shail be imited to Twenty Thousand Dollars (320,000} and shall be completed by the end of the calendar year in which such two (2)
year period expires.

ARTICLE 9.

SECTION 409A AND SECTION 2844

9.1 Section 409A. The Severance Benefits and reimbursements payable in cash to the Executive undgr this
Agreement {including, without fimitasi i, the Severance Benefits descrnibed in Sections 4.3(a), 4.3(b), 4.3(c), 4.3(d} and 4.3(¢} of this
Agreement) are intended to comply with the "short term deferral” ff-mgptmq specified Treas. Reg. § 1.409A- 1(b){4) (or any
successor provision), or otherwise be excepted from ()\f‘*rdg“ under Section 409A of the Code ("Section 409A™). Notwithstanding the
foregomg, to the extent an excepiton is uot available and the Executive must be treated as 2 "specified employee™ within 'h“ mearng
of Section 4(‘9 A, aty such awmounts due w the Executive on or within the six (6) month per‘-ud following the Executive's "separation
from service” from the Company w1tE in the meaning of Section 409A will accrue during such six (6) month period to the exient
required by Section 409A and will become pay: able i a fumyp sum payment on the date six (6) months and one (1 day tollowing the
date of the Executive’s separation from service (or, If eatlier, the Executive's date of death); provided, however, that such payments
will be paid earlier, at the times and on the terms set forth in the applicable provisions of this Agreement, it the Company reasonably
determines that the imposition of additional tax under Section 409A will not apply 10 an earber payment of such payments. In addition,
this Agreement will be interpreted, operated, and administered by the Company to the extent deemed reasonably necessary to avoid
imposition of any additional tax or income recognition prior o actual payment 1o the Executive under Section 409A, includimg any
termporary o final Treasury regulations and guidance promulgated thereunder. To the oxient required to avoid an accelerated or
additional tax under Section 409 A, amounts teimbursable to the Executive shall be paid to the Executive on or before the last day of
the year followmeg the vear in wtu,h the expense was incurred and the amount of expenses eligible for reimbursement (and in kind
benefits provided to the Executive) daring one year may not affect amounts reimbursable or provided in any subsequent yvear. The
Company makes no representatton that any or all of the payments or benefits described in this Agreement will be exempt from or
comply with Section 409A and makes no undertaking o prf*(_}udc Section 409A o applying to any such payment. Notwithstanding
anything contained herein to the contr ary, the Executive shall not be considered 1o have terminated employment with the Company for
purposes of any payments or benefits under this Agreement which are subject to Section 409A until the Lxecutive has inenrred a
separation from service.

successor tax, (the “Excise Tax") would apply absent this Section 9.2, to any payments, benefits and/or amounts received by the
Executive as severance benefits or umc?‘v“m, 1uiudmg, without limi a[ionf, any amounts received or deemed recei 'QL., within the
meaning of any provision of the Code, by the Executive as a result of (and not by way of limitation) any automatic vesting, lapse of
resirictions and/or accelerated target or performance achievement provisions, or otherwise, appiicabie o cuistanding grants or awards
to the BExecutive under amy of the (.ﬁmpam 5 equity meentive plans or agreements (collectively, the "Total Pavments”), then the
Executive’s payments and benefits under this Agreement shall be either (3) paid and delivered in ful_‘, or {b} paid and dehve‘cd to such
lesser extent as would result in no portion of such payments and benefits being bub;e to the Excise Tax, whichever of the foregoing
amounts, taking into account all applicable federal, state and local income and employment taxes and the Excise Tax, results in the
receipt by the BExecutive on an afier-tax basis, of the greatest amount of benetits. If the Total Pay:l""ﬂib are to be reduced in accordance
with the precedinﬁ sentence, any such reduction shall be a applied in the following order: (i} payments that are payable in cash the full
amouni of which are ttea*.“d as parachute payments under Treasury Regulation :)SLHOH 1.2804-1, Q&A 24(a) will be reduaced (if
necessaty, to zera), with amounts that are payable last reduced first; (i) payments and benefits due in respcut of any equity the full
amount of which are treated as parachute payments under Treasury Rggulution Section 1.2800-1, Q&A 24(a), with the highest values
reduced first (as such values are

9.2 Section 280G; Limitation on Pavments. If the 1ax mmposed by Section 4999 of the Cot ie 1T any similar or
187
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are valued at less than full value vnder Treasury Regulation Section 1.2800-1, Q&A 24, with amounis that are pavable last reduced
first. will next be reduced; (iv) payments and benefits due in respect of any equity valued at less than full value under Treasury
Regulation Section 1.2800-1, Q&A 24, with the highest values reduced {irst (as such values are determined under Treasury Regulation
Section 1.2800-1, Q&A 24) will next be reduced; and (v} all other non-cash benefits not otherwise described m the foregoing clauses
(it} or (iv) will next be reduced pro-rata.

Any determmation required under this section shall be made in writing by an independent public accountant selected by the
Company (the "Accountants"), whose determination shall be conclusive and binding upon the Executive and the Company for ail
purposes. An independent public accountant retained by the Company prior to the Closing shall act as the Accountants tor purposes of
this Agsreement only if approved by the Company's successor. For purposes of making the calculations required by this section, the

} Py y o r iy o b
Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good
faith mterpretations concerning the application of Sections 2800 and 4999 of the Code. The Company and the Executive shall furnish
to the Accountants such mtormation and documents as the Accountants may reasonably request in order to make a determination
under this section. The Company shall bear all costs the Accountants may incur in connection with any calculations conteriplated by
this section.

ARTICLE 16,

SUCCESSORS AND ASSIGNMENT

101 Successors 10 the Company. The Company will require any successor (whether direct or indirect, by
purchase, merger, consolidation, or otherwise) of all or substantially ali of the business and/or assets of the Company or of any
division or subsidiary thereof to expressly assume and agree o perform the Company's obligations under this Agreement in the same
manner and to the same extent that the Company would be required to perform them if no such succession had taken place. Failure of
the Company to obtain such assumption and agreerment prior to the effective date of any such succession shall be a matenal breach of
this Agreement and shall entitle the Executive to compensation from the Company m the same amount and on the same terms as he
would be entitled to hercunder if he had terminated his employment with the Company voluntarily for Good Reason. For the purposes
of implementing the foregoing, the date on which any such succession becomes effective shall be deemed the Effective Date of
Termination.

10.2 Assignment by the BExecutive. This Agreement shall inure to the benelit of and be enforceable by each

]

Executive's personal or legal represeniatives, executors, administrators, successors, heirs, distributees, devisees, and legatees. It the
Bxecutive dies while any amount would stili be payable to the Executive hereunder had he continued to live, all such amounts, unless
otherwise provided herein, shali be paid in accordance with the terms of this Agreement to the Executive's Beneficiary. If the
Executive has not named a Beneficiary, then such amounts shall be paid to the Executive's devisee, legatee, or other designee, or it
thete 18 no such designes, to the Executive's estate.

ARTICLE 11,

MISCELLANEOGUS

111 Cmplovment Statys. Except as may be provided under any other agreement between the Executive and the
Company, the employment of the Executive by the Company i "at will® and, prior to the effective date of a CIC, may be terminated

by either the Fxecutive or the Company at any time, subject to applicable faw.

11.2 Beneficiaries. The Executive may designate one or more persons or entities as the
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primary and contingent Beneficianes of any Severance Benelits owing to the Executive under this Agreement. Such designation must
bein the form of a signed writing acceptable to the Committee and pursvant to such other procedures as the Committee may decide. If
no such designation is on file with the Company at the time of the Executive's death, or if no designated Beneficiaries survive the
Executive for more than fourtcen (14) days, any Severance Benefils owing {o the Executive under this Agreement shall be paid to the
Executive's estate.

113 CGender and Number. Except where otherwise indicated by the context, any masculine term used herein also
shall inchude the feminine, the plural shall mclude the singuiar, and the sigular shali include the plural.

;--
&N

11. Severability. In the event any provision of this Agreement shall be held iliegal or mvahd for any reason, the
iHegality or invalidity shall not affect the remaining parts of this Agreement, and this Agreement shall be construed and enforced as if
the ilfegal or mvalid provision had not been included. Further, the caplions of this Agreement are not part ol the provisions hereof and
shalf have no force and effect.

11.5 Moditication. Hxcept as provided in Acticle 1 and Section 3.2, no provision of this Agreement may be
modified, waived, or discharged ﬁ)duwnw a CIC uniess such modification, waiver, or ¢ ]Suhargu is agreed to in writing and >]}21[dd by
the Executive and by an authorized member of the Committee, or by the respective parties’ legal representatives and successors.

116 Uifoct of Agreement. This Agreement shall completely supersede and replace any and ali portions of any
CoTracts, pia% provisions, or practices pertainmg o severance entitierents owing to the Executive from the Company and is m Heu
of any notice qm ment, pfw} ¢y, or practice. Ag such, the Severance Benefits described herem shall serve as the Execuntve's sole
recourse with respect =_\ termnation of employment }\y the Company following a CIC. In addition, Severance Benelits shall not be
counted as "f'omp nsation, " or any equlvalent term, for purposes o dcit,rmmmg benefits under other agreements, plans, provisions, or
practices owing 1o fhc, ceutive from the (,unmd"ly except to the extent expressly provided

therein. Exceptas o hr‘f\msr‘ specifically provided for i this Agreement, the Executive’s rights under all such agreements, plans,
provisions, and practices continue to be subject to the respective terms and conditions thereot

i1.7

Applicable Law. To the extent not preempted by the laws of the United States, the laws of the state of
Washington shall be the controlling law in all matters relating to this Agreenient.
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IN WIITNEES WHEREOF, the parties have executed th

cernant ox the dates appeariug below.

Plum Creek Timber Company, nc. Hive

NS
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ANNEX A

NON-COMPETITION AND RELEASE AGREEMENT
FORTHE EXECUTIVE CHANGE IN CONTROL AGREEMENT (VIER I)

1. Parties.
The partes to this Nun-(ﬂmpgimul and Release Agreement are: ("Executive™ and PLUM CREEK

TIMBER COMPANY, INC., a Delaware corporation, and all successors thereto ("Company™).
2. Date.

The date of this Non-Competiton and Release Agreement (this "Release Agreement”) 1s
(the “Date of this Agreement”).

3. Recitals.

Hxecutive's employment with Company is ending. Executive is a participant in the Plum Cresk Tiwmber Company, Ine.
Executive Change i Control Agreement (Tier I) ("CIC Agreeme 1‘*"\ an{i 1s eligible fo Severance Benetits under the CIC Agreement
ont condition Executive executes a *10'1:—(;0mpeﬁti0n and reicase agreement. This Release Agreement sets forth the terms of Executive's

severance from Company.

4. Delinged Terms.

When defined terms from the CIC Agreement are used herein, they shall have the same defintions as provided in Asticie 2 of
the CIC Agreement.
=)

5. Termination of Emplovment.

Effective , 20 , Bxecutive's employment with Company shall terminate ("Termination Date™).
As of the Termination Date, BExecutive resigns any and all board of director seats Executive cecupied as a Company represeniative.

6. Pavments.

Upon expiration of the Revocation Period, defined below, without exercise ot the right to revoke, Executive shall receive or be
entitled to receive the Severance Beneiits and other payments to the extent set forth in the CIC Agreement. Such payments shall be
subject to all terms and conditions of the C1C Agreement, including, but not limited to, the forfeiture provisions of Section 6.3 thereof.

Executive hereby releases Company, and all successors, subsidiaries, and affiliates of Company, and all officers, directors,
gmployees, agents, and shareholders of Company, and each of them, from any and all claime, labibty, demands, rights, damages
costs, attornevs' fees, and expenses of whatever nature, that exist as of the date of execution of this Release Aglee meant, whether
lnown or unknown, foreseen or untoreseen, asserted or unasserted, mehiding, but not limited to, all clahms arising out of Executive's

toh]
emploviment and/or Executive’s termination rom employment, and ncluding all claims arising out of apphcable state and federal
laws, Title VI ot the Civil Rights Act of 1964, the Age Discrimmaion m Employment Act, h-s Americans with Iisabilities Act, the

Employee Retirement Income Security Act ot 1974, state and federal Family Leave Acts, and any other applicable tort, contract, or
other common law theories.
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8. Confidengality Avreement.

8.1 Company's Confidenual nformation. During the course of performing Executive's duties as a Company employee,
Executive was exposed to and acquired Company's Confidential Information. As used herein, "Contidential Information™ refers to any
and all imformation of 3 confidential, proprictary, or trade secret nature that is mamtained m confidence by Company for the protection
of 3ts busmess. ConBidential Information mcludes, but is not limited to, Company's information about or related o (i) any current ot
planned products; (1) research and development or investigations related to prospective products; (ifi) proprietary software, inventions,
and systems; (iv) suppliers or customers; (v} cost information, profits, sales information and accounting and unpublished financial
mtormation; (vi} business and marketing plans and methods; and (vii) any other information not generally known {o the public that, if
wisused or disclosed to 2 competitor, could reasonably be expected to adversely atfect Company.

8.2  HNon-Disclosure of Confidensal Information. Executive acknowledges that the Confidential Information is a special,
valuable, and unigue asset of Company. Bxecuntive agrees o keep in confidence and trust all Confidential Information for so long as
such information {i) is not generally known to the public or 1o persons outside Company who could obtain scononzic value from iis
use and (ii) is subject to efforts by Company that are reascnable under the circumstances to maitain its secrecy. Executive agrees that

i ntial Information for the benefit of Executive or any other person or entity

3
) S
Executive shall not divectly or indirectly use the Confide V.

9. Non-Solicitation.
9.1 Non-Soficitation of Employees. Hxecutive agrses that for a pevod of two (2) years following the Termination Date,

Executive shall not divectly or indirectly solicit or atterupt to nduce any employee of Company, any successor corporation, ot 3
subsidiary of Corpany to work for Executive or any competing company or competing business organization.

9.2 Non-Soficitation of Customers and Vendors. Executtve aprees that for a period of two (2) vears followmg the
Termination Date, Executtve shall not directly or indirectly solicit or attempt t© induce any customer, vendor, or supplier of Company
to end its relationship with Company and/or conduct business with BExecutive or any entity in which Execufive has a financial interest.

10, Non-Competition.

Executive agrees that for a pertod of two (2} vears followmg the Termination Date, Executive shall not directly or indirectly,
whether as an emplovee, officer, director, shareholder, agent, or consuftant, engage or participate in any business that competes with
Company, provided that nothing in this Section 10 shall preclude Executive from (i) performing any services on behalt of an
mvestiment banking, commercial banking, avditing, or consulting firm or (i1} investing five percent (5%) or less in the comnion stock
of any publicly waded company, provided such investment does not give Executive the right ot ability to contral or influence the
policy decisions of any competng business.

-

11. Review and Kescission Righis.

o~
£=

Executive hag forty-five {45 days from the Date of this Agreement {the "Review Period ™) within which to decide whether to
sign this Release Agreement. It Hxecutive signs this Release Agreement, Executive may revoke this Release Agreement if, within
seven {7} days alter sipnmmg (the "Revocation Period™), Executive debivers notice in writing to an Executive Compensation Manager of
Company.

This Release Agreement will not become effective, and the Severance Benetits dependent on the
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execution of this Release Agreement will not become pavable, until this Release Agreement is signed, the Revocation Period expires,
and Execufive has not exercised the right to revoke this Release Agreement.

Executive may sign this Belease Agreerent prior to the end of the forty-five (45) day Review Period, thereby commencing the

seven {7} day Revocation Period. Whether Executive decides to sign betore the end of the Review Period is entirely up to Executive.

Executive will receive the same severance payments regardiess of when Executive signs this Release Agreement, as long as
Executive signs prior to the end of the Review Perod and does not revoke this Release Agreement.

Executive acknow]"dges that Executive's release of rights is in exchange for Severance Henelits to which Executive otherwise
legally would not be entitie

12. Advice of Counsel.

A

Executive acknowledges that Executive has been advised to consult with an attorney betore signing this Release Agreement.

13. Disputes.
Any dispute or claun that anses out of or relates 1o this Release Agreement shall be resolved in accordance with the provisions
of Articie 7 of the L[( Agreement. Notwithstanding the provisions of this Section 13, any claim by Company for mjuncnve relief

under the provisions of Section 8, 9, or 10 heren, or any subparts thereot, shali not be subject 10 the terms of this Section 13.

14. Governing Law: Venye.

To the extent not preempted by the faws of the United States, Washington law governs this Release Agreement,
notwithstanding its choice of law rules. Hach of the parties submits 10 the exclusive jurisdiction of any state or federal court sitting
King County, Washington in any action or dispute arising out of or relating to this Release Agrecment and agrees that all claims in
respect of such action or dispuie may be heard and determined i any such court. £ach party also agrees not to bring any action

proceeding arising out of or relating to this Release Agreement m any other court. Hach of the parties waives any defense of

mf'f-m'-imﬂﬂ toram to the maintenance of any action or dispute so brought and waives any bond, surety, or other security that might
be required of any other party with respect thereto

ot
X

15. Entre Agresment.

All of the parties’ agreements, covenants, represenfations, and warranties, express or mplied, oral or written, concerning the
subject matier of this Release Agreement are contamed in this Release Agreement. All prior and contemporateous conversatons,
negotiabions, agreements, representations, covenants, and warranties conceming the subject matter of this Release Agreement are
merged into this Release Agreement. This 1s an integrated agreement.

16. Miscellaneous.

The benefits and obligattons of this Release Agreoment shall inure to the successors and assigns of the parties. The parties
cknowledge that the only consmderation {or this Release Agreement is the consideration expressly described herein, that each party
tully understands the meaning and intent of this Release Agreement, that this Release Agreement has been executed voluntarily, and

that the terms of this Release Agreement are contractual.

................................................................................................................................................................................................................................................................
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17. Severability.

Executive agrees that each provision in this Release Agreement will be treated as a separate and independent clause, and the
enforceability of any one clause will in no way mmpair the enforceability of any of the other clanses in this Release Agreement.
Moreover, if one or more of the provisions contained in this Release Agreement, whether tor the benefit of Executive or Company, are
tor any reason held to be excessively broad as 10 scope, activity, or subject 50 as 10 be unenforceable at law, such provision or
provisions will be construed by hmiting and reducing it or them, s0 as to be entorceable to the maximum extent compatible with the
applicable law as it then appears.

18. Section and Paraoraph Titles.

Section and paragraph titles in this Release Agreement are used for convenience only and are not intended to and shall notin
any way enlarge, detine, hmit, or extend the rights or obligations of the parties oy affect the interpretation of this Release Agreement.
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PLUM CREEK TIMBER COMPANY, INC.

By:

Name

Title

Date

Date

Ay

0

.

ST AN DO

00202

JA013873



EXHIBIT 10(dd)

PLUM CREEK TIMBER COMPANY, L.P.
KEY EMPLOYEE
SUPPLEMENTAL PENSION PLAN

AMENDED AND RESTATED
EFFECTIVE JANUARY 1, 2008

T T e e e T e e e e e e e T e e e e e e T e
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PREAMBLE

WHEREAS, Plum Creek Timber Company, L.P. adopted this Plum Creek Timber Company, L.P. Key Employee Supplemental
Pension Plan (hereinafter "Plan") effective January 1, 1994, to attract and retain exceptional executives by providing retirement
benefits to selected officers and key salaried employees of outstanding competence; and

WHEREAS, Plum Creek Timberlands, L.P. ("Company"), the successor by operation of law to Plum Creek Timber Company, L.P.,
wishes to amend and restate the Plan; and

WHEREAS, Internal Revenue Code ("Code") Section 409A imposed new requirements on nonqualified deferred compensation plans
and provided for substantial penalties for noncompliance, generally effective January 1, 2005. Amounts deferred under the Plan after
December 31, 2004, are subject to Code Section 409A and the Plan 1s intended to comply with Code Section 409A. In order to update
the Plan to comply with current law and to maintain the intended deferral of compensation and related deferral of income taxation, the
Company wishes to amend and restate the Plan, in its entirety, to comply with Code Section 409A, by retroactively amending the Plan

as permitted by Notice 2007-78; and

WHEREAS, this restatement is not intended to reflect any benefits for a Participant who Terminated prior to October 3, 2004, because
such a Participant is entitled to benefits under the terms of the Plan in effect on the date he or she Terminated, and the Company wishes
to clarity that such benefits are not subject to Code Section 409 A because they satisfy the requirements of Treasury Regulation Section
1.409A-6, including the requirement that such benefits have not been materially moditied after October 3, 2004; and

NOW THEREFORE, the Company does hereby restate and amend the Plan as set forth in the following pages, effective January 1,
2008, except that any change required to comply with Code Section 409A and regulations or rulings issued pursuant thereto shall be
etfective on the earlier of January 1, 2008, or the latest date in which such change may become eftective and comply with such laws.
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SECTION 1- DEFINITIONS

The following terms when used herein shall have the following meaning, unless a different meaning is plainly required by the context.
Capitalized terms are used throughout the Plan text for terms defined by this and other sections.

L1 Affiliated Companies
“Aftiliated Companies” means:
(a) the Company,

(b) any other corporation that is a member of a controlled group of corporations that includes the Company (as defined in
Code Section 414(b)),

(© any other trade or business under common control with the Company (as defined in Code Section 414(c)),
(d) any other member of an affiliated service group that includes the Company (as defined in Code Section 414(m)); and
() any other business or entity that is treated as a single company with the Company under Code Section 414(0).

