test if it were a REIT. Certain types of securities we may own are disregarded as securities solely for purposes of the
10% value test, including, but not limited to, any loan to an individual or an estate, any obligation to pay rents from
real property and any security issued by a REIT. In addition, solely for purposes of the 10% value test, the
determination of our interest in the assets of a partnership or limited liability company in which we own an interest
will be based on our proportionate interest in any securities issued by the partnership or limited liability company,
excluding for this purpose certain securities described in the Code.
Fifth, no more than 25% of the value of our total assets may consist of the securities of one or more TRSs.

For purposes of the second, third and fourth asset tests, the term “securities” does not include equity or debt securities of
a qualified REIT subsidiary or another disregarded entity, or equity interests in a partnership.

The board of directors will determine the value of Weyerhaeuser's assets for the purpose of determining compliance
with the REIT asset tests. The board's determination is binding upon the IRS so long as our board of directors acts in
good faith. As of the date of this prospectus, we believe that we have satisfied the 75% asset test described above
related to the value of our real estate assets, and, although no assurance can be given, we expect that after the date of
this prospectus we will continue to meet the 75% asset test.

We believe we have satisfied the asset tests described above and plan to take steps to ensure that we satisfy such tests
for any quarter with respect to which retesting is to occur. However, there can be no assurance we will always be
successful, or will not require a reduction in our direct or indirect interest in an issuer (including in a TRS). If we fail
to cure any noncompliance with the asset tests in a timely manner, and the relief provisions described above are not
available, we would cease to qualify as a REIT.

The asset tests must be satisfied at the close of each calendar quarter of our taxable year in which we (directly or
through a partnership interest) acquire securities in the applicable issuer, and also at the close of each calendar quarter
in which we increase our ownership of securities of such issuer. If we fail to satisfy the asset tests at the end of a
calendar quarter, such a failure would not cause us to lose our REIT status if (1) we satisfy all of the asset tests at the
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close of the preceding calendar quarter and (2) the discrepancy between the value of our assets and the asset test
requirements arises from changes in the market values of our assets and is not wholly or partly caused by our
acquisition of one or more non-qualifying assets. If we do not satisfy the condition described in clause (2) of the
preceding sentence, we still can avoid disqualification as a REIT by eliminating any discrepancy within 30 days after
the close of the calendar quarter in which the discrepancy arises.
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Certain relief provisions may be available to us if we discover a failure to satisfy the asset tests described above after
the 30 day cure period. One such relief provision allows a REIT which fails one or more of the asset requirements to
nevertheless maintain its REIT qualification if (a) it provides the IRS with a description of each asset causing the
failure, (b) the failure is due to reasonable cause and not willful neglect, (c) the REIT pays a tax equal to the greater of
(i) $50,000 per failure, and (ii) the product of the net income generated by the assets that caused the failure multiplied
by the highest applicable corporate tax rate (currently 35%), and (d) the REIT either disposes of the assets causing the
failure within 6 months after the last day of the quarter in which it identifies the failure, or otherwise satisfies the
relevant asset tests within that time frame.

A second relief provision applies to de minimis violations of the 10% and 5% asset tests. A REIT may maintain its
qualification despite a violation of such requirements if (a) the value of the assets causing the violation do not exceed
the lesser of 1% of the REIT's total assets or $10,000,000 and (b) the REIT either disposes of the assets causing the
failure within 6 months after the last day of the quarter in which it identifies the failure or the relevant tests are
otherwise satisfied within that time frame.

No assurance can be given that these relief provisions would be available if we failed to satisfy one or more of the
asset tests. See “-Failure to Qualify as a REIT.”

Annual Distribution Requirements

To qualify as a REIT we are required to make distributions (other than capital gain dividends) to our shareholders in
an amount at least equal to (1) the sum of (a) 90% of our “REIT taxable income” (computed without regard to the
dividends paid deduction and our net capital gain) and (b) 90% of the net income (after tax), if any, from foreclosure
property, minus (2) the sum of certain items of non-cash income. These distributions must be paid in the taxable year
to which they relate, or in the following taxable year if declared before we timely file our tax return for such year and
if paid on or before the first regular dividend payment date after such declaration. To the extent that we do not
distribute (or we are not treated as having distributed) all of our capital gain or we distribute (or we are treated as
having distributed) at least 90%, but less than 100%, of our “REIT taxable income,” as adjusted, we will be subject to
tax on the undistributed income at regular corporate tax rates. If we should fail to distribute during a calendar year at
least the sum of (1) 85% of our REIT ordinary income for such year, (2) 95% of our REIT capital gain income for
such year (other than capital gain income that we elect to retain and pay tax on as provided for below) and (3) any
undistributed taxable income from prior periods (other than capital gains from such years which we elected to retain
and pay tax on), we will be subject to a 4% excise tax on the excess of the required distribution over the amounts
actually distributed.