1.2 Beneficiary

“Beneficiary” means the person or persons who survives the Participant and who is: (a) for a single Participant, the person
designated to be the Beneficiary by the Participant in writing to the Plan Administrator on such form and in such manner as the
Plan Administrator shall prescribe; and (b) for a married Participant, the Participant's surviving spouse. If a single Participant
designates a Beneficiary and later marries, such Beneficiary designation shall be void upon marriage.

It no designated Beneficiary survives the Participant, the Plan Administrator shall direct the payment of any benefits that may
be due under the Plan to the Participant's estate.

1.3 Board

“Board” means the Board of Directors or the Compensation Committee of the Board of Directors of Plum Creek Timber
Company, Inc., the sole member of Plum Creek Timber I, L.L.C., which is the general partner of the Company.

14 Code

“Code” means the Internal Revenue Code of 1986, as amended, and including all regulations thereunder.

1.5 Company

“Company” means Plum Creek Timberlands, L.P., provided that provisions requiring the Company to take formal actions
under the Plan shall, when appropriate, be deemed to refer to the Company acting through its general partner, Plum Creek
Timber I, L.L.C.

1.6 Employee
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“Employee” means any person who is employed by an Employer as a common law employee determined from appropriate
personnel records of the Employer.

1.7 Employer

“Employer” means Plum Creek Timberlands, L.P. The term “Employer” shall also include other companies as provided from
time to time in appendices to this Plan.

1.8 ERISA

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, including all regulations thereunder.

1.9 Participant

“Participant” means any Employee who is a Participant in accordance with Section 3 and an Appendix. An individual shall
cease to be a Participant when his or her benefit payments from the Plan are completed.

1.10  Pension Plan
“Pension Plan™ means the Plum Creek Pension Plan, as amended from time to time.

1.11 Plan

“Plan” means the Plum Creek Timber Company, L.P. Key Employee Supplemental Pension Plan, either in its previous or
present form, or as amended from time to time.

1.12 Plan Administrator

“Plan Administrator” means the Vice President Human Resources; provided that “Plan Administrator” shall mean the
Compensation Committee of the Board for all Plan purposes relating to the determination and payment of benefits for the Vice
President Human Resources.

1.13  Plan Year
“Plan Year” means the calendar year.
1.14  Termination

“Termination” and similar terms means a separation from service (including separation due to death, retirement or otherwise)
within the meaning of Treasury Regulation Section 1.409A-1(h), from the controlled group of corporations, as defined in Code
Section 1563(a), of which the Company is a member. In applying Code Sections 1563(a), (b) and (c¢) for purposes of
determining the controlled group of corporations to which the Company belongs, the language “at least 50 percent” is
substituted for " at least 80 percent” in those sections. In applying Treasury Regulation Section 1.414(c)-2 for purposes of
determining trades or businesses that are under common control with the Company, the language “at least 50 percent” is
substituted for “at least 80 percent” in that section.

A “Disabled” Participant shall be deemed to be Terminated. A “Disabled” Participant is a Participant who has not attained age
65 and who is entitled to benefits under the Employer-sponsored long-term disability plan.

In the event a Participant continues to perform services on a reduced basis, when “Termination” occurs

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
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shall be determined by the Plan Administrator on a facts and circumstances basis; provided that a Participant shall be deemed to
“Terminate” it he or she is on a leave of absence that exceeds six months if the Participant does not retain the right to
reemployment under an applicable statute or by contract. In this event, Termination shall occur on the first day after the end of
the six-month period. For purposes of this rule, the six-month period shall be replaced with a 29-month period if the leave of
absence is due to any medically determinable physical or mental impairment that can be expected to result in

death or can be expected to last for a continuous period of not less than six months, where such impairment causes the
employee to be unable to perform the duties of his or her position of employment or any substantially similar position of
employment.

A Participant shall also be deemed to “Terminate” it the Employer and Employee reasonably anticipate that no further services
will be performed after a certain date or that the level of bona fide services by the Employee will permanently decrease to no
more than 20 percent of the average level of bona fide services performed over the immediately preceding 36-month period.
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SECTION 2 - ADMINISTRATION

2.1 Plan Administrator

This Plan shall be administered by the Plan Administrator. The Plan Administrator shall have discretion and authority to
interpret and construe the terms of the Plan, to determine eligibility and benetits under the Plan, to prescribe, amend and

rescind rules relating to the Plan, to adopt such forms as it

may deem appropriate for the administration of the Plan, to provide for conditions and assurances deemed necessary or
advisable to protect the interests of the Employer, and take all other action necessary for its administration. Determinations,
interpretations, or other actions made or taken by the Plan Administrator with respect to the Plan shall be final and binding for

all purposes and upon all persons.

2.2 Allocation and Delegation of Responsibilities

The Plan Administrator may allocate their responsibilities among the members of the Compensation Committee and may
designate any person (including, without limitation an Employee), partnership or corporation, to carry out administrative
responsibilities under the Plan. Any such allocation or delegation shall be reduced to writing and such writing shall be kept

with the records of the Plan.

The Plan Administrator may appoint such counsel (who may be counsel for any Employer), specialists, and other persons as it
deems necessary or desirable in connection with the administration of this Plan.
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SECTION 3 - PARTICIPATION AND BENEFITS

3.1 Participants

Each Appendix to this Plan describes the individuals who are Participants and entitled to the benefits described in that
Appendix. An individual who is designated as a Participant pursuant to an Appendix shall be entitled only to the benefits
specified in that Appendix.

3.2 Benefits

The benefits provided under the Plan are described in Appendices to the Plan. The benefits described i each separate
Appendix are only payable to those individuals who are identitied as Participants in that Appendix.

33 Time and Form of Pavment

All benetfits to which a Participant is entitled under all applicable Appendices shall be payable in a cash lump sum within a
reasonable time after the date that is six months after the date of Termination. Interest will be credited between the date of
Termination and date of distribution at the same interest rate used to determine the cash lump sum, compounded annually.
Benefits shall be paid to the Participant, or to his or her Beneficiary in the event the Participant is not living at the time of
payment.
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SECTION 4 - CLAIMS PROCEDURES

4.1 Claims Procedures

Claims for benefits shall be administered in accordance with the procedures set forth in this section and any additional written
procedures that may be adopted from time to time by the Plan Administrator.

(a) Submission of Claim

A claim for benefit payment shall be considered filed when a written request is submitted to a Claims Administrator.
The Claims Administrator shall respond to a claim in writing or electronically. An authorized representative may act on
behalf of a Participant or Beneficiary (hereinafter “Claimant”) who claims benefits.

The Plan Administrator shall designate one or more persons as “Claims Administrator(s)” and authorize such
individuals to make claims determinations.

(b) Notice of Denial

Any time a claim for benefits is wholly or partially denied, the Claimant shall be given written or electronic notice of
such action within 90 days after the claim is filed, unless special circumstances require an extension of time for
processing. If there is an extension, the Claimant shall be notified of the extension and the reason for the extension
within the initial 90-day period. The extension shall not exceed 180 days after the claim is filed.

Such notice will indicate 1) the reason for denial, ii) the specific provisions of the Plan on which the denial is based, iii)
an explanation of the claims appeal procedure including the time limits applicable to the procedure and a statement of
the Claimant's right to bring a civil action mlder ERISA Section 502(a) and iv) a description of any additional material
or information necessary to perfect the claim and an explanation of why such material or information is necessary.

(©) Right to Request Review

Any person who has had a claim for benefits denied by the Claims Administrator, who disputes the benefit
determination, or is otherwise adversely affected by action of the Claims Administrator, shall have the right to request
review by the Plan Administrator. The Plan Administrator shall provide a full and fair review that takes into account all
comments, documents, records, and other information submitted relating to the claim, without regard to whether the
information was previously submitted or considered in the initial benefit determination. Such request must be in
writing, and must be made within 60 days after such person is advised of the Claims Administration’s action. If written
request for review is not made within such sixty 60-day period, the Claimant shall forfeit his or her right to review. The
Claimant shall be provided, upon request and free of charge, reasonable access to, and copies of, all documents,
records and other information relevant to the claim for benetits. The Claimant may submit written comments,
documents, records and other information relating to the claim.

(d) Review of Claim

The Plan Administrator shall then review the claim. The Plan Administrator may hold a hearing if it is deemed
necessary and shall issue a written decision reaffirming, modifying or setting aside the initial determination by the
Claims Administrator within a reasonable time and not later than 60 days after receipt of the written request for review,
or 120 days if special circumstances, such as a hearing, require an extension. If an extension 1s required, the Claimant
shall be notified in
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writing or electronically within the initial 60-day period of the extension, the special circumstances requiring the
extension and the date by which the Plan expects to render a determination. The Plan Administrator may authorize one
or more members of the Plan Administrator to act on behalf of the full Plan Administrator to review and decide claims.

A copy of the decision shall be furnished to the Claimant. The decision shall set forth the specific reasons for the
decision and specific Plan provisions on which it is based, a statement that the Claimant is entitled to receive, upon
request and free of charge, reasonable access to, and copies of, all documents, records and other information relevant
to the claim, and a statement of the Claimant's right to bring a civil action under ERISA Section 502(a). The decision
shall be final and binding upon the Claimant and all other persons involved.
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SECTION 5 - GENERAL PROVISIONS

5.1 ERISA Exemption

The portion of the Plan that provides benefits in excess of the limitations of Code Section 415 is intended to qualify for
exemption from ERISA as an unfunded excess benefit plan under ERISA Sections 3(36) and 4(b)(5). The portion of this Plan
that provides benefits in excess of the limitation of Code Section 401(a)(17) and other supplemental benefits is intended to
qualify for exemption from ERISA Parts 11, III and IV as a plan maintained primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated employees under ERISA Sections 201(2), 301(a)(3)
and 401(a)(1).

5.2 Unfunded Obligation

Amounts payable under this Plan are unfunded, general obligations of the Company and may be paid out of its general assets
or out of a grantor trust. The Company is not required to segregate any monies from its general fund, or to create any trust, or
to make any special deposits with respect to the Plan obligations. The Participants and Beneficiaries shall have no claim against
the Company for any changes in the value of any assets that may be invested or reinvested by the Company with respect to
this Plan.

5.3 Corporate Transaction

It an Employer merges, consolidates, or otherwise reorganizes, or if its business or assets are acquired by another company,
this Plan shall continue with respect to those eligible individuals who continue in the employ of the successor company. The
transition of employment from an Employer to the new company shall not be considered a Termination for purposes of this
Plan. In such event, however, a successor company may freeze all benefit accruals under this Plan as to Plan Participants on
the effective date of the succession, by amending the Plan accordingly and notifying Participants within 30 days after the
succession. In no event may benefits accrued under the Plan be retroactively eliminated.

5.4 Notices

Any notice under this Plan shall be in writing and shall be effective when actually delivered or, if mailed, when deposited as
first class mail postage prepaid. Mail shall be directed to an Employer at the address stated in this Plan, to the Participant at his
or her last known home address shown in the Employer's records, or to such other address as a party may specity by notice to
the other parties. Notices to an Employer or the Plan Administrator shall be sent to:

Vice President Human Resources Plum Creek Timber Company, Inc. 999 Third Avenue, Suite 4300
Seattle, WA 98104-4096

5.5 Incapacity of Participant or Beneficiary

If the Plan Administrator tinds that any Participant or Beneficiary to whom a benetit is payable under the Plan is unable to care
for his or her affairs because of illness or accident or because of his or her mental or physical condition, and the Plan
Administrator decides it is in such person's best interest to make payments to others for the benefit of the person entitled to
payment, the Plan Administrator may, in its discretion, make any payment due (unless a prior claim therefore shall have been
made by a duly appointed legal representative) to the spouse, child, parent or brother or sister of such Participant or
Beneficiary, or to any person or trust whom the Plan Administrator has determined has incurred expense

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------
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for such Participant or Beneficiary. Any such payment shall completely discharge the obligations of the Employer and the Plan
Administrator under the provisions of this Plan.

56 Nonassignment

The rights of a Participant or Beneficiary under this Plan are personal. No interest of a Participant or Beneficiary may be
directly or indirectly assigned, transferred or encumbered and no such interest shall be subject to seizure or legal process or in
any other way subjected to the claims of any creditor. A Participant's or Beneficiary's rights to benefits payable under this Plan
are not subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge or encumbrance. Such rights shall
not be subject to debts, contracts, liabilities, engagements or torts of the Participant or Beneficiary. The right to benefits under
the Plan may not be awarded, assigned or otherwise transferred to an alternate payee pursuant to a qualified domestic relations
order as defined in Section 414(p) of the Code or any other domestic relations order.

5.7 No Continued Right to Employment

Nothing in the Plan shall be construed to confer upon any Participant any right to continued employment with the Company or
any of the Affiliated Companies, nor interfere in any way with the right ot the Company or any of the Affiliated Companies to
terminate the employment of such Participant at any time without assigning any reason therefore.

5.8 Applicable Law

The Plan shall be construed and governed in accordance with the laws of the State of Washington.

5.9 Attorney's Iees

If a suit or action is instituted to enforce any rights under this Plan, the prevailing party may recover from the other party
reasonable attorneys' fees at trial and on any appeal.

5.10 Withholding Taxes

Appropriate payroll taxes shall be withheld from all benefits payable from this Plan.

5.11 Amendment and Termination

The Company may from time to time amend, suspend or terminate the Plan, in whole or in part, and if the Plan is suspended or
terminated, the Company may reinstate any or all of its provisions. The Vice President Human Resources may amend the Plan
to the extent necessary to comply with applicable law:; provided that any such amendment that could change the timing of
benefit payments to the Vice President of Human Resources must be approved by the Company prior to adoption. No
amendment, suspension or termination may, however, impair the right of a Participant or Beneficiary to receive the benefits
accrued prior to the effective date of such amendment, suspension or termination.

If the Company wishes to terminate the Plan, the Company must amend the Plan to cease all benefit accruals and then may
only terminate the Plan after all benefits have been paid. The Company shall maintain a frozen Plan until all benefits due to
Participants and Beneficiaries who have accrued benefits under the Plan as of the date of the freeze are paid at the times
specified in the Plan tollowing each Participant's Termination.

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
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The Plum Creek Timber Company, L.P. Key Employee Supplemental Pension Plan is amended and restated by Plum Creek
Timberlands, L.P.

IN WITNESS WHEREOF, Plum Creek Timberlands, L.P. has caused this Plan to be duly executed on this 4th day of August, 2008.

PLUM CREEK TIMBERLANDS, L.P.
BY PLUM CREEK TIMBER I, L.L.C.,
its General Partner

By:/s/ Barbara L. Crowe
Barbara L. Crowe
Title: Vice President Human Resources
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APPENDIX A - KEY EMPLOYEES

SECTIONI - PARTICIPATION

1.1 Participants

Each participant in the Pension Plan, whose benefits thereunder are limited due to his or her salary grade, due to limitations in
compensation under Code Section 401(a)(1 7), or due to limitations under Code Section 415, and who is not a Participant
eligible for benefits under any other Plan Appendix, is a Participant who is eligible for benefits described in Appendix A,
effective January 1, 2008. Each of the Participants is a select management or highly compensated Employee.

SECTION 2 - BENEFITS

2.1 Supplemental Pension Benefit

A Participant's accrued benefit under this Plan shall be determined as set forth in (a) through (f) below. Capitalized terms that
are not defined m this Plan have the meanings set forth in the Pension Plan.

(a) Determine the vested Normal Retirement Benefit to which the Participant would have been entitled if he or she were a
Participant in the Pension Plan on the date of Termination, calculated as follows:

(1) as if the Participant had been a participant in the Pension Plan and accruing benefits during all periods of time
during which the Participant could have participated in the Pension Plan and accrued benefits if his or her
participation or accruals had not been limited based on his or her salary grade, for purposes of determining
Years of Service, Credited Service and Earnings under the Pension Plan;

2) without regard to the limitations of Code Section 415 (including, without limitation, the maximum benefit
payable under Code Section 415(b)(1), the actuarial reduction for early retirement of Code Section 415(b)2)
(C), and the reduction for limited service or participation of Code
Section 415(b)(5); and

(3) by mcluding in the Participant's compensation during the period for which the Pengion Plan benefits are
computed, to the extent not already done so under the Pension Plan, (1) any amount that has not been taken
mto account due to limitations of Code Section 401(a)(17) or (i1) due to a reduction of compensation that has
occurred pursuant to an election of the Participant under Code Section 125 or Code Section 401(k) or (ii1) due
to a reduction of compensation that occurred prior to 2001 due to the Participant's election under the Plum
Creek Timber Company, Inc. Deferral Plan. Compensation which is deferred due to the Participant's election
under the Plum Creek Timber Company, Inc. Deferral Plan
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m 2001 or a later year shall not be taken mto account.

(b) Reduce the amount determined under Section 2.1(a) for early commencement if the Participant is younger than age 65
upon Termination, and would have been eligible for an Early Retirement Benefit under the Pension Plan. The early
retirement reduction method and factors in Section 4.3(a)(1)(B) of the Pension Plan shall apply for this purpose.

(c) Determine the present value of (i) the amount determined under Section 2.1(b) if the Participant would have been eligible
for an Early Retirement Benefit under the Pension Plan, or (ii) the amount determined under Section 2.1(a) if the Participant
would have been eligible for a Vested Termination Benefit, Normal Retirement Benefit or Deferred Retirement Benefit
under the Pension Plan, using the following interest rate and mortality table:

Interest; the average annual yield on 30-year Treasury Constant Maturities for the
November before the Plan Year that contains the Participant's date of
Termination; and

Mortality:  the 1994 Group Annuity Reserving Table.

Notwithstanding the foregoing, the interest rate (for the November before the Plan Y ear that contams the Participant's date
of Termination) and mortality table prescribed by Code Section 417(e)(3) shall be used, if they produce a greater benefit.

Also, notwithstanding the foregoing, the present value determined pursuant to this Section 2.1(¢) shall not be less than the
amount of the cash account balance to which tl 1e Participant would have been entitled if he or she were a Participant in
the Pension Plan on the date of Termination, calculated according to the directions in Section 2. 1(a)(1)-(3).

(d) Subtract from the amount determined under Section 2.1(¢), an amount equal to the present value (determined n
accordance with Section 2.1(¢)) of the Participant's Normal Retirement Benefit or Early Retirement Benefit (whichever
applies) from the Pension Plan.

(e) With respect to the Participant whose Employee Identification number is 3504, subtract from the amount determined under
Section 2.1(d) the amount of $16,400, which was calculated based on a formula that involves his grant of units under the
Unit Award Plan.

(H Notwithstanding any other Plan provisions to the contrary, a Participant’s accrued benefit shall be reduced by the lump sum

value of any "grandfathered" benefit payable to the Participant or his or her Beneficiary pursuant to any individual
agreement or understanding between the Employer and the Participant regarding pension benefits.

A Participant shall have an unsecured right to benefits under this unfunded Plan only if he or she has a vested benefit under the
Pension Plan or would have a vested benefit if he or she had been a participant under the Pension Plan during the period he or she
could have participated in the Pension Plan if he or she had not been excluded due to his or her salary grade.
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FIRST AMENDMENT
TO THE
PLUM CREEK TIMBER COMPANY, L.P.
KEY EMPLOYEE SUPPLEMENTAL PENSION PLAN

The Plum Creek Timber Company, L.P. Key Employee Supplemental Pension Plan, as amended and restated eftective January 1, 2008,
is amended as follows, pursuant to Section 5.11, effective as of January 1, 2008:

L. The second paragraph of Section 1.14 Termination, beginning with “A ‘Disabled’ Participant” shall be deleted in its entirety.

2. Section 3.3 Time and Form of Payment is amended to read in its entirety as follows:

3.3 Time and Form of Pavment

All benefits to which a Participant is entitled under all applicable Appendices shall be payable in a cash lump sum within
a reasonable time after the date that is six months after the date of Termination, and in no event later than 2.5 months
after the end of the calendar year which contains the six-month anniversary of Termination. The payment date shall be
determined by the Plan Administrator in accordance with the Plan terms and administrative procedures, and the
Participant cannot designate the taxable year of the payment. Interest will be credited between the date of Termination
and date of distribution at the same interest rate used to determine the cash lump sum, compounded annually. Benefits
shall be paid to the Participant, or to his or her Beneficiary in the event the Participant is not living at the time of
payment.

IN WITNESS WHEREOF, the Company has caused this First Amendment to be executed on this 19th day of December, 2008.

PLUM CREEK TIMBERLANDS, L.P.
BY PLUM CREEK TIMBER I, L.L.C.,
its General Partner

By:/s/ Barbara L. Crowe
Barbara L. Crowe
Title: Vice President Human Resources
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SECOND AMENDMENT TO THE
PLUM CREEK TIMBER COMPANY, L.P.
KEY EMPLOYEE SUPPLEMENTAL PENSION PLAN

The Plum Creek Timber Company, L.P. Key Employee Supplemental Pension Plan, as amended and restated effective January 1, 2008,
is amended as follows, pursuant to Section 5.11, etfective as of the Closing Date, as defined herein:

1. Section 1.3 Board is replaced in its entirety with the following:
1.3  Board
“Board” means the Board of Directors or the Compensation Committee of the Board of Directors of Plum Creek Timber
Company, Inc., or any successor to Plum Creek Timber Company, Inc., the sole member of Plum Creek Timber I,

L.L.C., which is the general partmer of the Company.

2. The following new Section 1.4 shall be inserted following Section 1.3 Board and the remaining sections of Section 1 shall be
renumbered accordingly:

1.4 Closing Date

“Closing Date” means the date upon which the merger of Plum Creek Timber Company, Inc. And Weyerhaeuser
Company closes.

3. Section 1.6 Company is replaced in its entirety with the following:
1.6 Company

“Company” means Plum Creek Timberlands, L.P., or any successor to Plum Creek Timberlands, L.P., provided that
provisions requiring the Company to take formal actions under the Plan shall, when appropriate, be deemed to refer to
the Company acting through its general partner, Plum Creek Timber I, L.L.C., or any successor to Plum Creek Timber 1,
L.L.C.
4. Section 1.8 Employer is replaced in its entirety with the following:
1.8 Employer

“Employer” means Plum Creek Timberlands, L.P., or any successor thereto. The term “Employer” shall also include
other company es as provided from time to time in Appendices to this Plan, and any successors thereto.

5. The following new Section 1.10 shall be inserted following Section 1.9 ERISA and the remaining sections of Section 1 shall be
renumbered accordingly:

1.10  Freeze Date
“Freeze Date™, means the last day of the pay period in which the Closing Date occurs.
6.  Section 1.14 Plan Administrator is replaced in its entirety with the following:

1.14 Plan Administrator

“Plan Administrator” means the Senior Vice President and Chief Financial Officer or the Senior
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Vice President of Human Resources of Plum Creek Timber Company, Inc., or any successor to Plum Creek Timber
Company, Inc.

7. Section 3.1 Participants is amended by adding the following new paragraph at the end thereof:

Notwithstanding any Plan terms to the contrary, no new Participants may be added to the Plan on or after the Closing
Date.

8. The third sentence of Section 5.4 Notices is replaced in its entirety with the following:

Notices to an Employer or the Plan Administrator shall be sent to the attention of the Senior Vice President of Human
Resources of Plum Creek Timber Company, Inc., or any successor to Plum Creek Timber Company, Inc.at its then
current address for is corporate headquarters.

9. Section 5.11 Amendment and Termination is amended by adding the following new paragraph at the end thereof:
Notwithstanding any Plan terms lo the contrary, other than with respect to the termination of the Plan, the Plan shall not
be amended to modify the lump sum interest rates and mortality tables or other actuarial assumptions used to calculate
benefits set forth in the Plan as of the Freeze Date.

10.  Appendix A, Section 1.1 Participants is amended by adding the following new paragraph at the end thereof:

Notwithstanding the preceding, no new Participants shall become eligible to participate in the Plan pursuant to this
Appendix A after the Freeze Date.

11. Appendix A, Section 2.1 Supplemental Pension Benefit is amended to replace subparagraph (a) in its entirety with the

tollowing:

(a) Determine the vested Normal Retirement Benefit to which the Participant would have been entitled if he or she were a
Participant in the Pension Plan on the earlier of (i) his or her date of Termination, or (ii) the Freeze Date, calculated as
follows:

(1) as if the Participant had been a participant in the Pension Plan and accruing benefits during all periods of time
during which the Participant could have participated in the Pension Plan and accrued benefits before the Freeze
Date if his or her participation or accruals had not been limited based on his or her salary grade, for purposes of
determining Years of Service, Credited Service and Earnings under the Pension Plan;

(2) without regard to the limitations of Code Section 415 (including, without limitation, the maximum benefit
payable under Code Section 415(b)(l ), the actuarial reduction for early retirement of Code Section 415(b)(2)
(C), and the reduction for limited service or participation of Code
Section 415(b)(S); and

(3) by including in the Participant's compensation during the period for which the Pension Plan benefits are
computed, and before the Freeze Date, to the extent not already done so under the Pension Plan, (i) any amount
that has not been taken into account due to limitations of Code Section 401(a)(1 7) or (ii) due to a reduction of
compensation that has occurred pursuant to an election of the Participant under Code Section 125 or Code
Section 401(k) or (iii) due to a reduction of compensation that occurred prior to 2001 due to the Participant 's
election under the Plum Creek Timber Company, Inc. Deterral Plan.
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Compensation which is deferred due to the Participant's election under the Plum Creek Timber Company, Inc.
Deferral Plan in 2001 or a later year shall not be taken into account.

Notwithstanding any Plan term to the contrary, a Participant's accrued benefit shall not increase after the Freeze Date.

IN WITNESS WHEREOQF, the Company has caused this Second Amendment to be executed on this 11th day of February, 2016.
PLUM CREEK TIMBERLANDS, L.P.

BY PLUM CREEK TIMBER I, L.L.C.,

its General Partner

By:/s/ Barbara L. Crowe

Barbara L. Crowe

Title: Vice President Human Resources
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EXHIBIT 10(ee)

PLUM CREEK PENSION PLAN

AMENDED AND RESTATED

EFFECTIVE JANUARY 1, 2012
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PLUM CREEK PENSION PLAN

PART A FOR
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PREAMBLE

THIS RETIREMENT PLAN (hereinafter referred to as the “Plan” and known as the Plum Creek Pension Plan) was adopted effective
March 30, 1990 by Plum Creek Timber Company, L.P.

WHEREAS, effective July 1, 1999 the Plan sponsor became Plum Creek Timbetlands, L.P. (“Company™), the successor by operation
of law to Plum Creek Timber Company, L.P. pursuant to a corporate reorganization; and

WHEREAS, effective September 1, 2000, the Plan is comprised of two parts including Part A for salaried employees and Part B for
hourly employees; and

WHEREAS, the Plum Creek Pension Plan Adoption Agreement for Salaried Employees shall be replaced by the terms of Part A of
the Plan, effective September 1, 2000; and

WHEREAS, the purpose of the Plan is to provide retirement benefits to Employees who become covered under the Plan, and

WHEREAS, Plum Creek Timber Company, L.P. purchased certain assets from Plum Creek Timber Company, Inc., effective
June 8, 1989; and

WHEREAS, the Company adopted and became a participating employer in the Burlington Resources Inc. Pension Plan effective
June 8, 1989; and

WHEREAS, the Company ceased to be a participating employer in the Burlington Resources Inc. Pension Plan effective
March 29, 1990, and in lieu thereof adopted this Plan; and

WHEREAS, effective March 30, 1990, the Burlington Resources Inc. Pension Plan transferred assets and liabilities to form this Plan;
and

WHEREAS, this Plan was intended to provide identical benefits on the effective date to those provided under the predecessor
Burlington Resources Inc. Pension Plan as modified by the applicable adoption agreement on March 29; 1990, and

WHEREAS, the Company purchased certain assets of Riverwood International Corporation (“Riverwood”) and, in connection
therewith, wishes to provide for participation in the Plan by certain former Riverwood employees who became Eligible Employees,
effective October 18, 1996; and

WHEREAS, the Company purchased certain assets of Canfor USA (“Canfor™) and, i connection therewith, wishes to provide for
participation in the Plan by certain former Canfor employees who became Eligible Employees, effective June 1, 1998; and

WHEREAS, the Company purchased certain interests in a limited liability company owned by S.D. Warren Company (“Warren™)

and, in connection therewith, wishes to provide for participation in the Plan by certain former Warren employees who became Eligible
Employees, effective November 13, 1998; and
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WHEREAS, the Plan was amended and restated effective March 30, 1990, and that restatement was amended ten times effective
March 30, 1990, January 1, 1993, January 1, 1994, March 1, 1996, June 1, 1996, October 18, 1996, January 1, 1997, June 1, 1998,
November 13, 1998, and January 1, 2000; and

WHEREAS, the Plan was amended and restated effective September 1, 2000, to provide cash balance benefits to salaried employees,
and that restatement was amended six times effective October 1, 2001, January 1, 2001, January 1, 2002, January 1, 2004, January 1,
2005, and January 1, 2005; and

WHEREAS, the Plan was amended to reflect certain provisions of the Economic Growth and Tax Relief Reconciliation Act of 2001
(“EGTRRA™) and such changes are intended as good faith compliance with the requirements of EGTRRA and shall be construed in
accordance with EGTRRA and guidance issued thereunder and such amendment shall supersede the provisions of the Plan to the
extent those provisions are inconsistent with the provisions of EGTRRA; and

WHEREAS, except as otherwise provided, the Plan was amended to comply with EGTRRA effective as of the first day of the first
Plan Year beginning after December 31, 2001; and

WHEREAS, the Plan was amended and restated effective January 1, 2007, and that restatement was amended seven times effective
January 1, 2008, December 31, 2007, September 1, 2000, January 1, 2010, and January 1, 2011; and

WHEREAS, the Plan shall be maintained for the exclusive benefit of covered employees, and 1s intended to comply with the Internal
Revenue Code of 1986, as amended, the Employee Retirement Income Security Act of 1974, as amended, and other applicable law;
and

WHEREAS, the terms of Part A of the Plan shall apply only to Eligible Employees and Participants covered under Part A of the Plan,
and the terms of Part B of the Plan shall apply only to Eligible Employees and Participants covered under Part B of the Plan, unless the
Plan terms specifically apply to both Part A and Part B; and

NOW, THEREFORE, effective January 1, 2012, the Company does hereby adopt the Plan as set forth in the following pages, with
respect to Part A for salaried employees and as set forth in the Plum Creek Pension Plan Part B for hourly employees, except that any
change required by federal law, including without limitation amendments to the Internal Revenue Code, the Employee Retirement
Income Security Act, the Age Discrimination in Employment Act and regulations or rulings issued pursuant thereto shall be effective
on the latest date on which such change may become effective and comply with such laws.
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ARTICLE I
DEFINITIONS
The following terms when used herein shall have the following meaning, unless a different meaning is plainly required by the context.
Capitalized terms are used throughout the Plan text for terms defined by this and other sections.
1.1 Accrued Benefit

“Accrued Benefit” means on any date, the Retirement Benefit determined under the formula specified in Section 4.1, as of such
date, commencing on the Participant’s Normal Retirement Date in the form of a Single Life Annuity.

Notwithstanding any other Plan provision, a Participant’s Accrued Benefit shall not be less than his or her Accrued Benefit on
the date immediately preceding the date on which any Plan provision that affects the Accrued Benefit is amended, except to the
extent permitted by applicable law.

Further notwithstanding any Plan term to the contrary, a Participant’s Accrued Benefit shall not increase after the Freeze Date.

1.2 Active Participant

“Active Participant” means a Participant who currently qualifies as an Eligible Employee under either Part A or Part B of the
Plan.

1.3 Actuarially Equivalent/Actuarial Equivalent

(a) General

“Actuarially Equivalent” and similar terms (for purposes of other than determining contributions to the Trust Fund)
means that the present value of two payments or series of payments shall be of equal value when computed using the
following factors:

Interest: the average annual yield on 30 year Treasury Constant Maturities for the November before the Plan
Y ear that contains the determination date; and

Mortality: the 1994 Group Annuity Reserving Table.
Notwithstanding any Plan term to the contrary, in no event shall a Participant’s benefit calculated pursuant to this
subparagraph (a) be less than the Actuarial Equivalent of the Participant’s Accrued Benefit as of December 31, 2007,

based on 8 percent rate of interest and the male mortality rates under the 1983 Group Annuity Mortality Table.

Further notwithstanding the foregoing, the following interest rates and mortality tables shall apply for the purposes
stated.
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(b) Terminations Before January 1, 2000 - Lump Sum Benefit Calculations

With respect to a Participant who terminates employment before January 1, 2000, the 1984 Unisex Pension Mortality
Table set forward one year, and the interest rate for immediate or deferred annuities that would be used by the Pension
Benefit Guaranty Corporation to determine the present value of the Participant’s benefit upon termination of an
insufficient trusteed single employer plan, as of the first day of the Plan Year which contains the Pension Starting Date,
shall be used for calculating the amount of any distribution other than a non-decreasing annuity form of payment (as
defined in the Treasury regulations issued pursuant to Code Section 417(e)), which is of Actuarially Equivalent value to
the Participant’s Accrual Benefit. Provided, however, for a Participant whose Pension Starting Date is on or after
January 1, 2008, the interest rate (for the November before the Plan Y ear that contains the Pension Starting Date) and
mortality table prescribed by Code Section 417(e)(3) shall be used, if they produce a greater benefit.

(c) Terminations On or After January 1, 2000 - Lump Sum and Accrued Benefit Calculations

Notwithstanding the foregoing, with respect to a Participant who terminates employment on or after January 1, 2000, (i)
the Single Life Annuity that is Actuarially Equivalent to the Participant’s Cash Account Benefit, (ii) the amount of any
distribution other than a non-decreasing annuity form of payment (as defined in the Treasury regulations issued
pursuant to Code Section 417(e)), which is of Actuarially Equivalent value to the Participant’s Accrued Benefit, (iii) a
Participant’s Accrued Benefit and (iv) a Participant’s Unit Award Offset shall all be determined using the following
factors:

Interest: the average annual yield on 30 year Treasury Constant Maturities for the November before the Plan
Y ear that contains the Pension Starting Date; and

Mortality: the 1994 Group Annuity Reserving Table.
Pre-retirement mortality will be used when calculating Actuarial Equivalent amounts,

Notwithstanding the foregoing, in no event shall the benefit of a Participant who terminates on or after January 1, 2000,
be less than the Actuarial Equivalent value of the Participant’s Accrued Benefit as of December 31, 1999, based on 8
percent rate of interest and the male mortality rates under the 1983 Group Annuity Mortality Table.

Further notwithstanding the foregoing, with respect to a Participant whose Pension Starting Date 1s on or after

January 1, 2008, and for the purpose of determining the amount of any distribution in a form of payment other than a
non-decreasing annuity form of payment (as defined in Treasury regulations issued pursuant to Code Section 417(e)),
which is of Actuarially Equivalent value to the Participant’s Accrued Benefit, the interest rate (for the November before
the Plan Year that contains the Pension Starting Date) and mortality table prescribed by Code Section 417(¢)(3) shall be
used, if they produce a greater benefit.

(d)  Pension Starting Date On and After January 1, 2008 - Annuity Forms of Payment
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With respect to a Participant whose Pension Starting Date is on or after January 1, 2008, the Actuarial Equivalent value
of any distribution in a non-decreasing annuity form of payment shall be determined using the following factors;

Interest: the average annual yield on 30 year Treasury Constant Maturities for the November before the Plan
Y ear that contains the Pension Starting Date; and

Mortality: the 1994 Group Annuity Reserving Table.

Notwithstanding the foregoing, in no event shall the benefit of a Participant with a Pension Starting Date on or after
January 1, 2008, in a non-decreasing annuity form of payment, be less than the Actuarial Equivalent value of the
Participant’s Accrued Benefit as of December 31, 2007, based on an interest rate of 5.5 percent and the male mortality

rates under the 1983 Group Annuity Mortality Table for Participants, and the female mortality rates under the 1983
Group Annuity Mortality Table for Beneficiaries.

1.4  Affiliated Companies
“Affiliated Companies’™ means:
(a) the Employer,

(b) any other corporation which is a member of a controlled group of corporations which includes the Employer (as defined
in Section 414(b) of the Code),

(¢) any other trade or business under common control with the Employer (as defined in Section 414(c) of the Code), or

(d) any other member of an affiliated service group which includes the Employer (as defined in Section 414(m) of the
Code); and

(e) any other business or entity that is treated as a single company with the Employer under Code Section 414(0).

For purposes of the limitation on benefits in Section 8.2, the determination of whether an entity is an Affiliated Company will
be made by modifying Sections 414(b) and (¢) of the Code as specified n Section 415(h) of the Code.

1.5 Authorized Leave of Absence

“Authorized Leave of Absence™ means any absence authorized by an Employer under the Employer’s standard personnel
practices, provided, that the Participant returns to active employment within the period specified in such Authorized Leave of
Absence, or 1s specifically not required by the Employer to return to work after such Authorized Leave of Absence termmates.

_________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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1.6 Beneficiary

“Beneficiary” means the person or persons who survives the Participant and who is: (a) for a single Participant who does not
have a Partner, the person designated to be the Beneficiary by the Participant in writing to the Pension Committee on such form
and in such manner as the Pension Committee shall prescribe; (b) for a married Participant, the Participant’s surviving Spouse;
and (¢) for a Participant with a Partner, the Participant’s surviving Partner, If a single Participant designates a Beneficiary and
later marries or has a Partner, such Beneficiary designation shall be void upon marriage or upon having a Partner.

If no Beneficiary survives the Participant the Pension Committee may direct that payment of benefits which may be due may be
made to the Participant’s estate.

1.7 Board of Directors of The Company

“Board of Directors of The Company” means the Board of Directors of Plum Creck Timber Company, Inc., or any successor
to Plum Creek Timber Company, Inc., the sole member of Plum Creek Timber I, L.L.C., which is the general partner of the
Company.

1.8 Break in Service

“Break-in-Service” means any Plan Year after 1999 in which an Employee has less than 501 Hours of Service. Solely for
purposes of determining a Break-in-Service, Hours of Service shall also include all periods for which no compensation is
received during temporary absences due to sickness, accident, military service, authorized leave of absence, jury duty, layoff, or
absence (of a male or female Employee) due to pregnancy, birth or adoption of a child or caring for a child immediately
following birth or adoption, subject to the limitation described below. During such periods of temporary absence, Hours of
Service shall be credited in accordance with the Employee’s regular work schedule.

Where a temporary absence due to a pregnancy, birth or adoption of a child, or caring for a child immediately following birth
or adoption occurs, hours are credited only in the Plan Year in which the absence begins if such hours are necessary to prevent
a Break-in-Service. If such hours are not needed in such first Plan Year to avoid a Break-in-Service, then the total number of
hours attributable to such leave including those that occurred in the first Plan Year shall be credited in the next following Plan
Year.

1.9 Closing Date

“Closing Date” means the date upon which the merger of Plum Creek Timber Company, Inc. and Weyerhaeuser Company
closes.

1.10 Code

“Code” means the Internal Revenue Code of 1986, as amended and including all regulations promulgated pursuant thereto.

................................................................................................................................................................................................................................................................
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1.11  Company
“Company” means Plum Creek Timberlands, L. P. or any successor to Plum Creek Timberlands, L. P., provided that
provisions requiring the Company to take formal actions under the Plan shall, when appropriate, be deemed to refer to the

Company acting through its general partner, Plum Creek Timber I, L.L.C, or any successor to Plum Creek Timber I, L.L.C.

1.12  Compensation

“Compensation” for any tax year means taxable pay reportable on IRS Form W-2 under Code Sections 6051(a)(3)

and 3401(a), disregarding limitations based on the nature or location of employment or the services performed, plus the
Employee’s elective deferrals under Code Section 402(g)(3) plus amounts contributed at the election of the Participant that are
excludable from gross income pursuant to Code Section 125 or 132(f)(4).

Compensation shall include payments for services performed (including salary, overtime, shift differentials, commissions,
bonuses and other similar payments) made by the later of:

(a) 2% months after severance from employment; or
(b) the end of the calendar year that includes the date of severance from employment;

if, absent a severance from employment such payment would have been paid to the Employee while the Employee continued
in employment with an Employer. No other post-severance payments shall be included.

1.13 Credited Service

“Credited Service” means the following service, excluding periods of service forfeited due to a Break-in-Service:

(a) with respect to an individual who became a Participant on March 30, 1990, the Participant’s Credited Service under the
Predecessor Plan as of December 31, 1989; provided that Credited Service as of December 31, 1982, for a Participant
who was a participant under the former Plum Creek, Inc. Hourly Employees’ Pension Trust, Ksanka Lumber Company
Hourly Employees” Pension Trust, Royal Logging Company Hourly Employees’ Pension Trust or Arden Lumber
Company Hourly Employees’ Pension Trust shall be the service credited for such Participant under such Trust as of
December 31, 1982, under the terms of the Trust in effect on that date; and

(b) all Plan Years commencing on and after January 1, 1990, except Plan Years in which service as an Eligible Employee
commences or terminates, during which an Eligible Employee completes 1,000 or more Hours of Service for an
Employer; and

(¢ with respect to Plan Years in which service as an Eligible Employee commences or terminates for an Employer while

the Employer is a participating Employer (see Appendix 1), the fraction of a Plan Year which is equal to the Hours of
Service as an Eligible Employee for the Employer during such Plan Year divided by 2,280 provided that
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an Employee who became a Participant on March 30,1990, will not be considered to have commenced service on such
date for this purpose.

Notwithstanding the foregoing, for former Arden Lumber Co. employees only years of Credited Service after October 31,
1973, shall be counted.

For purposes of determining Credited Service, a Participant who is Disabled as defined m Section 1.16(b) shall be credited with
Hours of Service in accordance with Section 1.28 during the period of time immediately following a period during which the
Employee is an Active Participant, during which the Participant is Disabled.