We may elect to retain rather than distribute our net long-term capital gains. The effect of this election is that:

•we would be required to pay the tax on such gains at regular corporate tax rates;

•our shareholders, although required to include their proportionate share of the undistributed long-term capital gain inincome, would receive a credit or refund for their share of the tax paid by us; and

•the basis of a shareholder's stock would be increased by the amount of the undistributed long-term capital gains(minus the amount of the tax on capital gains paid by us which was included in income by the shareholder).

It is possible that we, from time to time, may not have sufficient cash or other liquid assets to meet the annual
distribution requirements described above, for example due to timing or other differences between (1) the actual
receipt of income and actual payment of deductible expenses and (2) the inclusion of such income and deduction of
such expenses in arriving at our taxable income. If we encounter this situation, we may elect to retain the capital gain
and pay the tax on the gain. Nevertheless, in order to pay such tax or otherwise meet the distribution requirements, we
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may find it necessary to arrange for short or possibly long-term borrowings, issue equity, or sell assets. Under certain
circumstances we may be able to rectify a failure to meet the distribution requirement for a year by paying “deficiency
dividends” to our shareholders in a later year, which may be included in our deduction for dividends paid for the earlier
year. Thus, while we may be able to avoid being taxed on amounts distributed as deficiency dividends, we will be
required to pay interest based on the amount of any deduction taken for deficiency dividends.
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Distribution of C Corporation Earnings and Profits

To qualify as a REIT we cannot have at the end of any taxable year any undistributed tax earnings and profits (“E&P”)
that is attributable to a C corporation taxable year. We believe that we distributed all of our C corporation E&P prior
to December 31, 2010.

Failure to Qualify as a REIT

If we fail to qualify for taxation as a REIT in any taxable year and if the relief provisions do not apply, we will be
subject to tax (including any applicable alternative minimum tax) on our taxable income at regular corporate rates.
Distributions to shareholders in any year in which we fail to qualify as a REIT will not be deductible by us nor will
they be required to be made. As a result, cash available for distribution could be significantly reduced. All
distributions to shareholders would be subject to tax as ordinary income (and, through 2012, as qualified dividend
income to individual U.S. shareholders) to the extent of our current and accumulated E&P. Subject to certain
limitations, corporate U.S. shareholders may be eligible for the dividends received deduction. After having qualified
as a REIT, if we later fail to qualify, unless entitled to relief under specific statutory provisions, we will be
disqualified from being eligible to be taxed as a REIT for the four taxable years following the year during which our
REIT qualification was lost.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission. You may read and copy any document we file at the SEC's public reference room at 100 F
Street N.E., Washington, D.C. 20549. You may obtain information on the operation of the SEC's public reference
room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy
statements, information statements and other information about issuers who file electronically with the SEC. The
address of the SEC's web site is http://www.sec.gov.

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

Weyerhaeuser Company
33663 Weyerhaeuser Way South
Federal Way, Washington 98003
Attention: Vice President, Investor Relations
Telephone:  ( 800) 561-4405

We “incorporate by reference” into this prospectus information that we file with the SEC. This means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be an important part of this prospectus and contains important information about us and our financial
condition.

The documents listed below that we have previously filed with the SEC are incorporated by reference:

•Annual Report on Form 10- K for the year ended December 31, 2011 filed February 22, 2012;
•Quarterly Report on Form 10- Q for the quarter ended March 31, 2012 filed May 4, 2012;
•Current Report on Form 8-K filed January 4, 2012 (relating to Item 1.01);
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•Current Report on Form 8-K filed January 4, 2012 (relating to Item 5.02);
•Current Report on Form 8-K filed January 11, 2012; and
•Current Report on Form 8-K filed April 18, 2012.