In no event shall a Participant be entitled to Credited Service for any period of employment with Riverwood International
Corporation prior to October 18, 1996, Canfor USA prior to June 1, 1998, S.D. Warren prior to November 13, 1998, The
Tmmber Company prior to October 6, 2001, or Escanaba Timber LLC prior to November 16, 2005. Plum Creek Timber
Company Inc. acquired certain assets from Georgia-Pacific Corporation, North American Timber Corp., NPI Timber, Inc.,
GNN Timber, Inc., GWP Timber, Inc., LRFP Timber, Inc. and NPC Timber, Inc. which are collectively referred to as “The
Timmber Company.”

Solely for purposes of determining a Participant’s Minimum Benefit and notwithstanding the foregoing, only certain individuals
who were Eligible Employees before September 1, 2000, shall have Credited Service as follows:

(d) Credited Service for an individual who is a Participant prior to September 1, 2000, but is not an Eligible Employee on
September 1, 2000, shall be determined as of August 31, 2000, and he or she shall not earn Credited Service after
September 1, 2000;

(e any other individual who is an Eligible Employee on September 1, 2000, shall continue to earn Credited Service on or
after September 1, 2000, until the earlier of the date he or she first terminates employment, or the Freeze Date; and

(f) any individual who first becomes an Eligible Employee after September 1, 2000 shall have zero Credited Service.

All Participants shall earn Credited Service after September 1, 2000, for purposes of early retirement eligibility pursuant to
Section 3.2.

1.14 Deferred Retirement Benefit

“Deferred Retirement Benefit” has the meaning set forth in Section 4.4.

1.15 Deferred Retirement Date

“Deferred Retirement Date™ has the meaning set forth in Section 3.3.
1.16 Disabled

(a) “Disabled” means a Participant who has not attained age 65 and who is entitled to benefits under the Employer-
sponsored short term disability plan.

................................................................................................................................................................................................................................................................

00230

JA013901



(b) “Disabled” also means a Participant who has not attained age 65 and who became entitled to benefits under the
Employer-sponsored long-term disability plan prior to January 1, 2000, and who continues to be entitled to payments
from the long-term disability plan.

1.17 Earlv Retirement Benefit

“Early Retirement Benefit” has the meaning set forth in Section 4.3,

1.18 Earlv Retirement Date

“Early Retirement Date™ has the meaning set forth in Section 3.2,
1.19 Earnings

“Earnings” means the Participant’s salary and wages as an Eligible Employee of an Employer, paid on or prior to termination
of employment (including all payments of holiday pay, lump sum merit pay, pay for vacation time taken, overtime pay and
discretionary incentive awards) plus his or her elective deferrals under Code Section 402(g)(3) plus amounts contributed at the
election of the Participant that are excludable from gross income pursuant to Code Section 125 or 132(f)(4), except amounts
that are specifically excluded below.

Earnings shall also include non-deferred cash incentive bonuses earned during the Plan Year (a proportionate share of an
annual bonus is attributed to each full month during which the bonus was earned); provided that for purposes of calculating
Earnings for 2016 only, Earnings shall include the pro-rated non-deferred cash incentive bonus calculated for the Participant for
the period of time beginning January 1, 2016, and ending on the last day of the last full month on or immediately prior to the
Closing Date, regardless of whether such amount is paid by the Company or Weyerhaeuser Company.

Earnings shall also include differential wage payments made by an Employer to an Employee for any period during which such
individual is performing services in the uniformed services while on active duty for a period of more than 30 days, to the extent
required by Code Section 414(u)(12).

Notwithstanding the foregoing, no amounts earned after the Freeze Date shall be included in “Earnings.”

All of the following items shall be excluded in determining a Participant’s Earnings:

(a) Christmas bonuses, gifts and payments of like character;

(b) reimbursement for expenses or expense allowances, including reimbursement of moving and relocation expenses and
automobile allowances;

(©) any Employer contribution to a qualified retirement plan or nonqualified deferred compensation plan and any income
attributable to benefits from those plans;

(d) termination payments even if paid prior to termination of employment;
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(e) income attributable to any type of equity-based compensation;
() safety awards;

(g)  cash-out of vacation benefits;

(h)  commissions;

(1) any amount paid by the Employer for other fringe benefits, such as health and welfare, hospitalization, group life
insurance benefits, funded disability benefits, educational assistance or perquisites;

() any amount paid by the Employer to a Participant in cash or contributed to a cafeteria plan on behalf of the Participant,
because the Participant waived participation in the Employer sponsored group health coverage;

(k) vehicle imputed income, group term life insurance imputed income and any other imputed income;
(D Exceptional Achievement Awards; and
(m) any other special or extraordinary forms of remuneration.

Notwithstanding the foregoing, for purposes of Sections 4.1(a)(ii), 4.1(a)(iii), and 4.1(b), the annual Earnings during a Plan
Year of ecach Participant taken into account in determining benefit accruals in any Plan Year beginning after December 31,
2001, shall not exceed $200,000, as adjusted. Annual Earnings means Earnings during the Plan Year. In determining benefit
accruals in Plan Years beginning after December 31, 2001, the annual Earnings limit for Plan Years beginning before January
1, 2002, shall be $200,000. The $200,000 limit on annual Earnings shall be adjusted for cost-of-living increases in accordance
with Code Section 401(a)(17)(B) to the maximum permissible dollar imitation permitted by the Code or the Commissioner of
the Internal Revenue Service. For purposes of Section 1.26, monthly Earnings in excess of one-twelfth of this annual limit shall
be disregarded.

1.20 Effective Date

“Effective Date” means March 30, 1990, or with respect to any Employer specified in appendices to this Plan, the date such
Employer adopted the Plan.

1.21 Eligible Employee

“Eligible Employee” for purposes of Part A of the Plan means any Employee who 1s paid on a salaried basis; except:
(a) any Employee who is listed on Appendix IV attached hereto,

(b) any person who performs services for the Employer and is on the payroll of a third party leasing organization,

_________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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(c) a person who is a nonresident alien with no U.S. source income,

(d) any Employee who is covered under a collective bargaining agreement where retirement benefits were the subject of
good faith bargaining which does not provide for retirement benefits under this Plan, and

(e) an individual who is not treated by the Employer as an employee for payroll tax purposes, but who is subsequently
determined by a government agency, by the conclusion or settlement of threatened or pending litigation, or otherwise to
be (or to have been) a common law employee of the Employer. Notwithstanding the foregoing, effective as of the date
of such determination, including any and all appeals thereof, any individual so reclassified shall become an Eligible
Employee.

1.22  Employee

“Employee” means any person who is employed by an Employer as a common law employee determined from appropriate
personnel records of the Employer and any leased employee within the meaning of Code Section 414(n)(2); provided,
however, if leased employees constitute 20 percent or less of all Employer’s non-highly compensated work force, the term
“Employee” shall not include a leased employee who is covered by a plan maintained by the leasing organization which meets
the requirements of Code Section 414(n)(5).

“Leased Employee” means any person (other than an Employee of the Employer who pursuant to an agreement between the
Employer and any other person (“leasing organization™)) has performed services for the Employer (or for the Employer and
related persons determined in accordance with Code Section 414(n)(6)) on a substantially full-time basis for a period of at least
one year, and such services are performed under primary direction or control by the Employer.

1.23  Employer

“Employer” means Plum Creek Timberlands, L.P., and successors thereto. The term “Employer” shall also include other
companies as provided from time to time n appendices to this Plan, and successors thereto.

1.24  Employment Commencement Date

“Employment Commencement Date” means the date on which an Employee first completes an Hour of Service for the
Employer or an Affiliated Company during the current period of employment.

1.25 Entry Date

“Entry Date” means January 1 and July 1 of each Plan Year.

1.26 ERISA

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, including all regulations thereunder.
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1.27  Final Average Monthly Earnings

“Final Average Monthly Earnings” means the highest average monthly Earnings received by the Participant during any 60
consecutive month period within the last consecutive 120 months prior to the earlier of termination of employment or the
Freeze Date. In the event the Participant has been employed for less than 60 consecutive full months, the computation period
shall be based upon (1) the most recent 60 full months of employment (whether or not consecutive), or (2) the total full months
of employment. Months during which no Earnings were credited shall be counted for purposes of calculating Final Average
Monthly Earnings.

Monthly Earnings for this purpose shall only take into account Earnings received during completed full months of employment.
Monthly Earnings during partial months of employment are disregarded.

If a Participant is Disabled as defined in Section 1.16(b), such Participant shall be deemed to receive monthly Earnings during
the period he or she is receiving long-term disability benefits equal to his or her Earnings for the last full calendar month
immediately prior to becoming Disabled provided that Earnings for this purpose shall include (i) one-twelfth of the average
annual nondeferred cash incentive bonus paid or accrued during the five calendar years which end before the date the
Participant became Disabled and (i1) the monthly average overtime payments during the same five-year period, in lieu of the
actual nondeferred cash incentive bonus paid or accrued and overtime paid during the last full calendar month immediately
prior to such Disability.

1.28  Freeze Date
“Freeze Date” means the last day of the pay period in which the Closing Date occurs.

1.29 Hour of Service

“Hour of Service” means each hour for which an Employee is paid or entitled to payment by the Employer or any Affiliated
Company on account of:

(a) performance of duties;

(b) a period of time during which no duties are performed (irrespective of whether the employment relationship has
terminated) due to vacation, holiday, illness, incapacity (including a period when the Employee is Disabled), layoft,
jury duty, military duty, or Authorized Leave of Absence. No more than 501 Hours of Service shall be credited under
this paragraph for any single continuous period (whether or not such period occurs in a single computation period).
Hours under this paragraph shall be calculated and credited pursuant to 29 CFR 2530.200b-2(b) and (c), which are
incorporated herein by this reference; and

(c) an award of back pay, irrespective of mitigation of damages, agreed to by the Employer or any Affiliated Company.
However, hours credited under (a) or (b) above shall not also be credited under this subsection (c).

_________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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An employee shall be credited with 190 Hours of Service for each month in which he or she has at least one Hour of Service.

Notwithstanding the foregoing, for purposes of calculating Years of Service for vesting, a Participant who was employed by
one of the following companies on the date the Employer acquired some of its assets (an “acquired company™) who began
participation in the Plan on the date indicated, shall also be credited with 190 Hours of Service for each month commencing
with the month in which the Participant’s most recent employment commencement date with the acquired company occurred
and ending with the month of acquisition. In no event shall an Employee be credited with more than 190 Hours of Service for
service performed by the Employee for the acquired company and the Employer during the same month,

Acquired Company Acquisition Date Participation Date
Riverwood International Corporation |October 17, 1996 October 18, 1996
Canfor USA May 31, 1998 June 1, 1998

S.D. Warren November 12, 1998 November 13, 1998
[Escanaba Timber LLC Noveniber 15, 2005 November 16, 2005
MeadWestvaco Corporation December 6, 2013 December 7, 2013

1.30 Integration Level

“Integration Level” means one thirty-sixth of the Social Security Taxable Wage Base for the earlier of 2016 or the most recent
year of termination; provided that the Integration Level multiplied by twelve shall not exceed Social Security Covered
Compensation; and further provided, if the Participant terminates employment on or after September 1, 2000, the Integration
Level shall be determined using the Social Security Wage Base in effect for the earlier of 2016, or the year which includes the
Participant’s first employment termination date on or after September 1, 2000, rather than the most recent year of termination.

1.31 Normal Retirement Benefit

“Normal Retirement Benefit” has the meaning set forth i Section 4.2.
1.32 Normal Retirement Date
“Normal Retirement Date™ has the meaning set forth in Section 3.1.

1.33  Participant

“Participant” means any Eligible Employee who qualifies for participation pursuant to Section 2.1 or 2.2. A nonvested
Participant shall cease to be a Participant upon termination, A vested Participant shall cease to be a Participant when his or her
benefit payments from the Plan are completed.

1.34  Partner

“Partner” means a person who is not a Spouse and who is a same-sex domestic partner of a Participant, if the Participant has
submitted an affidavit to the Pension Committee, in the form
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required by the Pension Committee, in which the Participant establishes that the Participant and the domestic partner are either:
(a) registered with a state as domestic partners; or
(b)  notregistered with a state as domestic partners, but:

(1) are of the same sex;

(i1) have been in an established domestic partnership for at least six months;

(i)  are the sole domestic partner of each other and intend to remain so mdefinitely;

(iv)  live together and intend to do so indefinitely;

(V) are jointly responsible for each other’s welfare and common financial obligations;

(vi)  are not legally married to anyone elsc;

(vi)  are not related by blood to a degree that would prohibit legal marriage; and

(viii) are of at least the age of legal consent in the state in which they live.
A Participant who declares a same sex Partner under this Section shall agree that, if the Participant or Partner no longer meets
the requirements for Partner status, the Participant will file with the Pension Committee a written statement of termination of
Partner status within 30 days of the date Partner status ends. A Partner’s entitlement to benefits under the Plan will terminate at
midnight on the date Partner status ends, as declared in writing by the Participant.
The Pension Committee may require the Participant to provide reasonable documentation or other evidence of the continuing
Partner relationship from time to time. A Participant’s failure to provide any documentation or other evidence reasonably
required by the Pension Committee to establish or prove the continuation of the Partner relationship shall result in the loss of

any benefits which might otherwise be available to that Participant’s Partner.

The Pension Committee shall be entitled to rely exclusively on the Participant’s representations concerning his or her status
under this provision. This provision does not create any rights in persons other than Participants in the Plan.

1.35 Pension Committee
“Pension Committee” means the Committee as from time to time constituted and appointed to administer the Plan by the Senior

Vice President and Chief Financial Officer of Plum Creck Timber Company, Inc., or any successor to Plum Creek Timber
Company, Inc., pursuant to Section 10.2,
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1.36 Pension Starting Date

“Pengsion Starting Date™ means (1) the first day of the month for which a Plan benefit is payable as an annuity, or (ii) in the case
of a Plan benefit not payable in the form of an annuity, the first day on which all events have occurred which entitle the
Participant to such benefit.

1.37 Plan

“Plan” means the Plum Creek Pension Plan including Part A for employees paid on a salaried basis and Part B for employees
paid on an hourly basis, either in its previous or present form or as amended from time to time.

1.38  Plan Administrator
“Plan Administrator” means the person or entity designated in Article X to administer the Plan.

1.39 Plan Year
“Plan Year” initially means the period commencing March 30, 1990, and ending December 31, 1990, and thereafter means the
12 month period commencing each January 1 and ending each December 31. Notwithstanding the foregoing, for purposes of
determining Credited Service under Section 1.13, the first Plan Year shall also include January 1, 1990, through

March 29, 1990.

1.40  Predecessor Plan

“Predecessor Plan™ initially means the Burlington Resources Inc. Pension Plan and its predecessor plans, including, without
limitation, the Burlington Northern Inc. Pension Plan. In the event the Plan recognizes service under other predecessor plans,
the term “Predecessor Plan™ shall also include other plans as provided from time to time in appendices to this Plan.
“Predecessor Plan,” as to any Participant, shall mean only the particular Predecessor Plan that covered such Participant
immediately prior to this Plan.

1.41 Retirement Date

The Retirement Date for a Participant shall be one of the dates specified in Section 3.1, 3.2 or 3.3, on which benefits are to
commence.

1.42  Social Security Covered Compensation

“Social Security Covered Compensation” means the Participant’s average (without indexing) annual Social Security Taxable
Wage Base for each calendar year during the 35-year period ending with the calendar year in which the Participant attains (or
will attain) his or her Social Security Retirement A ge.

A Participant’s Social Security Covered Compensation shall be adjusted for each Plan Year. In determining a Participant’s
Social Security Covered Compensation for a Plan Year, the Social Security Wage Base for the current Plan Year and any
subsequent Plan Year shall be assumed to be the same as the Social Security Wage Base in effect as of the earlier of the
beginning of the Plan
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Year for which the determination is being made or 2016, A Participant’s Social Security Covered Compensation for a Plan
Year after the 35-year period described above is the Participant’s Social Security Covered Compensation for the Plan Year
during which the Participant attained Social Security Retirement Age. A Participant’s Social Security Covered Compensation
for a calendar year before the 35-year period is the Social Security Wage Base in effect as of the beginning of the Plan Year.

1.43  Social Security Retirement Age

“Social Security Retirement A ge” means the following ages depending on the Participant’s year of birth: age 65 for Participants
born prior to 1938, age 66 for Participants born after 1937 but prior to 1955, and age 67 for Participants born after 1954,

1.44  Social Security Taxable Wage Base

“Social Security Taxable Wage Base™ means the maximum annual amount of earnings which are subject to Old Age Survivors
and Disability Insurance taxes for any calendar year.

1.45 Spouse

“Spouse” means the person to whom a Participant is legally married under federal law, and who is treated as a spouse under the
Code.

1.46 Trust or Trust Fund

“Trust” or “Trust Fund” means the trust fund into which shall be paid all contributions and from which all benefits shall be paid
under this Plan.

1.47 Trustee

“Trustee” means the trustee or trustees who receive, hold, invest, and disburse the assets of the Trust in accordance with the
terms and provisions set forth in a trust agreement.

1.48 Vested Termination Benefit

“Vested Termination Benefit” has the meaning set forth in Section 4.5.
1.49 Vested Termination Date
“Vested Termination Date™ has the meaning set forth in Section 3.4,

1.50 Year of Service

“Year of Service” means each calendar year in which an employee has 1,000 or more Hours of Service. An Employee’s Years
of Service shall also include all periods of Credited Service pursuant to Section 1.13 which are not otherwise included pursuant
to this Section.

Where the Employer maintains the plan of a predecessor employer, service for such predecessor employer will be treated as
service for the Employer, to the extent required by the Code.

.....................................................................................................................................................................................................................................................................................................................................................................................
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Notwithstanding the foregoing, in no event shall a Participant’s Y ears of Service on the Effective Date be less than his or her
Years of Service on March 29, 1990, under the Burlington Resources Inc. Pension Plan.

In addition, notwithstanding the foregoing, a Participant who was employed by one of the following companies on the date the
Employer acquired some of its assets (an “acquired company”) who began participation in the Plan on the date indicated, shall
also be credited with a Year of Service for vesting for each calendar year in which such Participant had 1,000 or more Hours of
Service with the acquired company. In no event shall an Employee be credited with more than one Year of Service performed
by the Employee for the acquired company and the Employer during the same calendar year.

Acquired Company Acquisition Date Participation Date
Riverwood International

Corporation October 17, 1996 October 18, 1996
Canfor USA May 31, 1998 June 1, 1998

S.D. Warren November 12, 1998 November 13, 1998
Escanaba Timber LLC November 15, 2005 November 16, 2005
MeadWestvaco Corporation December 6, 2013 December 7, 2013

Plum Creek Timber Company Inc. acquired certain assets from Georgia-Pacific Corporation, North American Timber Corp.,
NPI Timber, Inc., GNN Timber, Inc., GWP Timber, Inc., LRFP Timber, Inc. and NPC Timber, Inc. which are collectively
referred to as “The Timber Company”. Notwithstanding the foregoing Y ears of Service for vesting purposes for a Participant
who was employed by The Timber Company on October 6, 2001, who began participation in the Plan on October 7, 2001,
shall be determined as if the Participant’s period of employment with The Timber Company and the other members of the
controlled group which includes The Timber Company was service for an Employer.
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1.51 Additional Definitions in Plan

The following terms are defined in the following sections of the Plan:

Section
Accumulated Benefit 4.1(a)
Aggregate Account 9.2(e)
Aggregation Group 9.2(h)
Benefit Notice 5.4(a)
Cash Account 4.1(a)(1)
Cash Account Benefit 4.1(a)
Determination Date 9.2(c)
Highly Compensated Employee 8.1(c)(1)
Investment Manager 13.5
Joint and Survivor Annuity 5.1(b)
Key Employee 9.2(g)
Lump Sum 5.1(c)
Mininmum Benefit 4.1(b)
Present Value of Accrued Benefits 9.2(1)
Requested Date 5.4(a)
Required Beginning Date 10.5(¢c)
Retirement Benefit 4.1
Retroactive Pension Starting Date 5.4(c)
Single Life Annuity 5.1(a)
Top Heavy 9.2(a)
Unit Award Offset 4.1(c)
Valuation Date (for Top Heavy) 9.2(d)

..................................................................................................................................................................................................................
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ARTICLE II

PARTICIPATION

Eligibility for Participation

Each Eligible Employee shall become a Participant under this Plan on the later of the Effective Date or the first Entry Date
coinciding with or next following completion of a 12-consecutive-month-period within which the Employee has at least 1,000
Hours of Service. The 12-month period used for this determination shall start on the Employee’s Employment Commencement
Date and the first day of each Plan Year thereafter.

Notwithstanding the foregoing, each Employee who was employed by one of the following companies on the date the
Employer acquired some of its assets (an “acquired company’) who became an Eligible Employee on the following day shall
become a Participant under this Plan on the date indicated below:

Acquired Company Acquisition Date Participation Date
Riverwood International Corporation October 17, 1996 October 18, 1996
Canfor USA May 31, 1998 June 1, 1998

S.D. Warren November 12, 1998 November 13, 1998
Escanaba Timber LLC November 15, 2005 November 16, 2005
MeadWestvaco Corporation December 6, 2013 December 7, 2013
The Timber Company* October 6, 2001 October 7, 2001

* Plum Creek Timber Company Inc. acquired certain assets from Georgia-Pacific Corporation, North American Timber
Corp., NPI Timber, Inc., GNN Timber, Inc., GWP Timber, Inc., LRFP Timber, Inc. and NPC Timber, Inc. which are
collectively referred to as “The Timber Company™.

Notwithstanding any Plan term to the contrary, no Eligible Employee shall become a Plan Participant on or after the Closing
Date.

Reemployment A fter Termination

Upon the reemployment of a terminated Participant as an Eligible Employee or in the event a former Participant again becomes
an Eligible Employee, he or she shall immediately become an Active Participant.

An Employee who terminates prior to becoming a Participant and is later reemployed shall become a Participant upon
satisfying the requirements of Section 2.1. In the event 1,000 Hours of Service were earned during a 12-month period

described in Section 2.1 prior to termimation, such service shall be forfeited for purposes of this Article II only if the Participant:

a, had fewer than three Years of Service on January 1, 2000,

b. terminates employment on or after January 1, 2000; and
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C. incurs five consecutive Breaks-in-Service.

23 Change of Employment Status
If a person who is not a Participant becomes an Eligible Employee because of a change in employment status, such person shall

become a Participant upon the later of 1) the date he or she would otherwise become a Participant under Section 2.1 or, ii) the
date he or she becomes an Eligible Employee.

JA013913



ARTICLE IIT

RETIREMENT DATES

3.1 Normal Retirement Date

The Normal Retirement Date for a Participant shall be the first day of the month coinciding with or next following the
attainment of age 65. A Participant who terminates on or before his or her Normal Retirement Date with a vested Accrued
Benefit shall receive his or her benefit as of the Normal Retirement Date, unless: (a) such Participant elects to commence
benefits on a later date under Section 10.5(b), which is not later than the Required Beginning Date; (b) such Participant
qualifies for and elects to receive benefits at an Early Retirement Date or a Vested Termination Date; or (¢) such Participant has
received a Lump Sum distribution pursuant to Section 10.7(c).

32 Early Retirement Date

Each Participant who terminates employment after attaining age 55 and completing 10 years of Credited Service may elect in
writing, an Early Retirement Date, Such Early Retirement Date shall be the first day of any month before the Normal
Retirement Date and on or after the date of termination of employment.

In the event an hourly Participant transfers to salaried status or a salaried Participant transfers to hourly status, he or she shall be
deemed to satisfy the 10 years of Credited Service requirement if such Participant has completed at least 10 Years of Service,
determined without regard to any service recognized under Section 1.50 which occurred prior to the date the Participant
became an Employee.

3.3 Deferred Retirement Date

The Deferred Retirement Date for a Participant who continues working after the Normal Retirement Date shall be the first day
of the month coinciding with or next following his or her termination date; provided, however, the Deferred Retirement Date
shall not be later than the Participant’s Required Beginning Date. A Participant who continues to work after the Normal
Retirement Date shall receive his or her benefit as of the Deferred Retirement Date, unless such Participant elects to commence
benefits on a later date under Section 10.5(b), which is not later than the Required Beginning Date.

34 Vested Termination Date

In licu of a Retirement Benefit, a Participant who is vested and terminates prior to retirement may elect in writing upon
termination of employment, to receive the Vested Termination Benefit on a Vested Termination Date, which shall be the first
day of any month coinciding with or following termination of employment and before the Participant’s Normal Retirement
Date. A Participant may e¢lect any prospective Vested Termination Date that falls within this window period. A Participant may
also elect a retroactive Vested Termination Date subject to the limitations on electing a Retroactive Pension Starting Date in
Section 5.4,

................................................................................................................................................................................................................................................................
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Our reclassifications present:

> our adoption of new accounting pronouncements.

> the results of discontinued operations separately from results of continuing operations on our Cansofidatad Staterment of Operations, Consolidated Balanice Sheet and in
the related footnotes. Nefe 3: Discontinued Operations provides more information about our discontinued operations.

*»  ourrevised business segments. Nofe 2! Busiiess Sagrrents provides information about our revised business segments.

NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2014-09, a comprehensive new revenue recognition model that
requires an entity to recognize revenue to depict the transfer of goods or services to customers at an amount that reflects the consideration it expects to receive in exchange
for those goods or services. In August 2015, FASB issued ASU 2015-14, which deferred the effective date for an additional year. In March 2016, FASB issued ASU 2016-08,
which does not change the core principle of the guidance; however, it does clarify the implementation guidance on principal versus agent considerations. In April 2016, FASB
issued ASU 2016-10, which clarifies two aspects of ASU 2014-09: identifying performance obligations and the licensing implementation guidance. In May 2016, FASB issued
ASU 2016-12, which amends ASU 2014-09 to provide improvements and practical expedients to the new revenue recognition model. Finally, in December 2016, the FASB
issued ASU 2016-20, which amends ASU 2014-09 for technical corrections and to correct for unintended application of the guidance.

The company expects to adopt and implement the new revenue recognition guidance effective January 1, 2018. The new standard is required to be applied retrospectively to
each prior reporting period presented {full retrospective transition method) or retrospectively with the cumulative effect of initially applying it recognized at the date of initial
application (cumulative effect method). We expect to adopt using the cumulative effect method. We expect that the adoption of the new revenue recognition guidance will not
materially impact our operating results, balance sheet, cash flows or financial reporting aside from adding expanded disclosures.

In April 2015, FASB issued ASU 2015-03, which amends the presentation of debt issuance costs on the consolidated balance sheet. Under the new guidance, debt issuance
costs are presented as a direct deduction from the carrying amount of the debt liability rather than as an asset. The new guidance is effective retrospectively for fiscal periods
starting after December 15, 2015 and early adoption is permitted. We adopted on January 1, 2016, and have reclassified balances of debt issuance costs accordingly in our
consolidated balance sheet and in related disclosures for all periods presented.

In May 2015, FASB issued ASU 2015-07, which clarifies the presentation within the fair value hierarchy of certain investments held within our pension plan. The new guidance is
effective retrospectively for fiscal periods starting after December 15, 2015. This new guidance removes the requirement to categorize within the fair value hierarchy
investments for which fair value is measured using the net asset value per share as a practical expedient and, instead, permits separate disclosure. Upon adoption these
investments are presented separately from the fair value hierarchy and reconciled to total investments in our consolidated financial statements and related disclosures. We
adopted on January 1, 2016. We have included all new required disclosures in ANaoie 9: Pension and Gther Fostratirament Banefit Flans.

In July 2015, FASB issued ASU 2015-11, which simplifies the measurement of inventories valued under most methods, including our inventories valued under FIFO — the first-
in, first-out — and moving average cost methods. Inventories valued under LIFO — the last-in, first-out method — are excluded. Under this new guidance, inventories valued
under these methods would be valued at the lower of cost or net realizable value, with net realizable value defined as the estimated selling price less reasonable costs to sell the
inventory. The new guidance is effective prospectively for fiscal periods starting after December 15, 2018, and early adoption is permitted. We adopted on January 1, 2017, and
determined this pronouncement does not have a material impact on our consolidated financial statements and related disclosures.

In September 2015, FASB issued ASU 2015-16, which results in the ability to recognize, in current period earnings, any changes in provisional amounts during the
measurement period after the closing of an acquisition, instead of restating prior periods for these changes. We adopted on January 1, 2016. Measurement period adjustments
related to our merger with Plum Creek did not have a material impact to earnings or cash flows for the year ended December 31, 20186.

In February 2016, FASB issued ASU 2016-02, which requires lessees to recognize assets and liabilities for the rights and obligations created by those leases and requires both
capital and operating leases to be recognized on the balance sheet. The new guidance is effective for fiscal years beginning after December 15, 2018, and early adoption is
permitted. We expect to adopt on January 1, 2019, and are evaluating the impact on our consolidated financial statements and related disclosures.

In March 2016, FASB issued ASU 2016-09, which simplifies several aspects of accounting for share-based payment transactions, including income tax consequences, award
classffication, cash flows reporting, and forfeiture rate application. Specifically, the update requires all excess tax benefits and tax deficiencies to be recognized as income tax
expense or benefit in the income statement with a cumulative-effect adjustment to equity as of the beginning of the period of adoption. The update allows excess tax benefits to
be classified along with other income tax cash flows as an operating activity on the statement of cash flows. When accruing compensation cost, an entity can make an entity-
wide accounting policy election to either estimate the number of awards expected to vest or to account for forfeitures as they occur with a cumulative-effect adjustment to equity
as of the beginning of the period of adoption. The update requires cash paid by an employer when directly withholding shares for tax-withholding purposes to be classified as a
financing activity on the statement of cash flows, applied retrospectively. This guidance is effective for fiscal years beginning after December 15, 2016. As permitted, we elected
to adopt early, and applied the different aspects as prescribed by the standard effective January 1, 2016. The adoption of this guidance represents a change in accounting
policy and did not have a material impact on our consolidated financial statements. Shares withheld by the employer for tax-withholding purposes for the years ended December
31, 2015, and December 31, 2014, of $11 milion and $21 million, respectively, were retrogpectively reclassified from an operating activity to a financing activity in the
Consolidated Slatement of Cash Fows.

In August 2016, FASB issued ASU 2016-15, which reduces diversity in practice in how certain transactions are classified in the statement of cash flows. These transactions
include: debt prepayment or debt extinguishment costs, settlement of zero-coupon debt instruments, contingent consideration payments made after a business combination,
proceeds from the settlement of insurance claims, proceeds from the settlement of corporate-owned life insurance policies, distributions received from equity method
investments, beneficial interests in securitization transactions,
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and separately identifiable cash flows and application of the predominance principle. The new guidance is effective for fiscal years beginning after December 15, 2017, and early
adoption is permitted. We have adopted this update effective July 1, 2016, and our adoption did not materially impact our Consolidated Statement of Cash Flows.

In October 2016, FASB issued ASU 2016-16, which requires immediate recognition of the income tax consequences upon intra-entity transfers of assets other than inventory.
The new guidance is effective for annual periods beginning after December 15, 2017, and early adoption is permitted. We adopted this accounting standard update on January
1, 2017, which does not materially impact our consolidated financial statements or related disclosures. In general, we do not have material intra-entity taxable sales of assets
other than inventory.

HOW WE ACCOUNT FOR VARIOUS ITEMS
This section provides information about how we account for certain key items related to:

* capital investments,
~  financing our business and
~ operations.

ITEMS RELATED TO CAPITAL INVESTMENTS
Key items related to accounting for capital investments pertain to property and equipment, timber and timberlands, impairment of long-lived assets and goodwill.

oy R I It a
Fropaty and Eguipmant

We maintain property accounts on an individual asset basis. Here is how we handle major items:

* Improvements to and replacements of major units of property are capitalized.

& Maintenance, repairs and minor replacements are expensed.

» Depreciation is calculated using a straight-line method at rates based on estimated service lives.

> Logging roads are generally amortized — as timber is harvested — at rates based on the volume of timber estimated to be removed.

»  Cost and accumulated depreciation of property sold or retired are removed from the accounts and the gain or loss is included in earnings.

Timbar and Timbadands

We carry timber and timberlands at cost less depletion charged to disposals. Depletion refers to the carrying value of timber that is harvested, lost as a result of casuaty, or
sold.

Key activities affecting how we account for timber and timberlands include:

> reforestation,
a depletion and
~  forest management in Canada.

Reforestation. Generally, we capitalize initial site preparation and planting costs as reforestation. We transfer reforestation to a merchantable timber classification when the
timber is considered harvestable. This generally occurs after:

* 15 years in the South and
* 30 vyears in the West.

Generally, we expense costs after the first planting as they are incurred or over the period of expected benefit. These costs include:

< fertilization,

< vegetation and insect control,

¢ pruning and precommercial thinning,
*  property taxes and

- interest.

Accounting practices for these costs do not change when timber becomes merchantable and harvesting starts.

Timber depletion. To determine depletion rates, we divide the net carrying value of timber by the related volume of timber estimated to be available over the growth cycle. To
determine the growth cycle volume of timber, we consider:

» regulatory and environmental constraints,

N our management strategies,

s inventory data improvements,

»  growth rate revisions and recalibrations and
* known dispositions and inoperable acres.

We include the cost of timber harvested in the carrying values of raw materials and product inventories. As these inventories are sold to third parties, we include them in the
cost of products sold.

Forest management in Canada. We manage timberlands under long-term licenses in various Canadian provinces that are:

»  granted by the provincial governments;
+  granted for intial periods of 15 to 25 years; and
N renewable provided we meet reforestation, operating and management guidelines.

Calculation of the fees we pay on the timber we harvest:

> varies from province to province,
> is tied to product market pricing and
* depends upon the allocation of land management responsibilities in the license.
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Inpairment of Leng-Lived Assels

We review long-lived assets — including certain identifiable intangibles — for impairment whenever events or changes in circumstances indicate that the carrying amount of the
assets may not be recoverable. Impaired assets held for use are written down to fair value. Impaired assets held for sale are written down to fair value less cost to sell. We
determine fair value based on:

& appraisals,

& market pricing of comparable assets,

> discounted value of estimated cash flows from the asset and
a replacement values of comparable assets.

Goodwill
Goodwill is the purchase price minus the fair value of net assets acquired when we buy another entity. We assess goodwill for impairment:

~ using a fair-value-based approach and
~  at least annually — at the beginning of the fourth quarter.

In 2016, the fair value of the reporting unit with goodwill substantially exceeded its carrying value.

ITEMS RELATED TO FINANCING OUR BUSINESS
Key items related to financing our business include financial instruments, cash and cash equivalents, accounts payable and concentration of risk.

Finanaial vataments
We estimate the fair value of financial instruments where appropriate. The assumptions we use — including the discount rate and estimates of cash flows — can significantly
affect our fair-value amounts. Our fair values are estimates and may not match the amounts we would realize upon sale or settlement of our financial positions.

(S T g ¥ o
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Cash equivalents are investments with original maturities of 80 days or less. We state cash equivalents at cost, which approximates market.

Soanunis Pavabla

Our banking system replenishes our major bank accounts daily as checks we have issued are presented for payment. As a result, we have negative book cash balances due
to outstanding checks that have not yet been paid by the bank. These negative balances are included in "Accounts payable" on our Consaiidated Balance Sheet. Changes in
these negative cash balances are reported as financing activities in our Consolidated Siatsment of Cash Fiows. We had no negative book cash balances as of December 31,
2016 and December 31, 2015.

Sonceniration of Risk
We disclose customers that represent a concentration of credit risk. As of December 31, 2016 and December 31, 2015, no customer accounted for 10 percent or more of our
net sales.

ITEMS RELATED TO OPERATIONS
Key items related to operations include revenue recognition, inventories, shipping and handling costs, income taxes, share-based compensation, pension and other
postretirement plans, and environmental remediation.

2 & Wacaoniti
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Operations generally recognize revenue upon shipment to customers. For certain export sales, revenue is recognized when title transfers at the foreign port.

For timberland sales, we recognize revenue when title and possession have been transferred to the buyer and all other criteria for sale and profit recognition have been
satisfied.

v in e

We state inventories at the lower of cost or market. Cost includes labor, materials and production overhead. LIFO — the last-in, first-out method — applies to major inventory
products held at our U.S. domestic locations. We began to use the LIFO method for domestic products in the 1940s as required to conform with the tax method elected.
Subsequent acquisitions of entities added new products under the FIFO — the first-in, first-out method — or moving average cost methods that have continued under those
methods. The FIFO or moving average cost methods applies to the balance of our domestic raw material and product inventories as well as for all material and supply
inventories and all foreign inventories.

i . = I LA [T R R
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We classify shipping and handling costs in "Costs of products sold" on our Consolfdated Statsment of Dperations.

newme Taxes

We account for income taxes under the asset and liability method. Unrecognized tax benefits represent potential future funding obligations to taxing authorities if uncertain tax
positions the company has taken on previously filed tax returns are not sustained. In accordance with the company's accounting policy, accrued interest and penalties related

to unrecognized tax benefits are recognized as a component of income tax expense.
We recognize deferred tax assets and liabilities to reflect:

s future tax consequences due to differences between the carrying amounts for financial purposes and the tax bases of certain tems and
< operating loss and tax credit carryforwards.
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To measure deferred tax assets and liabilties, we:

*  determine when the differences between the carrying amounts and tax bases of affected items are expected to be recovered or resolved and
> use enacted tax rates expected to apply to taxable income in those years.

Shara-Rased Compensatian

We generally measure the fair value of share-based awards on the dates they are granted or modfified. These measurements establish the cost of the share-based awards for
accounting purposes. We then recognize the cost of share-based awards in our Consafidated Statement of Operations over each employee’s required service period. Nels 16:

Share-Based Compensealion provides more information about our share-based compensation.

A o E 3O I By et B Id e TR
Fangion and Other Postrativaman? Benetl Plans

We recognize the overfunded or underfunded status of our defined benefit pension and other postretirement plans on our Consolidated Salance Sheel and recognize changes in
the funded status through comprehensive income (loss) in the year in which the changes occur.

Actuarial valuations determine the amount of the pension and other postretirement benefit obligations and the net periodic benefit cost we recognize. The net periodic benefit
cost includes:

~  cost of benefits provided in exchange for employees’ services rendered during the year;

* interest cost of the obligations;

* expected long-term return on plan assets;

»  gains or losses on plan settlements and curtaiiments;

+  amortization of prior service costs and plan amendments over the average remaining service period of the active employee group covered by the plans or the average
remaining life expectancy in situations where the plan participants affected by the plan amendment are inactive; and

«  amortization of cumulative unrecognized net actuarial gains and losses — generally in excess of 10 percent of the greater of the benefit obligation or market-related value
of plan assets at the beginning of the year — over the average remaining service period of the active employee group covered by the plans or the average remaining life
expectancy in situations where the plan participants are inactive.

Pension plans. We have pension plans covering most of our employees. Determination of benefts differs for salaried, hourly and union employees:

~  Salaried employee benefits are based on each employee’s highest monthly earnings for five consecutive years during the final 10 years before retirement.
~ Hourly and union employee benefits generally are stated amounts for each year of service.
« Union employee benefits are set through collective-bargaining agreements.

We contribute to our U.S. and Canadian pension plans according to established funding standards. The funding standards for the plans are:

» U.S. pension plans — according to the Employee Retirement Income Security Act of 1974; and
* Canadian pension plans — according to the applicable provincial pension act and the Income Tax Act.

Postretirement benefits other than pensions. We provide certain postretirement healtth care and life insurance benefits for some retired employees. In some cases, we pay
a portion of the cost of the benefit. Mois 9: Pension and Other FPostretirement Benefit Pians provides additional information about changes made in our postretirement benefit
plans during 2016 and 2015.

Envivonmeantal Remadiation
We accrue losses associated with environmental remediation obligations when such losses are probable and reasonably estimable. Future expenditures for environmental

remediation obligations are not discounted to their present value. Recoveries of environmental remediation costs from other parties are recorded as assets when the recovery
is deemed probable and does not exceed the amount of losses previously recorded.
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NOTE & BUSINESS SEGMENTS
Our business segments and how we account for those segments are discussed in Note 1: Summary of Significant Accounting Folicies. This note provides key financial data by
business segment.

KEY FINANCIAL DATA BY BUSINESS SEGMENT

Craneras N PN A Bieer Sy lavvval T A A N e
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Sales to unaffiiated customers

2016 $ 1,805 § 226 § 4,334 % — § 6,365

2015 $ 1,273 § 101 § 3872 % — § 5,246

2014 3 1,415 § 04 $ 3970 % — § 5,489
Intersegment sales

2016 $ 840 § 1§ 68 $ (209) $ —

2015 $ 830 % — 5 82 % (212) § —

2014 $ 867 % — 5 80 % (947) § —
Contribution (charge) to earnings from continuing operations

2016 3 499 § 55 § 512§ (131) § 935

2015 $ 470 % 79 3% 258 % (113) $ 694

2014 $ 532 % 81 § 327 % 8 % 1,025

(1) The Real Estate & ENR segment includes the equity earnings from, investments in and advances to our Real Estate Development Ventures (as defined and described in
Note 8: Refated Farfies), which are accounted for under the equity method.

(2) Unallocated items are gains or charges not related to or allocated to an individual operating segment. They include a portion of items such as: share-based compensation,
pension and postretirement costs, foreign exchange transaction gains and losses associated with financing, equity earnings from our Timberland Venture (as defined and
described in ANote 8: Refated Farties), the elimination of intersegment profit in inventory and the LIFO reserve. As a result of reclassifying our former Cellulose Fibers
segment as discontinued operations, Unallocated items also includes retained indirect corporate overhead costs previously allocated to the former segment.