All documents filed by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of
this prospectus and prior to the termination of the offering of the securities shall also be deemed to be incorporated in
this prospectus by reference and will update and supersede this information.
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You should rely only on the information provided in or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. You should not assume that the information in this
prospectus is accurate as of any date other than the date on the front of the document.

The information relating to us contained in this prospectus is not complete. It should be read together with the
information contained in the documents incorporated and deemed to be incorporated by reference in this prospectus. It
also should be read together with the information included in the applicable prospectus supplement.

This prospectus is part of a registration statement that we have filed with the SEC relating to the securities to be
offered. This prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits and schedules in accordance with the rules and regulations of the SEC, and we refer you to the
omitted information. The statements this prospectus makes pertaining to the content of any contract, agreement or
other document that is an exhibit to the registration statement necessarily are summaries of their material provisions
and do not describe all exceptions and qualifications contained in those contracts, agreements or documents. You
should read those contracts, agreements or documents for information that may be important to you. The registration
statement, exhibits and schedules are available at the SEC's public reference room or through its web site.

In particular, the agreements included as exhibits to this registration statement or incorporated by reference are
intended to provide you with information regarding their terms and not to provide any other factual or disclosure
information about the registrant or the other parties to the agreements. The agreements 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:

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

•have been qualified by disclosures that were made to the other party in connection with the negotiation of theapplicable 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 otherinvestors; and

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

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will
be passed upon by Claire S. Grace, Esq., Vice President, Corporate Secretary and Assistant General Counsel of
Weyerhaeuser Company. Ms. Grace, in her capacity as set forth 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,
2011 and December 30, 2010, and for each of the years in the three-year period ended December 31, 2011, and
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2011,
have been incorporated by reference herein and in the registration statement in reliance upon the reports of KPMG
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LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said
firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.    Other Expenses of Issuance and Distribution.
The estimated expenses to be borne by Weyerhaeuser in connection with the offering of the securities, other than
underwriting discounts and commissions, are as follows:

Registration fee - Securities and Exchange Commission (1)
Accounting fees and expenses (2)
Legal fees and expenses (other than Blue Sky) (2)
Rating agencies' fees (2)
Printing expenses (2)
Trustee's and registrar's fees and expenses (2)
Blue Sky fees and expenses (2)
Miscellaneous (2)
Total $(2)
(1) Deferred in accordance with Rule 456(b) and Rule 457(r) under the Securities Act.
(2)     Estimated expenses are not presently known.

Item 15.    Indemnification of Directors and Officers.
Sections 23B.08.510 and 23B.08.570 of the Washington Business Corporation Act (the “WBCA”) authorize
Washington corporations to indemnify directors and officers under certain circumstances against expenses and
liabilities incurred in legal proceedings in which they are involved by reason of being a director or officer. Section
23B.08.560 of the WBCA authorizes a corporation, if provided for in its articles of incorporation, by provision in a
bylaw approved by its shareholders to indemnify or agree to indemnify a director made a party to a proceeding, or
obligate itself to advance or reimburse expenses incurred in a proceeding, without regard to the limitations imposed by
WBCA Sections 23B.08.510 through 23B.08.550, provided that the corporation may not indemnify any director from
or on account of acts or omissions of the director (a) finally adjudged to be intentional misconduct or a knowing
violation of law, (b) finally adjudged to violate WBCA Section 23B.08.310 (relating to unlawful distributions), or (c)
relating to any transaction with respect to which it was finally adjudged that the director personally received a benefit
in money, property or services to which the director was not legally entitled.

Article XI of our Restated Articles of Incorporation provides that we may indemnify any person, and will indemnify
our directors, against all liability arising from or in connection with service or employment for or other affiliation with
the corporation or other firms or entities to the maximum extent permitted by law. Article XII of our Bylaws provides
that we will indemnify any person who was or is a party or is threatened to be made a party to or is otherwise involved
in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative and whether formal or informal, by reason of the fact that the person is or was a director, officer or
employee of the corporation, or who is or was serving at the request of the corporation as a director, officer, partner,
trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, other enterprise
or employee benefit plan, to the full extent and in the manner set forth in and permitted by the WBCA and any other
applicable law as from time to time in effect. Our Restated Articles of Incorporation provide that the procedures for
those seeking indemnification and/or advancement of expenses are as set forth in our Bylaws.

We maintain directors' and officers' liability insurance under which our directors and officers are insured against loss
(as defined in the policy) as a result of claims brought against them for their wrongful acts in such capacities.
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Section 23B.08.320 of the WBCA authorizes Washington corporations to limit the personal liability of a director to
the corporation or its shareholders for monetary damages for conduct as a director, provided that the corporation may
not eliminate or limit the liability of a director for acts or omissions (a) that involve intentional misconduct or a
knowing violation of law by a director, (b) that violate WBCA Section 23B.08.310 (relating to unlawful distributions),
or (c) that relate to any transaction from which the director will personally receive a benefit in money, property, or
services to which the director is not legally entitled.
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Article X of our Restated Articles of Incorporation provides that, to the full extent permitted by the WBCA as
described above or as may be amended, a director shall not be liable to the corporation or its shareholders for
monetary damages for conduct as a director.

Under the underwriting agreements filed or to be filed or incorporated by reference as exhibits hereto, the underwriters
may agree to indemnify, under certain conditions, the registrant, its directors, certain of its officers and persons, if any,
who control the registrant within the meaning of the Securities Act against certain liabilities. The registrant, its
directors, certain of its officers and persons, if any, who control the registrant may be entitled to similar indemnity
under other agreements entered into with underwriters, agents and dealers involved in the distribution of the securities
from time to time.

It is the opinion of the Securities and Exchange Commission that indemnification of directors and officers for
liabilities arising under the Securities Act of 1933 is against public policy and is unenforceable pursuant to Section 14
of the Securities Act of 1933.

Item 16.    Exhibits.
(a)    Exhibits:

A list of exhibits filed with this registration statement is contained in the Index to Exhibits below and is incorporated
herein by reference.

Item 17.    Undertakings.
A.    Rule 415
The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registrationstatement:
(i)    To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement.

(iii)To include any material information with respect to the plan of distribution not previously disclosed in thisregistration statement or any material change to such information in this registration statement;
Provided however, That: the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)
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To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
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(4)That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registrationstatement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5)

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities the undersigned registrant undertakes that in a primary offering of securities
of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filedpursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or usedor referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about theundersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv)Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
B.    Filings Incorporating Subsequent Exchange Act Documents by Reference
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

C.    Warrants and Rights Offerings
The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription
period, to set forth the results of the subscription offer, the transactions by the underwriters during the subscription
period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on
the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

D.    Competitive Bids
The undersigned registrant hereby undertakes (1) to use its best efforts to distribute prior to the opening of bids, to
prospective bidders, underwriters, and dealers, a reasonable number of copies of a prospectus which at that time meets
the requirements of section 10(a) of the Securities Act, and relating to the securities offered at competitive bidding, as
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this registration statement, together with any supplements thereto, and (2) to file an amendment to this registration
statement reflecting the results of bidding, the terms of the reoffering and related matters to the extent required by the
applicable form, not later than the first use, authorized by the issuer after the opening of bids, of a prospectus relating
to the securities offered at competitive bidding, unless no further public offering of such securities by the issuer and
no reoffering of such securities by the purchasers is proposed to be made.

E.    SEC Position on Indemnification for Securities Act Liabilities
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

F.    Qualification of Trust Indentures Under the Trust Indenture Act of 1939 for Delayed Offerings
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of section 310 of the Trust Indenture Act ("Act") in accordance with the rules and
regulations prescribed by the Commission under section 305(b)2 of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S‑3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Federal Way, State of Washington,
on June 19, 2012.
WEYERHAEUSER COMPANY
By:  /s/ Daniel S. Fulton                 
Daniel S. Fulton
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints each of Sandy D. McDade and Claire S.
Grace as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for
him and her and in his and her name, place and stead, in any and all capacities to sign any and all amendments
(including post-effective amendments) to this registration statement, any related registration statements filed pursuant
to Rule 462 under the Securities Act of 1933, and any other documents filed in connection with any such registration
statement, and to file the same, with all exhibits thereto and all other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents
and purposes as such person could or might do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities indicated below on June 19, 2012.