Management evaluates segment performance based on the contributions to earnings of the respective segments. An analysis and reconciliation of our business segment
information to the consolidated financial statements follows:

e
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Net contribution to earnings from continuing operations 5 935 % 694 § 1,025
Net contribution to earnings from discontinued operations 957 156 1,349
Total contribution to earnings 1,892 850 2,374
Interest expense, net of capitalized interest (continuing and discontinued operations) (436) (347) (347)
Income before income taxes (continuing and discontinued operations) 1,456 503 2,027
Income taxes (continuing and discontinued operations) (429) 3 (201)
Net earnings $ 1,027 § 506 $ 1,826
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Depreciation, depletion and amortization

2016 $ 366 § 13 § 129 $ 4 % 512

2015 $ 208 § 18 106 % $ 325

2014 $ 207 % — § 19 % 12§ 338
Net pension and postretirement cost (credit)

2016 $ 8 $ — 3 22 % (43) $ (13)

2015 $ 9§ — 5 27 8 (1) $ 25

2014 $ 10 § — 8 24 3 (45) $ (11
Charges for integration and restructuring, closures and asset impairments®

2016 $ — 5 15 § 78 148 % 170

2015 $ — S — 5 10 § 29§ 39

2014 3 185 — 5 23 41 % 44
Equity earnings (loss) from joint ventures

2016 $ — 3 2 8 — 3 20 % 22

2015 $ — 3 — 3 — 9 — % —

2014 $ — 5 — 8 — § — 5 —
Capital expenditures

2016 $ 116 $ 18 207 § 1 3 425

2015 3 755 — 5 287 $ 38 385

2014 $ 718 3 8 190 $ 4 % 268
Investments in and advances to joint ventures

2016 3 — 5 56 § — 5 — % 56

2015 $ — 3 — 3 — 3 — 3 —

2014 $ — 3 — 3 — § — % —

{1) Net pension and postretirement cost (credit) excludes special items, as well as the recognition of curtailments, settlements and special termination benefits due to
closures, restructuring or divestitures. See Nofe 9: Pension and Other Fostretirement Benefit Flans for more information.

(2) See Note 17: Charges for Imtegration and Resiructuring, Closures and Assat Impairments for more information.

Total assets{)2)

2016 $ 15,608 §$ 1,910 § 1,725 § 19,243
2015 $ 7,260 § 1,541 § 3919 § 12,720
2014 $ 7327 & 1,430 § 4846 § 13,603

(1) Assets attributable to the Real Estate & ENR business segment are combined with total assets for the Timberlands segment because we do not produce separate
balance sheets internally.
(2) Unallocated ltems total assets includes assets of discontinued operations.

DISCONTINUED OPERATIONS
During 2016, we disposed of our former Cellulose Fibers segment, and during 2014 we disposed of Weyerhaeuser Real Estate Company (WRECO), both of which are

excluded from the segment results above unless otherwise noted. See Note & Discontinued Operations for information regarding our discontinued operations and the segments
affected.

We have made certain reclassifications in our consolidated financial statements to reflect discontinued operations related to our former Cellulose Fibers businesses and
WRECO. These results have been summarized in "Earnings from discontinued operations, net of income taxes" on our Censofidated Slaramant of Operationis for each period
presented. The related assets and liabilities of these operations have been reclassified as discontinued operations on our Consaiidated Balance Sheet for each date presented.
We did not reclassify our Consolidated Statement of Cash Flows to reflect discontinued operations.

Cellulose Fibers was previously disclosed as a separate reportable business segment, and WRECO and its subsidiaries were previously reported as the Real Estate segment.
Retained indirect corporate overhead costs previously allocated to Cellulose Fibers and WRECO are now reported as part of Unallocated ltems.
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On October 12, 2016, we announced the exploration of strategic alternatives for our timberlands and manufacturing operations in Uruguay. We intend to consider a broad range
of alternatives, including continuing to hold and operate the business, or a sale. The related assets and liabilties of our Uruguay operations have not met the criteria for
classffication as "held for sale" and are nct included in our results of discontinued operations for the year ended December 31, 2016.

OPERATIONS INCLUDED IN DISCONTINUED OPERATIONS
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Celiiose Fibars
On November 8, 2015, Weyerhaeuser announced that the board authorized the exploration of strategic alternatives for its Cellulose Fibers business segment.

On May 1, 2016, we entered into an agreement to sell our Cellulose Fibers pulp business to International Paper for $2.2 bilion in cash. The pulp business consists of five pulp
mils located in Columbus, Mississippi; Flint River, Georgia; New Bern, North Carolina; Port Wentworth, Georgia and Grand Prairie, Alberta, and two modified fiber mills located in
Columbus, Mississippi and Gdansk, Poland. On December 1, 2016, we completed the sale and recognized a pretax gain of $735 million, which is included in "Earnings from
discontinued operations, net of income taxes" on the Cornsolidated Staternent of Operations.

On June 15, 2016, we entered into an agreement to sell our Cellulose Fibers liquid packaging board business to Nippon Paper Industries Co., Ltd., for $285 million in cash. Our
liquid packaging board business consisted of one mill located in Longview, Washington. On August 31, 2016, we completed the sale. We recognized a pretax gain of $53 million,
which is included in "Earnings from discontinued operations, net of income taxes” on the Consolidatad Staternent of Opsrations.

On October 4, 2016, we entered into an agreement to sell our interest in our printing papers joint venture to One Rock Capital Partners, LLC, for $42 million of cash proceeds.
The transaction included the printing papers mill located in Longview, Washington. On November 1, 20186, we completed the sale.

We used $1.7 bilion of the after-tax proceeds from the sale of our Cellulose Fibers business segment for repayment of debt.

The following table presents the components of the net gain on the divestiture of Cellulose Fibers:

Proceeds, net of cash and cash equivalents disposed of $ 2,486
Less:
Net book value of assets and liabilties disposed of (1,678)
Transaction costs, net of reimbursement (19)
(1,697)
Pretax gain on Cellulose Fibers divestitures 789
Income taxes (243)
Net gain on Cellulose Fibers divestitures $ 548

On July 7, 2014, we completed the following set of transactions resulting in cur homebuilding and real estate development business becoming wholly-owned by TRI Pointe
Homes, Inc. (TRI Pointe):

= the distribution of shares of WRECO to our shareholders in exchange for 59 million shares of our common stock; and
*  the merger of WRECO into a special purpose subsidiary of TRI Pointe, with WRECO surviving the merger and becoming a wholly-owned subsidiary of TRI Pointe.

Collectively, these transactions are referred to as the “WRECO Divestiture”.

During June 2014, our wholly-owned subsidiary, WRECO, issued $900 milion of unsecured and unsubordinated senior debt obligations. The net proceeds after deducting the
discount, underwriting fees and issuance costs were $870 million. At the close of the WRECO Divestiture in July 2014, WRECO used $744 milion of the debt proceeds to repay
intercompany debt and interest to Weyerhaeuser Company. The newly issued debt, remaining proceeds and other WRECO assets and liabilities, including $5 million cash on
hand, were acquired by TRI Pointe when WRECO became a wholly-owned subsidiary of TRI Pointe at the closing of the transaction. Additionally, $32 milion related to the
adjustment amount payable pursuant to the terms of the transaction agreement was paid to TRI Pointe. Our net cash proceeds in connection with the WRECO Divestiture
totaled $707 million.

Prior to the distribution of WRECO shares to our shareholders, WRECO was a wholly-owned subsidiary. Concurrent with the distribution to shareholders, WRECO ceased
being a subsidiary.
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The following table presents the components of the net gain on the divestiture of WRECO:

Proceeds:
Common shares tendered (58,813,151 shares at $33.22 per share) $ 1,954
Cash 707
2,661
Less:
Net book value of contributed assets (1,671)
Transaction costs, net of reimbursement (18)
(1,689)

Gain on WRECO divestiture $ 972

The net gain on the WRECO Divestiture of $972 million is not taxable and was recognized in 2014 in discontinued operations.

NET EARNINGS FROM DISCONTINUED OPERATIONS

Rales and Net Samings fom Disconiinuad Opavations
Total net sales 1,537 § 1,860 $ 2,509
Costs of products sold 1,283 1,573 2,030
Gross margin 254 287 479
Seling expenses 12 14 61
General and administrative expenses 29 30 57
Research and development expenses 5 6 7
Charges for integration and restructuring, closures and asset impairments 63 2 3
Other operating income, net (27) (26) (27)
Operating income 172 261 378
Equity loss from joint venture (4) (105) (N
Interest expense, net of capitalized interest (3) (8) (9)
Earnings from discontinued operations before income taxes 163 150 368
Income taxes (97) (55) (130)
Net earnings from operations 66 95 238
Net gain on divestiture of Cellulose Fibers 546 — —
Net gain on divestiture of WRECO — — 972
Net earnings from discontinued operations $ 612 § 95 § 1,210

(1) Discontinued operations in 2016 includes 335 days of the pulp business, 305 days of our printing papers joint venture operations, and 244 days of the liquid packaging
board business.

(2) Discontinued operations in 2015 includes a full year of the Cellulose Fibers business segment operations.
(3) Discontinued operations in 2014 includes a full year of the Cellulose Fibers business segment operations and 188 days of WRECO operations.

(4) Charges for integration and restructuring, closures and asset impairments consist of costs related to our strategic evaluation of the Cellulose Fibers businesses and
transaction-related costs.

Resutts of discontinued operations exclude certain general corporate overhead costs that have been allocated to and are included in contribution to earnings for the operating
segments.
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CARRYING VALUE OF ASSETS AND LIABILITIES OF DISCONTINUED OPERATIONS
The following table shows carrying values for assets and liabilities classified as discontinued operations as of December 31, 2015.

Tarrying Valus of Assels and Liabiites of Discoantinued Oparations

Assets
Cash and cash equivalents 3 1
Receivables, less discounts and allowances 211
Inventories 243
Prepaid expenses 14
Property and equipment, net 1,339
Construction in progress 51
Timber and timberlands at cost, less depletion charged to disposals 1
Investments in and advances to equity affiliates 74

Total assets of discontinued operations $ 1,934

Liabilities
Accounts payable 3 122
Accrued liabilities 118
Long-term debt 88
Deferred income taxes 336
Other liabilities 26

Total liabilities of discontinued operations $ 690

CASH FLOWS FROM DISCONTINUED OPERATIONS
The following table shows cash flows from discontinued operations for the three-year period ended December 31, 2016.

Cash Flows fron isconiinusd Operations
Net cash provided by (used in) operating activities 3 196 % 429 % 399
Net cash provided by (used in) investing activities 3 2,356 § (118) § 581

(1) Discontinued operations in 2016 includes 335 days of the pulp business, 305 days of our printing papers joint venture operations, and 244 days of the liquid packaging
board business, and the cash flows associated with the CF divestitures.

(2) Discontinued operations in 2015 includes a full year of the Cellulose Fibers business segment operations.

(3) Discontinued operations in 2014 includes a full year of the Cellulose Fibers business segment operations, 188 days of WRECO operations and the cash flows associated
with the WRECO divestiture.

RELATED PARTY TRANSACTIONS WITH PRINTING PAPERS JOINT VENTURE

Prior to November 1, 2016, we held a 50 percent ownership interest in North Pacific Paper Corporation (NORPAC), our printing papers joint venture, which we considered a
related party. We provided goods and services to NORPAC, including raw materials and support services. The amount paid to Weyerhaeuser by this joint venture for goods
and services were:

s $126 million in 20186,

» $197 million in 2015 and

> $195 million in 2014,

Prior to the divestiture, we managed cash for NORPAC under a services agreement. Weyerhaeuser held the cash and recorded a payable balance to NORPAC, which is
included in "Accounts payable” in the accompanying Conscidated Balance Sheef. We had $46 million payable to NORPAC at December 31, 2015.

MERGER WITH PLUM CREEK

On February 19, 2016, we merged with Plum Creek Timber Company, Inc. {Plum Creek). Plum Creek was a REIT that primarily owned and managed timberlands in the United
States. Plum Creek also produced wood products, developed opportunities for mineral and other natural resource extraction, and sold real estate properties. The merger
combined two industry leaders. The breadth and diversity of our combined timberlands, real estate, energy and natural resources assets, and wood products operations
position Weyerhaeuser to capitalize on the improving housing market and to continue to capture premium land values across the combined portfolio.
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Under the merger agreement, each issued and outstanding share of Plum Creek common stock was exchanged for 1.60 Weyerhaeuser common shares, with cash paid in lieu
of any fractional shares. Upon consummation of the merger, all outstanding Plum Creek stock options (all fully vested as of the merger date) and restricted stock units were
converted into Weyerhaeuser stock options and restricted stock units, after giving effect to the 1.60 exchange ratio. Because the Plum Creek stock options were fully vested
and relate to services rendered to Plum Creek prior to the merger, the replacement stock options were also fully vested and their fair value is included in the consideration
transferred. Replacement restricted stock units relate to services to be performed post-merger and therefore were not included in consideration transferred. See additional
details about replacement share-based payment awards in Neofs 18: Shars-based Compensation.

The acquisition of total assets of $10.0 billion was a noncash investing and financing activity comprised of $8.4 billion in equity consideration transferred and $3.6 billion of
liabilities assumed. See Nofs 12! Long-farm Debi for additional details of indebtedness assumed.

The following table summarizes the equity consideration transferred in the merger:

Number of Plum Creek common shares outstanding® 174,307,267
Exchange ratio per the merger agreement 1.60
Woeyerhaeuser shares issued in exchange for Plum Creek equity® 278,886,704
Price per Weyerhaeuser common share® ) 22.87
Aggregate value of Weyerhaeuser common stock issued 5 6,378
Fair value of stock options® 5
Estimated equity consideration transferred ) 6,383

(1) The number of shares of Plum Creek commeon stock issued and outstanding as of February 19, 2016.
(2) Total shares issued net of partial shares settled in cash.

(3) The closing price of Weyerhaeuser common stock on the NYSE on February 19, 2016.

(4) The estimated fair value of Plum Creek stock options for pre-merger services rendered.

We recognized $146 million of merger-related costs that were expensed during the year ended December 31, 2016. We also recognized $14 milion of merger-related costs that
were expensed during the fourth quarter 2015. See Note 17: Charges for integration arid Restruciuring, Ciosures, and Asset impairmeiits for descriptions of the components of
merger-related costs. These costs are included in "Charges for integration and restructuring, closures and asset impairments” in our Conselidated Staternent of Operations.

As aresult of progress made to integrate financial systems since the merger date, the amount of revenue and loss before income taxes from acquired Plum Creek operations is
no longer practicable to disclose for the year-to-date period ended December 31, 2016.

Twmmarived Unaudited Fro Fovaea Infoamstion that Freasems Jombinad amoums ao ¥ ihis Merger Qoourad at the Reginning of 2018
Net sales $ 6,525 § 6,664
Net earnings from continuing operations attributable to Weyerhaeuser common shareholders $ 519 $ 487
Net earnings from continuing operations per share attributable to Weyerhaeuser common shareholders, basic $ 069 § 0.61
Net earnings from continuing operations per share attributable to Weyerhaeuser common shareholders, diluted $ 068 §$ 0.61

Pro forma net earnings attributable to Weyerhaeuser common shareholders exclude $155 million of hon-recurring merger-related costs (net of tax) incurred in the year ended
December 31, 2016. During the year ended December 31, 2015 we incurred $22 million of non-recurring merger-related costs. Pro forma data may not be indicative of the
results that would have been obtained had these events occurred at the beginning of the periods presented, nor is it intended to be a projection of future results.

Weyerhaeuser has accounted for the merger transaction as the acquirer and has applied the acquisition method of accounting. Under the acquisition method, the assets
acquired and liabilties assumed by Weyerhaeuser from Plum Creek were recorded as of the date of the acquisition at their respective estimated fair values.

The fair values of the assets acquired and liabilities assumed were determined using the income, cost or market approaches. The fair value measurements were generally
based on significant inputs that are not observable in the market and thus represent Level 3 measurements as defined in ASC 820, Fair Value Measurement, with the exception
of certain long-term debt instruments assumed in the acquisition that were valued using observable market inputs and are therefore Level 2 measurements. The income
approach was primarily used to value acquired timberlands, minerals and mineral rights, equity investments in the Timberland Venture (as defined and described in Aaofs 8:
Related Partiss) and Real Estate Development Ventures (as defined and described in Note 8: Reiatad Partiss), and the Note Payable to Timberland Venture (as defined and
described in fofs 12: Long-term Debl). The income approach estimates fair value for an asset based on the present value of cash flow projected to be generated by the asset.
Projected cash flows are discounted at rates of return that reflect the relative risk of achieving the cash flows and the time value of money. The cost approach, which estimates
value by determining the current cost of replacing an asset with another of equivalent economic utility, was used, as appropriate, for property and equipment. The cost to
replace a given asset reflects the estimated reproduction or replacement cost for the property, less an allowance for loss in value due to depreciation. The market approach
was primarily used to value higher and better use real estate tracts included within acquired timberlands, certain land and building assets included within acquired property and
equipment, and long-term debt instruments. The market approach estimates fair value for an asset based on values of recent comparable transactions.
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Current assets $ 128 § 10 % 138
Timber and timberlands 8,124 2 8,126
Minerals and mineral rights 312 6 318
Property and equipment 272 5 277
Equity investment in Timberland Venture 876 (29) 847
Equity investment in Real Estate Development Ventures 88 (3) 85
Other assets 163 4 167
Total assets acquired 9,963 (5) 0,958
Current liabilities 610 — 610
Long-term debt 2,058 — 2,056
Note payable to Timberland Venture 837 1 838
Other liabilties 77 (6) 71
Total liabilities assumed 3,580 (5) 3,575
Net assets acquired $ 6,383 $ — § 6,383

The initial allocation of purchase price was recorded using preliminary estimated fair value of assets acquired and liabilities assumed based upon the best information available
to management at the time. The purchase price allocation was finalized as of December 31, 2016. The measurement period adjustments reflect additional information obtained
to record the fair value of certain assets acquired and liabilities assumed based on facts and circumstances existing as of the acquisition date. Measurement period
adjustments reflected above did not have a material impact to earnings or cash flows for the year ended December 31, 2016.

NOTE 5 NEYT FARNINGS PER SHARE
Our basic earnings per share attributable to Weyerhaeuser common shareholders for the last three years were:

*  $1.40in 2018,
* $0.89in 2015 and
s $3.20in2014.

Our diluted earnings per share attributable to Weyerhaeuser common shareholders for the last three years were:

< $1.39in 2018,
= $0.89in 2015 and
«  $3.18in2014.

This note discloses:

N how we calculate basic and diluted net earnings per share and
s shares excluded from dilutive effect.

HOW WE CALCULATE BASIC AND DILUTED NET EARNINGS PER SHARE

"Basic earnings” per share is net earnings available to common shareholders divided by the weighted average number of our outstanding common shares, including stock
equivalent units where there is no circumstance under which those shares would not be issued.

"Diluted earnings" per share is net earnings available to common shareholders divided by the sum of the:

v+ weighted average number of our outstanding common shares and
N the effect of our outstanding dilutive potential common shares.

Dilutive potential common shares may include:

> outstanding stock options,

* restricted stock units,

* performance share units and
~ preference shares.
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Diluted earnings per share is net earnings available to common shareholders divided by the sum of the weighted average number of our outstanding common shares and the
effect of our outstanding dilutive potential common shares:

Weighted average number of outstanding shares - basic 718,560 516,371 556,705
Dilutive potential common shares:
Stock options 2,672 2,342 3,190
Restricted stock units 756 381 510
Performance share units 413 524 404
Tetal effect of outstanding dilutive potential common shares 3,841 3,247 4,194
Weighted average number of outstanding common shares - dilutive 722,401 519,618 560,899

We use the treasury stock method to calculate the dilutive effect of our outstanding stock options, restricted stock units and performance share units. Share-based payment
awards that are contingently issuable upon the achievement of specified performance or market conditions are included in our diluted earnings per share calculation in the
period in which the conditions are satisfied.

We issued 13.8 million 6.375 percent Mandatory Convertible Preference Shares, Series A on June 24, 2013. For all periods presented, the Preference Shares were antidilutive
as determined using the if-converted method. In applying the if-converted method, conversion was not assumed for purposes of computing diluted earnings per share if the
effect was antidilutive. Preference shares were antidilutive whenever the amount of the dividend declared in or accumulated for the current period per common share obtainable
on conversion exceeded diluted earnings per share exclusive of the preference shares.

Preference shares were evaluated for participation on a quarterly basis to determine whether two-class presentation was required. Preference shares were considered to be
participating as of the financial reporting period end to the extent they would participate in dividends paid to common shareholders. Preference shares were not considered
participating for the years ended December 31, 2015 and December 31, 2014. Under the provisions of the two-class method, basic and diluted earnings per share would be
presented for both preference and common shareholders.

All remaining outstanding preference shares were converted to common shares on July 1, 2016. See further information at Mote 75 Shareholders' inferest.

SHARES EXCLUDED FROM DILUTIVE EFFECT

The following shares were not included in the computation of diluted earnings per share because they were either antidilutive or the required performance or market conditions
were not met. Some or all of these shares may be dilutive potential common shares in future periods.
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Stock options 1,462 5,016 —
Performance share units 384 155 —
Preference Shares — 25307 24,988

NOTE & INVENTORIES
Inventories include raw materials, work-in-process and finished goods.

[ B eEee A o8 h el ¥ O T TR I Crpy
Wwvantasies as of e End of Sur Lasi Ywoe Years

LIFO inventories:

Logs $ 18 § 5
Lumber, plywood and panels 51 48
Other products 20 11
FIFO or moving average cost inventories:
Logs 21 36
Lumber, plywood, panels and engineered wood products el 75
Other products 92 84
Materials and supplies 85 66
Total $ 358 § 325

LIFO — the last-in, first-out method — applies to major inventory products held at our U.S. domestic locations. The FIFO — the first-in, first-out method — or moving average
cost methods apply to the balance of our domestic raw material and product inventories as well as for all material and supply inventories and all foreign inventories. If we used
FIFOQ for all LIFO inventories, our stated inventories would have been higher by $71 million as of December 31, 2016, and $67 milion as of December 31, 2015, respectively.
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HOW WE ACCOUNT FOR OUR INVENTORIES
The Inventories section of Nofe 7 Summary of Significant Accounting Poficies provides details about how we account for our inventories.
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Land N/A 90 99
Buildings and improvements 15-35 789 79N
Machinery and equipment 5-25 3,022 2,811
Roads 10-25 773 624
Other 3-10 194 195
Total cost 4,868 4,520
Allowance for depreciation and amortization (3,3086) (3,287)
Property and equipment, net 3 1,562 $ 1,233

SERVICE LIVES AND DEPRECIATION

In general, additions are classified into components, each with its own estimated useful life as determined at the time of purchase. Buildings and improvements for property and
equipment have estimated lives that are generally at either the high end or low end of the range from 15 years to 35 years, depending on the type and performance of
construction.

Depreciation expense, excluding discontinued operations, was:

* $198 million in 2016,

* $160 million in 2015 and

» $178 million in 2014.
ATWHN S
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RNOTE & RELATED PARTIES

This note provides details about and our transactions with related parties. Our related parties consist of:
«  joint ventures accounted for using the equity method,

@ our Twin Creeks Venture and
* special-purpose entities (SPEs).

JOINT VENTURES ACCOUNTED FOR USING THE EQUITY METHOD

We have investments in unconsolidated joint ventures over which we have significant influence that we account for using the equity method. We record our share of net
earnings within "Equity earnings from joint ventures" in our Conscfidated Statement of Operaticns in the period in which earnings are recorded by the affiliates. Through our
merger with Plum Creek on February 19, 2016, we acquired equity interests in the Real Estate Development Ventures and the Timberland Venture.
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WestRock-Charleston Land Partners, LLC (WR-CLP) is a limited liability company which holds residential and commercial real estate development properties, currently under
development (Class A Properties) and higher-value timber and development lands (Class B Properties) (referred to collectively as the Real Estate Development Ventures). We
have a 3 percent interest in Class A Properties and a 50 percent interest in Class B Properties. WestRock Company is the other member of WR-CLP and owns 97 percent of
the Class A Properties and 50 percent of the Class B Properties. The company uses the equity method for both its Class A and Class B interests. Our share of the equity
earnings are included in the net contribution to earnings of our Real Estate & ENR segment.

WR-CLP is a variable interest entity and is financed by regular capital calls from the manager of WR-CLP in proportion to a member’'s ownership interest. If a member does not
make a capital contribution, the member's ownership interest is diluted. We are not committed to make any material capital contributions during the remaining term of the
venture, which expires in 2020. We do not intend to provide any additional sources of financing for WR-CLP.

We are not the primary beneficiary of WR-CLP. We consider the activities that most significantly impact the economic performance of WR-CLP to be the day-to-day operating
decisions along with the oversight responsibilities for the real estate development projects and properties. WestRock Company (the other equity member) has the power to
direct the activities of WR-CLP that most significantly impact its economic performance through its ability to manage the day-to-day operations of WR-CLP. WestRock Company
also has the ability to control all management decisions associated with all Class A and Class B Properties through its majority representation on the board of directors for the
Class A Properties and due to its equal representation on the board of directors for the Class B Properties.

Our maximum exposure to loss is $56 million, the carrying amount of our investment in WR-CLP at December 31, 2016, plus any required future capital contributions.
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Timbariand Venturs

Beginning on the date of our merger with Plum Creek until August 31, 2016, we held preferred and common interests in Southern Diversified Timber, LLC, a timberland joint
venture (Timberland Venture), which included 100 percent of the preferred interests and 9 percent of the commeon interests. The Timberland Venture's other member, an affiliate
of Campbell Global LLC (TCG Member), held 91 percent of the Timberland Venture's common interests.

The activities of the Timberland Venture consisted primarily of:

< owhing, growing, managing and sustaining its timberlands;
+  entering into cutting contracts with an affiliate of Campbell Global LLC for the sale and harvest of timber; and
*  ownhing a promissory note payable to the Timberland Venture (Note Payable to Timberland Venture) and collecting interest thereon.

Our investment in and share of the equity earnings of the Timberland Venture was not attributed to one of our business segments, and was reported in Unallocated ltems.

On August 31, 2016, the Timberland Venture redeemed TCG Member's interest. Upon the redemption, the Timberland Venture distributed all of the timberlands, a portion of the
cash balance, and other net assets to TCG Member equal in total to the fair value of TCG Member's adjusted capital account. Following the redemption and distribution of
assets to TCG Member, the Timberland Venture's remaining assets consisted of cash and a note receivable from Weyerhaeuser.

As we now hold all of the equity interests in the Timberland Venture, we have consolidated it as a wholly-owned subsidiary and eliminated our equity method investment in the
Timberland Venture. As a result, the note payable to Timberland Venture is now eliminated for financial reporting purposes in consclidation as it is now intercompany
indebtedness and therefore no longer appears on our Coriselidated Balknce Sheet.

In conjunction with the redemption of TCG Member, we remeasured our previously held equity interest to fair value at August 31, 2016, resulting in recognition of a gain of $6
milion in "Interest income and cther” on our Consafidated Statement of Operatioins during third quarter 2016.

During 2016, we sold our interest in North Pacific Paper Corporation (NORPAC). See Neis 3: Discoritiiied Opsrations for additional information.

During 2014, Catchlight Energy was dissolved. We received no proceeds from the dissolution.

OUR TWIN CREEKS VENTURE

Through the merger with Plum Creek, Weyerhaeuser assumed the benefits and obligations associated with the formation of Twin Creeks Timber, LLC, a timberland venture
(Twin Creeks Venture).

On April 1, 2016, we contributed approximately 260,000 acres of our southern timberlands with an agreed-upon value of approximately $560 million to Twin Creeks Timber, LLC
(Twin Creeks Venture), in exchange for cash of approximately $440 million and a 21 percent ownership interest. The other members contributed cash of approximately $440
million for a combined 79 percent ownership interest.

The Twin Creeks Venture is expected to raise total committed capital of up to $950 million from its investors over the next several years. We expect to maintain a 21 percent
ownership interest and to contribute additional capital of up to $85 million during the next several years. Unless extended by unanimous vote of all the investors, the term of the
Twin Creeks Venture is 15 years.

In conjunction with contributing to the venture, we entered into a separate agreement to manage the timberlands owned by the Twin Creeks Venture, including harvesting
activities, marketing and log sales activities, and replanting and silviculture activities. This management agreement guarantees the Twin Creeks Venture an annual return equal
to three percent of the contributed value of the managed timberlands in the form of minimum quarterly payments from Weyerhaeuser. We are also required to annually distribute
75 percent of any profits earned by us in excess of the minimum quarterly payments. The management agreement is cancellable at any time by Twin Creeks Timber, LLC. and
otherwise will expire on April 1, 2019.

The guaranteed return that the management agreement requires Weyerhaeuser to provide to the Twin Creeks Venture constitutes continuing involvement in the timberlands we
contributed to the venture. This continuing involvement prohibits recognition of the contribution as a sale and requires application of the deposit method to account for the cash
payment received. By applying the deposit method to the contribution of timberlands to the venture:

~ Our receipt of $440 million proceeds from the contribution of timberlands to the venture was recorded as a noncurrent liability - "Deposit from contribution of timberlands to
related party” - on our Canscliated Balance Sheeal.

v The contributed timberlands will continue to be reported within the "Timber and timberlands at cost, less depletion charged to disposals” on our Consofidated Bafance Shest
with ho change in value.

- No gain or loss was recognized in our Consofidaled Stafernent of Operations.

- Our balance sheet does not reflect our 21 percent ownership interest in the Twin Creeks Venture.

The receipt of 3440 million was classified as a cash flow from investing activities in our Consofidated Statemsrit of Cash Flows. The cash proceeds from our contribution of
timberlands were used to fund our share repurchases.

Changes in our deposit from contribution of timberlands to related party balance during 2016 were as follows:

Balance at December 31, 2015 3 —
Initial cash receipt upon contribution of timberlands to Twin Creeks Venture 440
Lease payments to Twin Creeks Venture (17)
Distributions from Twin Creeks Venture 3
Balance at December 31, 2016 3 426
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SPECIAL-PURPOSE ENTITIES

From 2002 through 2004, we sold certain nonstrategic timberlands in five separate transactions. We are the primary beneficiary and consolidate the assets and liabilties of
certain monetization and buyer-sponsored SPEs involved in these transactions. We have an equity interest in the monetization SPEs, but no ownership interest in the buyer-
sponsored SPEs. The following disclosures refer to assets of buyer-sponsored SPEs and liabilities of monetization SPEs. However, because these SPEs are distinct legal
entities:

+  Assets of the SPEs are not available to satisfy our liabilities or obligations.
> Liabilties of the SPEs are not our liabilities or obligations.

Our Consolidated Staternent of Opsrations includes:

* Interest expense on SPE notes of:
— $29 million in 2016,
— $29 million in 2015 and
— %29 million in 2014,

° Interest income on SPE investments of:
—$34 million in 2016,
— $34 million in 2015 and
— $34 million in 2014.

Sales proceeds paid to buyer-sponsored SPEs were invested in restricted financial investments with a balance of $615 million as of both December 31, 2016, and
December 31, 2015. The weighted average interest rate was 5.5 percent during 2016 and 2015. Maturities of the financial investments at the end of 2016 were:

° $253 million in 2019 and
® $362 million in 2020.

The long-term notes of our monetization SPEs were $511 million as of both December 31, 2016, and December 31, 2015. The weighted average interest rate was 5.6 percent
during 2016 and 2015. Maturities of the notes at the end of 2016 were:

© $209 million in 2019 and
© $302 million in 2020.

Financial investments consist of bank guarantees backed by bank notes for three of the SPE transactions. Interest earned from each financial investment is used to pay
interest accrued on the corresponding SPE's note. Any shortfall between interest earned and interest accrued reduces our equity in the monetization SPEs.

Upon dissolution of the SPEs and payment of all obligations of the entities, we would receive any net equity remaining in the monetization SPEs and would be required to report
deferred tax gains on our income tax return. In the event that proceeds from the financial investments are insufficient to settle all of the liabilties of the SPEs, we are not
obligated to contribute any funds to any of the SPEs. As of December 31, 2016, our net equity in the three SPEs was approximately $105 million and the deferred tax liability was
estimated to be approximately $180 million.
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This note provides details about:

@ defined benefit plans we sponsor, including:
overview of plans,
funded status of plans,
pension assets,
actuarial assumptions and
activity of plans;
~ union-administered multiemployer plans; and
~ defined contribution plans.

DEFINED BENEFIT PLANS WE SPONSOR

OQVERWVEW OF BLANS
The defined benefit plans we sponsor in the U.S. and Canada differ according to each country's requirements.
In the U.S., our pension plans are:

s qualified — plans that qualify under the Internal Revenue Code; and
« nonqualified — plans for select employees that provide additional benefits not qualified under the Internal Revenue Code.

In Canada, our pension plans are:

* registered — plans that are registered under the Income Tax Act and applicable provincial pension acts; and
* nonregistered — plans for select employees that provide additional benefits that may not be registered under the Income Tax Act or provincial pension acts.

Upon our merger with Plum Creek, we assumed one qualified pension plan and two nonqualified pension plans. Refer to "Assumed Plans from Merger with Plum Creek." below,
for further information.

We also offer retiree medical and life insurance plans in the U.S. and Canada. These plans are referred to as other postretirement benefit plans in the following disclosures.
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The Pension and Other Postretirement Benefit Plans section of Nete 1 Summary of Sighificant Accounting Policies provides information about employee eligibility for pension
plans and postretirement heatth care and life insurance benefits, as well as how we account for the plans and benefits. See "Effects of Significant Transactions and Events,”
below, for changes to eligibility in the pension and other postretirement benefit plans.

Massuremant Date

We measure the fair value of pension plan assets and pension and other postretirement benefit obligations as of the end of our fiscal year. The fair value of pension plan assets
are estimated at the end of the year and are revised in the first half of the following year when the information needed to finalize fair values is received. Additionally, we receive
updated census data that is used to refine our estimated benefit obligation.
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Upon our merger with Plum Creek, we assumed one qualified pension plan and two nonqualified pension plans. All active participants in these plans became fully vested and the
plans were frozen as of February 19, 2016.

The fair value of these items as of February 19, 2016, were as follows:

® $137 million qualified pension plan assets,
@ $149 million qualified pension plan projected benefit obligation and
> $50 million nonqualified pension plan projected benefit abligation.

We also assumed assets of $47 million related to the nonqualified plans held in a grantor trust. These assets are subject to the claims of creditors in the event of bankruptcy. As
a result, these are not considered plan assets and have not been netted against the nonqualified pension liability. These assets are included in "Other assets" in our
Consolidated Bajance Shest. Subsequent to the merger date, we redeemed and paid $38 million of nonqualified pension benefits payments, which included $4 million of the
enhanced benefits triggered by change in control provisions. An additional $4 milion of grantor trust assets were sold during fourth quarter 2018 in anticipation of benefit
payments in early 2017. The balance of assets held in the grantor trust was $5 million as of December 31, 2016.

During first quarter 2016, we recognized $5 million of pension benefit costs from change in control provisions for certain Plum Creek executives. These enhanced pension
benefits were triggered by changes in control and retention decisions made after the completion of the merger (see Note T7: Charges for Integration and Resiructuring,
Clostires and Asset Impairments).

Effective December 31, 2016, the Plum Creek Pension Plan was merged into the Weyerhaeuser Pension Plan. Similarly, the Plum Creek Supplemental Pension Plan and the
Plum Creek Supplemental Benefits Plan were both merged into the Weyerhaeuser Supplemental Retirement Plan.
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Aside from the December 31, 2016, amendments to merge the Plum Creek plans into the Weyerhaeuser plans as described above, there were no material plan amendments in
2016. There were also no material pension benefit plan amendments in 2015 or 2014.
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There were no material postretirement medical or life insurance benefit plan amendments in 2016, 2015 and 2014.

During fourth quarter 2013, the decision was ratified to eliminate company funding of the Post-Medicare Health Reimbursement Account (HRA) for certain salaried retirees after
2014. This change was communicated to affected retirees during January 2014. As a result, we recognized a pretax gain of $151 milion in 2014 from this plan amendment.
Midyear Rumwragurament of Assets and Ligbilities

Our pension plans are typically remeasured as of fiscal year-end unless a significant event occurs that requires remeasurement. There were no midyear remeasurements

during 2016 or 2015. In 2014 we recorded a midyear remeasurement to capture the impacts of the WRECO Divestiture and our SG&A reduction initiatives. See the "Activity of
Plans" section below for additional details about the impact of the 2014 midyear remeasurement.

FUNDED STATUS OF BLANS
The funded status of the plans we sponsor is determined by comparing the projected benefit obligation with the fair value of plan assets at the end of the year. The following
table demonstrates how our plans’ funded status is reflected on the Consolidated Baiance Sheet.

Funded status:

Fair value of plan assets 3 5351 § 5491 §$ — $ —
Projected benefit obligations (6,469) (6,211) (225) (240)

Funded status 3 (1,118) § (720) § (225) $ (240)

Presentation on our Consolidated Balance Sheet:

Noncurrent assets 3 27 8 70§ — 5 —
Current liabilities (28) 21 (21 (22)
Noncurrent liabilities (1,117) (769) (204) (218)

Funded status $ (1,118) § (720) $ (225) $ (240)
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Our qualified and registered pension plans and a portion of our nonregistered pension plans are funded. We contribute to these plans according to established funding
standards. The nonqualified pension plan, a portion of the nonregistered pension plans, and the cther postretirement benefit plans are unfunded. For the unfunded plans, we pay
benefits to retirees from our general assets as they come due.

The asset or liability on our Consolidated Halance Sheef representing the funded status of the plans is different from the cumulative income or expense that we have recorded
related to these plans. These differences are actuarial gains and losses and prior service costs and credits that are deferred and will be amortized into our periodic benefit
costs in future periods. These unamortized amounts are recorded in "Cumulative Other Comprehensive Loss", which is a component of total equity on our Corisafidated
Balance Sheet. The Cumulative Other Comprehensive Income (Loss) section of Nuote T5: Shareholder's Intersst details changes in the amounts included in cumulative other
comprehensive income (loss) by component.
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Fair value of plan assets at beginning of year (estimated) $ 5491 § 5643 § — § —
Adjustment for final fair value of plan assets 7 57 — —
Actual return on plan assets 27 226 — —
Foreign currency translation 29 (155) — —
Employer contributions and benefit payments 78 60 21 23
Plan participants’ contributions — — 7 9
Plan transfers 1 2 — —
Plan acquisitions 137 — — —
Benefits paid {includes lump sum settlements) (419) (342) (28) (32)

Fair value of plan assets at end of year (estimated) $ 5351 § 5491 % — 3 —

The values reported for our pension plan assets at year end are estimated using information available at the time. Additional information regarding the year-end values generally
becomes available to us during the first half of the following year. To reflect additional information that became available in the first half of 2016, the fair value of plan assets as of
December 31, 2015 was increased by $7 million.

See additional details about the changes in the fair value of plan assets in the "Pension Assets" section below.
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Reconciliation of projected benefit obligation:

Projected benefit obligation beginning of year $ 6,211 $ 6,698 3% 240 % 303
Service cost 48 57 — —
Interest cost 277 265 8 ]
Plan participants’ contributions — — 7 9
Actuarial (gains) losses 120 (309) (5) (34)
Foreign currency translation 27 (159) 3 (15)
Benefits paid {includes lump sum settlements) (419) (342) (28) (32)
Plan amendments and other — (1) — —
Specialicontractual termination benefits — — — —
Plan transfers 1 2 — —
Plan acquisitions 199 — — —
Change in control enhanced benefits 5 % — 5 — § —
Projected benefit obligation at end of year 5 6,460 $ 6211 $ 225 § 240

Changes in actuarial assumptions increased liabilities by $115 million as of the end of 2016. The increase was primarily attributable to decreases in discount rates applied.
Discount rates decreased from 4.50 percent at the end of 2015 to 4.30 percent at the end of 2016 for the U.S. pension plans, and decreased from 4.00 percent at the end of
2015 to 3.70 percent at the end of 2016 for U.S. postretirement. The discount rates decreased from 4.00 percent at the end of 2015 to 3.70 percent at the end of 2016 for the
Canadian pension plans, and decreased from 3.90 percent at the end 2015 to 3.60 percent at the end of 2016 for Canadian postretirement.

During 2016, we contributed $16 milion for our Canadian registered plans, we made contributions and benefit payments of $2 million for our Canadian nonregistered pension
plans and made benefit payments of $60 million for our nongualified pension plans, including $4 million of
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enhanced pension benefit payments from change in control provisions. There was no minimum required contribution for our U.S. qualified plan for 2016, nor were any
contributions made to this plan in 2016.

See additional details about the actuarial assumptions and changes in the projected benefit obligation in the "Actuarial Assumptions" section below.
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As of December 31, 2016, pension plans with accumulated benefit obligations greater than plan assets had:

s $5.7 billion in projected benefit obligations,
> $5.6 bilion in accumulated benefit obligations and
~ assets with a fair value of $4.5 billion.

As of December 31, 2015, pension plans with accumulated benefit obligations greater than plan assets had:

«  $5.5 billion in projected benefit obligations,
*  $5.4 billion in accumulated benefit obligations and
s assets with a fair value of $4.7 billion.

The accumulated benefit obligation for all of our defined benefit pension plans was:

° $6.4 bilion at December 31, 2016; and
° $6.1 billion at December 31, 2015.
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Our investment policies and strategies guide and direct how we manage funds for the benefit plans we sponsor. These funds include our:

« U.S. Pension Trust — funds our U.S. qualified pension plans;
© Canadian Pension Trust — funds our Canadian registered pension plans; and
° Retirement Compensation Arrangements — fund a portion of our Canadian nonregistered pension plans.
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Our U.S. pension trust holds the funds for our U.S. qualified pension plans, while our Canadian pension trust holds the funds for our Canadian registered pension plans.
Our strategy within the trusts is to invest:

N directly in a diversified mix of nontraditional investments; and
« indirectly through derivatives to promote effective use of capital, increase returns and manage associated risk.

Consistent with past practice and in accordance with investment guidelines established by the company’s investment committee, the investment managers of the company’s
pension plan asset portfolios utilize a diversified set of investment strategies.

Our direct investments include:

N cash and short-term investments,

< common and preferred stocks,

¢ hedge funds and related investments and
@ private equity and related investments.

Our indirect investments include:

. equity and fixed income index derivatives,
< foreign currency derivatives and
© total return swaps.

The overall return for our pension trusts includes:

* returns earned on our direct investments and
. returns earned on the derivatives we use.

Cash and short-term investments generally consist of highly liquid money market and government securities and are primarily held to fund benefit payments, capital calls,
margin requirements or to meet regulatory requirements.

Common and preferred stocks are equity instruments that have been purchased directly or resulted from transactions related to private equity investment holdings.