Signature Title

/s/ Daniel S. Fulton President and Chief Executive Officer

Daniel S. Fulton Director
(Principal Executive Officer)

/s/ Patricia M. Bedient Executive Vice President and

Patricia M. Bedient Chief Financial Officer
(Principal Financial Officer)

/s/ Jerald W. Richards Chief Accounting Officer
Jerald W. Richards (Principal Accounting Officer)
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Signature Title

/s/ Debra A. Cafaro Director
Debra A. Cafaro

/s/ Mark A. Emmert Director
Mark A. Emmert

/s/ John I. Kieckhefer Director
John I. Kieckhefer

/s/ Wayne W. Murdy Director
Wayne W. Murdy

/s/ Nicole W. Piasecki Director
Nicole W. Piasecki

/s/ Richard H. Sinkfield Director
Richard H. Sinkfield

/s/ D. Michael Steuert Director
D. Michael Steuert

/s/ Kim Williams Director
Kim Williams

/s/ Charles R. Williamson Director
Charles R. Williamson
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INDEX TO EXHIBITS

1.1 Form of Underwriting Agreement (debt securities, common shares, preferred shares, preference shares,
depositary shares, warrants, stock purchase contracts, or stock purchase units).*

3.1(i)
Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to Form 10-Q for the
quarterly period ended March 31, 2011 filed with the Securities and Exchange Commission on May 6,
2011- Commission File Number 1-4825).

3.1(ii)
Bylaws (incorporated by reference to Exhibit 3.2 to Form 10-Q for the quarterly period ended March 31,
2011 filed with the Securities and Exchange Commission on May 6, 2011- Commission File Number
1-4825).

4.1 Form of certificate evidencing the Common Shares (incorporated by reference from the Registration
Statement on Form S-3 filed April 4, 1983).

4.2

Indenture dated as of April 1, 1986 between Weyerhaeuser Company and The Bank of New York Mellon
Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly known as The Chase Manhattan
Bank and Chemical Bank), a national banking association, as Trustee (incorporated by reference from the
Registration Statement on Form S‑3, Registration No. 333-36753).

4.3

First Supplemental Indenture dated as of February 15, 1991 between Weyerhaeuser Company and The
Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly
known as The Chase Manhattan Bank and Chemical Bank), a national banking association, as Trustee
(incorporated by reference from the Registration Statement on Form S‑3, Registration No. 33-52982).

4.4

Second Supplemental Indenture dated as of February 1, 1993 between Weyerhaeuser Company and The
Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly
known as The Chase Manhattan Bank and Chemical Bank), a national banking association, as Trustee
(incorporated by reference from the Registration Statement on Form S‑3, Registration No. 33-59974).

4.5

Third Supplemental Indenture dated as of October 22, 2001 between Weyerhaeuser Company and The
Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly
known as The Chase Manhattan Bank and Chemical Bank), a national banking association, as Trustee
(incorporated by reference from the Registration Statement on Form S-3, Registration No. 333-72356).

4.6

Fourth Supplemental Indenture dated as of March 12, 2002 between Weyerhaeuser Company and The
Bank of New York Mellon Trust Company, N.A. (as successor to JPMorgan Chase Bank, formerly
known as The Chase Manhattan Bank and Chemical Bank), a national banking association, as Trustee
(incorporated by reference from the Registration Statement on Form S-4, Registration No. 333-82376).

5.1 Opinion of Claire S. Grace, Esq., Vice President, Corporate Secretary and Assistant General Counsel of
Weyerhaeuser Company.

8.1 Opinion regarding tax matters.*

12.1

Statements regarding computation of ratios - Weyerhaeuser Company and Subsidiaries, Computation of
Ratios of Earnings to Fixed Charges (incorporated herein by reference to Exhibit 12 to Form 10-Q for the
quarterly period ended March 31, 2012 filed with the Securities and Exchange Commission on May 4,
2012- Commission File Number 1-4825).

23.1 Consent of Claire S. Grace, Esq. (contained in Exhibit 5.1).
23.2 Consent of KPMG LLP, independent registered public accounting firm.

24.1 Power of Attorney of certain officers and directors (contained on the signature pages of this registration
statement).

25.1 Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939 of The Bank of New York
Mellon Trust Company, N.A., the trustee under the registrant's indenture dated as of April 1, 1986.

* To be filed by amendment or incorporated by reference in this registration statement prior to the offering of
securities where applicable.
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