Hedge fund investments generally consist of privately-offered managed pools primarily structured as limited liability entities, with the general members or partners of such limited
liability entities serving as portfolio manager and thus being responsible for the fund's underlying investment decisions. Generally, these funds have varying degrees of liquidity
and redemption provisions. Underlying investments within these funds may include long and short public and private equities, corporate, mortgage and sovereign debt, options,
swaps, forwards and other derivative positions. These funds may also use varying degrees of leverage.

Private equity investments consist of investments in private equity, mezzanine, distressed, co-investments and other structures. Private equity funds generally participate in
buyouts and venture capital of limited liability entities through unlisted equity and debt instruments. These funds may also employ borrowing at the underlying entity level.
Mezzanine and distressed funds generally follow strategies of investing in the debt of public or private companies with additional participation through warrants or other equity
type options. Exposure to real property may be initiated through private transactions between principals or public market vehicles such as real estate investment trusts and are
generally held in limited liability entities.
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Derivative instruments generally are comprised of swaps, futures, forwards or options. Equity and fixed income index derivatives are utilized to achieve target equity and bond
asset exposure or to reduce exposure to certain market risks. Foreign currency derivatives are utilized to reduce exposure to certain currency risks. Total return swaps are

designed to gain exposure to the return characteristics of specific financial strategies with limited exchange of principal. All derivative instruments are executed in a diversified

manner through a number of financial institutions and in accordance with our investment guidelines.

Ratireman? Sompansation Arrangamants

Retirement Compensation Arrangements fund a portion of our Canadian nonregistered pension plans.
Under Retirement Compensation Arrangements, our contributions are split:

s 50 percent to our investments in a portfolio of equities; and
< b0 percent to a noninterest-bearing refundable tax account held by the Canada Revenue Agency — as required by Canadian tax rules.

The Canadian tax rules requirement means that — on average, over time — approximately 50 percent of our Canadian nonregistered pension plans' assets do not earn
returns.
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Investments and contracts, in general, are subject to risk, including market price, liquidity, currency, interest rate and credit risks. We have established governance practices to
manage certain risks. The following provides an overview of these risks and describes actions we take to mitigate the potential adverse effects of these risks on the
performance of our pension plan assets. Generally, we manage these risks through:

*  selection and diversification of managers and strategies,
+  use of imited-liability vehicles and
N limiting the percentage of pension trust assets that can be invested in certain categories.

Market price risk is the risk that the future value of a financial instrument will fluctuate as a result of changes in its market price, whether caused by factors specific to the
individual investment, its issuer, or any other market factor that may affect its price. We attempt to mitigate market price risk on the company’s pension plan asset portfolios by
investing in a diversified set of assets whose returns exhibit low correlation to those of traditional asset classes and each other. In addition, we and our investment advisers
montor the investments on a regular basis to ensure the decision to invest in particular assets continues to be suitable, including performing ongoing qualitative and quantitative
assessments and comprehensive investment and operational due diligence. Special attention is paid to organizational changes made by the underlying fund managers and to
changes in policy relative to their investment objectives, valuation, hedging strategy, degree of diversification, leverage, alignment of fund principles and investors, risk
governance and costs.

Liquidity risk is the risk that the pension trusts wil encounter difficulty in meeting obligations associated with their financial liabilities. Our financial obligations as they relate to
the pension plans generally consist of distributions and redemptions payable to pension plan participants, payments to counterparties and fees to service providers. As
established, pension plan assets primarily consist of investments in limited liability pools for which there is no active secondary market. As a result, the investments may be
iliquid. Further, hedge funds are subject to potential restrictions that may affect the timing of the realization of pending redemptions. Private equity funds, including those private
equity funds that invest in real estate assets, are subject to distribution and funding schedules that are set by the private equity funds’ respective managers and market activity,
and the period over which the funds are expected to liquidate is uncertain and dependent upon realization of the respective funds' underlying investments which will vary over
time. To mitigate liquidity risk on the company’s pension plan asset portfolios, private equity portfolios have been diversified across different vintage years and strategies and
hedge fund portfolios have been diversified across investment fund managers, strategies and funds that possess varying liquidity provisions. By doing so, the company seeks
to maintain a liquidity profile wherein the potential liquidity offered by the pension plan assets is diversified over time. For instance, under normal operating conditions, the
frequency by which investments in hedge funds may be redeemed ranges from daily to every three years with notice periods as few as five days to as much as a year. This
liquidity profile, however, can be affected by existing terms that permit redemption restrictions and decisions by underlying fund managers to create illiquid side pockets, adopt a
fund liquidation strategy or suspend redemptions altogether. In addition, the investment committee regularly reviews cash flows of the pension trusts and sets appropriate
guidelines to address liquidity needs.

Currency tisk arises from holding pension plan assets denominated in a currency other than the currency in which its liabilties are settled. Such risk is managed generally
through notional contracts designed to hedge the net exposure to non-functional currencies.

Interest rate risk is the risk that a change in interest rates will adversely affect the fair value of fixed income securities. The pension trust's primary exposure to interest rate
risk is indirect and through their investments in limited liability pools. Such indirect exposure is managed by the respective fund managers in conjunction with their investment
level decisions and predefined investment mandates.

Credit risk relates to the extent to which failures by counterparties to discharge their obligations could reduce the amount of future cash flows on hand at the balance sheet
date. The pension trusts' exposure to counterparty credit risk is reflected in settlement receivables from derivative contracts within the pension plan assets. In evaluating credit
risk, we will often be dependent upon information provided by the counterparty or a rating agency, which may be inaccurate. We decrease exposure to credit risk by only
dealing with highly-rated financial counterparties, and as of year-end, our counterparties each had a credit rating of at least A from S&P.

We further manage this risk through:

* diversification of counterparties,
+ predefined settlement and margining provisions and
N documented agreements.

We expect that none of our counterparties will fail to meet their obligations. Also, no principal is at risk as a result of these types of investments. Only the amount of unsettled net
receivables is at risk.

We are also exposed to credit risk indirectly through counterparty relationships entered into by the underlying managers of investments in limited liability pocls. This indirect
exposure is mitigated through a due diligence process, which focuses on monitoring each investment fund to ensure the decision to invest in or maintain exposure to a fund
continues to be suitable for the pension plans’ asset portfolios.

While we do not target specific direct investment or derivative allocations, we have established guidelines on the percentage of pension trust assets that can be invested in
certain categories to provide diversification by investment type fund and investment managers, as well as to manage overall liquidity.
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Assets within our qualified and registered pension plans in our U.S. and Canadian pension trusts were invested as follows:

Cash and short-term investments 13.7 % 13.2 %
Common and preferred stock 0.1 —
Hedge funds and related investments 56.6 54.4
Private equity and related investments 227 24.2
Derivative instruments, net 7.1 8.3
Accrued liabilities (0.2) (0.1)
Total 100.0 % 100.0 %

Assets within our Canadian nonregistered plans were invested as follows:

Cash and short-term investments 53.4% 55.9%
Common and preferred stock 46.6 44 1
Total 100.0% 100.0%

Valuvation of Oue Plan Assals

The pension assets are stated at fair value based upon the amount that would be received to sell an asset or paid to transfer a liabilty in an orderly transaction between market
participants at the reporting date. We do not value pension investments based upon a forced or distressed sale scenario. Instead, we consider both observable and

unobservable inputs that reflect assumptions applied by market participants when setting the exit price of an asset or liability in an orderly transaction within the principal market
of that asset or liability.

We value the pension plan assets based upon the cbservability of exit pricing inputs and classify pension plan assets based upon the lowest level input that is significant to the
fair value measurement of the pension plan assets in their entirety. The fair value hierarchy we follow is outlined below;

Level 1: Inputs are unadjusted quoted prices for identical assets and liabilities traded in an active market.
Level 2: Inputs are quoted prices in non-active markets for which pricing inputs are observable either directly or indirectly at the reporting date.
Level 3: Inputs are derived from valuation techniques in which one or more significant inputs or value drivers are unobservable.

The pension assets are comprised of cash and short-term investments, derivative investments, common and preferred stock and fund units. The fund units are typically limited
liability interests in hedge funds, private equity and related investments. Each of these assets participates in its own unigue principal market.

Cash and short-term investments when held directly are valued at cost, which approximates market.
Common and preferred stocks are valued at exit prices quoted in the public markets.

Fund units are valued based upon the net asset values of the funds which we believe represent the per-unit prices at which new investors are permitted to invest and the prices
at which existing investors are permitted to exit. To the degree net asset values as of the end of the year have not been received, we use the most recently reported net asset
values and adjust for market events and cash flows that have occurred between the interim date and the end of the year to estimate the fair values as of the end of the year.

Derivative instruments held by our pension trusts are not publicly traded and each derivative contract is specifically negotiated with a unique financial counterparty and
references either illiquid fund units or a unique number of synthetic units of a publicly reported market index. The derivative contracts are valued based upon valuation
statements received from the financial counterparties.

Assets that do not have readily available quoted prices in an active market require a higher degree of judgment to value and have a higher degree of risk that the value that
could have been realized upon sale as of the valuation date could be different from the reported value than assets with observable pricing inputs. It is possible that the full extent
of market price, liquidity, currency, interest rate, or credit risks may not be fully factored into the fair values of our pension plan assets that use significant uncbservable inputs.
Approximately $455 million, or 8.5 percent, of our pension plan assets were classified as Level 3 assets as of December 31, 2016.

We estimate the fair value of pension plan assets based upon the information available during the year-end reporting process. In some cases, primarily private equity funds, the
information available consists of net asset values as of an interim date, cash flows between the interim date and the end of the year, and market events. When the difference is
significant, we revise the year-end estimated fair value of pension plan assets to incorporate year-end net asset values received after we have filed our annual report on Form
10-K. We increased the fair value of pension assets in second quarter 2016 by $7 million, or less than 1.0 percent.
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The net pension plan assets, when categorized in accordance with this fair value hierarchy, are as follows:

Pension trust investments:
Cash and short-term investments $ 715§ 16 3 — § 731
Common and preferred stock 7 — — 7
Hedge fund and related investments:
Measured within the fair value hierarchy 62 — 4 66
Measured at net asset value(! 2,957
Private equity and related investments:
Measured within the fair value hierarchy — — 75 75
Measured at net asset value(® 1,138

Derivative instruments:

Assets — 10 376 386

Liabilities — (8) — (8)
Total pension trust investments 784 18 455 5,352
Accrued liabilities, net {11)
Pension trust net assets 5,341

Canadian nonregistered plan assets:

Cash and short-term investments 5 — — 5
Common and preferred stock 5 — — 5
Total Canadian nonregistered plan assets 10 — — 10

Total plan assets $ 5,351

(1) As aresult of adopting ASU 2015-07, investments for which fair value is measured using the net asset value per share as a practical expedient are not categorized within
the fair value hierarchy. See Note 1: Bummary of Significant Accounting Palices for additional information.

Pension trust investments:
Cash and short-term investments $ 676 $ 46 3 — § 722
Common and preferred stock — — — —
Hedge fund and related investments:
Measured within the fair value hierarchy 87 — 3 90
Measured at net asset value() 2,893
Private equity and related investments:
Measured within the fair value hierarchy — — 52 52

Measured at net asset value(" 1,275

Derivative instruments:

Assets — 4 491 495

Liabilities — (41) — {41)
Total pension trust investments 763 9 546 5,486
Accrued liabilities, net (5)
Pension trust net investments 5,481

Canadian nonregistered plan assets:

Cash and short-term investments 6 — — 6
Common and preferred stock 4 — — 4
Total Canadian nonregistered plan assets 10 — — 10

Total plan assets $ 5,491

(1) As aresult of adopting ASU 2015-07, investments for which fair value is measured using the net asset value per share as a practical expedient are not categorized within
the fair value hierarchy. See Nofs 1: Summary of Significant Accouriing Poifces for additional information.
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This table shows the fair value of the derivative instruments held by our pension trusts at the end of the last two years.

Equity and fixed income index derivatives, net 5 10 § 3
Foreign currency derivatives, net (5) (37)
Total return swaps, net 373 488
Total 5 378 § 454

This table shows the aggregate notional amount of the derivative instruments held by our pension trusts at the end of the last two years.

Equity and fixed income index derivatives 3 405 § 449
Foreign currency derivatives 2,811 1,023
Total return swaps 1,515 1,609
Total 5 4731 % 3,081

A reconciliation of the beginning and ending balances of the pension plan assets measured at fair value using significant unobservable inputs (Level 3) is presented below:

Balance as of December 31, 2014 5 5 § 65 $ 425 § 495
Net realized gains (losses) — 1 35 36
Net change in unrealized gains (losses) (2) (15) 67 50
Purchases — 4 — 4
Sales — (3) — (3
Issuances — — 48 48
Settlements — — (84) (84)

Transfers into Level 3 — — — —
Transfers out of Level 3 — — — —

Balance as of December 31, 2015 3 52 491 546
Net realized gains (losses) (N (2) 134 131
Net change in unrealized gains (losses) 2 (3) (121) {122)
Purchases — 21 — 21
Sales — (18) — {18)
Issuances — — 39 39
Settlements — — (167) {167)
Transfers into Level 3 — 25 — 25
Transfers out of Level 3 — — — —

Balance as of December 31, 2016 $ 4 3 75 % 376§ 455

Transfers in and out of Level 3 are considered to occur at the beginning of the period. Transfers into Level 3 in the hedge fund and private equity classifications relate to
investments for which net asset value was used to measure fair value at the end of the prior period, but not at the end of the current period. Transfers out of Level 3 in the
hedge fund and private equity classifications were investments for which net asset value was used to measure fair value at the end of the current period, but not at the end of
the prior period.

ANTUARIAL ASHUMPBTHING
We use actuarial assumptions to estimate our benefit obligations and our net periodic benefit costs.

v YT YRaia w It e L c S § N N LR ~
Naias We Use in Eatimating Guy Banaty Ohijgations

We use assumptions to estimate our benefit obligations that include:

+  discount rates in the U.S. and Canada, including discount rates used to value lump sum distributions;
> rates of compensation increases for our salaried and hourly employees in the U.S. and Canada; and
~  estimated percentages of eligible retirees who will elect lump sum payments of benefits.
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Discount rates:

United States 4.30% 4.50% 3.70% 4.00%
Canada 3.70% 4.00% 3.60% 3.90%
Lump sum distributions
(US salaried and nonqualified plans only ) PPA Table PPA Table N/A NA
Rate of compensation increase:
Salaried:
13.00% to 2.00% 13.00% to 2.00%
United States decreasing with decreasing with N/A N/A
participant's age participant's age
2.50% for 2015
Canada - and 3.50% thereafter N/A NIA
Hourly:
13.00% to 2.30% 13.00% to 2.30%
United States decreasing with decreasing with N/A N/A
participant's age participant's age
Canada 3.25% 3.25% N/A N/A
Election of lump sum or installment distributions (US salaried 60.00% 60.00% N/A N/A

and nonqualified plans only)

(1) The PPA Phased Table: Interest and mortality assumptions as mandated by Pension Protection Act of 2006 including the phase out of the prior interest rate basis in 2013.

Eatirnating Cur Nat Fedodic Reanelfl
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The assumptions we use to estimate our net periodic beneftt costs include:

< discount rates in the U.S. and Canada, including discount rates used to value lump sum distributions;
° expected returns on our plan assets;

- rates of compensation increases for our salaried and hourly employees in the U.S. and Canada; and
~  estimated percentages of eligible retirees who will elect lump sum payments of benefits.

This table shows the discount rates, expected returns on our plan assets and rates of compensation increases we used the last three years to estimate our net periodic benefit
costs.
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Discount rates:

4.90% for the first
half of 2014 and

United States 4.50% 4.10% Aol oo an 4.00% 3.60% 4.00%
. 0
second half of 2014
Salaried — lump sum distributions (U.S. PPA Table PPA Table PPA Table N/A N/A N/A

salaried and nonqualified plan only )"
Canada 4.00% 3.90% 4.70% 3.90% 3.80% 4.60%
Expected return on plan assets:

9.00% for all plans
except 7.00% for

Qualified/registered plans 9.00% 9.00% N/A N/A N/A
plans assumed
from Plum Creek®
Nonregistered plans (Canada only) 3.50% 3.50% 3.50% N/A N/A N/A

Rate of compensation increase:
Salaried:

Q, o,
13.00% 10 2.00% 5 oo 01 9015 and

2.50% for 2014

United States declrelasin(::; with 3.50% thereafter and 3.50% N/A N/A N/A
participant's age thereafter
2.50% for 2015 2.50% for 2014
Canada 3.50% and 3.50% and 3.50% N/A N/A N/A
thereafter thereafter
Hourly:
13.00% to 2.30%
United States decreasing with 3.00% 3.00% N/A N/A N/A
participant age
Canada 3.25% 3.25% 3.25% N/A N/A N/A
Election of lump sum distributions (U.S. 60.00% 60.00% 60.00% N/A NJA N/A

salaried and nonqualified plans only)
(1) PPA Phased Table: Interest and mortality assumptions as mandated by Pension Protection Act of 2006 including the phase out of the prior interest rate basis in 2013.

(2) Beginning in 2017 we will use an assumed expected return on plan assets of 8.00% for qualified and registered pension plans.
Sxpostad Boturn on Plan Aszas
We estimate the expected long-term return on assets for our:

© qualified and registered pension plans and
«  nonregistered plans.

Qualified and Registered Pension Plans. We have assumed a long-term rate of return on plan assets of 9 percent for the year ended December 31, 2016. As part of our
annual evaluation of key assumptions which includes consideration of actual pension fund performance over multiple years and current and expected valuation levels in the
global equity and credit markets, we have determined that we will reduce our assumption of long-term rate of return on plan assets to 8 percent for estimated 2017 net periodic
benefit cost.

Determining our expected return:

» requires a high degree of judgment,
® uses our historical fund returns as a base and
> places added weight on more recent pension plan asset performance.

Overthe 32 years it has been in place, our U.S. pension trust investment strategy has achieved a 13.8 percent net compound annual return rate. The past 5 years, our net
compounded annual return was 8.1 percent.

Nonregistered plans. Canadian tax rules require that 50 percent of the assets for nonregistered plans go to a noninterest-bearing refundable tax account. As a resul, the
return we earn investing the other 50 percent is spread over 100 percent of the assets.
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Our expected long-term annual rate of return on the equity portion of this portfolio — the portion we are allowed to invest and manage — is 7 percent. We base that expected
rate of return on:

> historical experience and
a future return expectations.

Our expected overall annual return on assets that fund our nonregistered plans is 3.5 percent.
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Based on valuations received as of year-end, our total actual return on assets held by our pension trusts was a gain of approximately $27 million in 2016. These trusts fund our
qualified, registered and a portion of our nonregistered pension plans.

Direct investments $ 12 3 175 § 258
Derivative instruments 15 51 110
Total $ 27 $ 226 $ 368

Meaith Qame Gosis
Rising costs of health care affect the costs of our other postretirement plans.
Mealth Cae Cosi Vrand Rates

We use assumptions about health care cost trend rates to estimate the cost of benefits we provide. In 20186, the assumed weighted health care cost trend rate was:

- 7.2 percent for U.S. Pre-Medicare
@ 4.5 percent for U.S. HRA
@ 5.0 percent for Canada

This table shows the assumptions we use in estimating the annual cost increase for health care benefits we provide.

Azsumptions We Use in Batimating Health Gare Senefit Qoats
Weighted health care cost trend rate assumed for next year 8.90% for 4.90% 7.20% for 5.00%
Pre-Medicare and Pre-Medicare and
4.50% for HRA 4.50% for HRA
Rate to which cost trend rate is assumed to decline {(ultimate trend rate) 4.50% 4.30% 4.50% 4.30%
Year that the rate reaches the ultimate trend rate 2037 2028 2036 2028

The assumed health care cost trend rate can signfificantly influence projected postretirement benefit plan payments. Some of the benefits are defined dollar amounts and are
unaffected by changes in health care costs. To determine the health care cost trend rate, we look at historical market experience, current environment and future expectations.
The following table demonstrates the effect a one percent change in assumed health care cost trend rates would have wih all other assumptions remaining constant.
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Effect on total service and interest cost components less than $1 less than $(1)
Effect on accumulated postretirement benefit obligation $ 8 % (7
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Net periodic benefit cost (credit):

Service cost() $ 48 $ 57 § 53 § — 3 — 5 1

Interest cost 277 265 271 8 9 10

Expected return on plan assets (495) (476) (467) — — —

Amortization of actuarial loss 156 182 125 9 10 12

Amortization of prior service cost (credi)@ 4 4 5 (7) (2) (161)

Recognition of curtailments, settlements and special — — 9 — — —

termination benefits due to closures, restructuring or

divestitures®

Accelerated pension costs for Plum Creek merger- 5 — — — — —

related change-in-control provisions

Other — — — — — (4)
Net periodic benefit cost (credit) $ 5) % 32 3 4 $ 0 % 0 % (142)

(1) Service cost includes $13 million in 2016, $17 million in 2015, and $11 million in 2014 for employees that were part of our Cellulose Fibers divestitures. Service cost
includes $2 million in 2014 for employees that were part of the WRECO Divestiture. These charges are included in our results of discontinued operations. Curtailment
and special termination benefits are related to involuntary terminations, due to restructuring activities, as well as the WRECO Divestiture.

(2) During fourth quarter 2013, the decision was ratified to eliminate company funding of the Post-Medicare Health Reimbursement Account (HRA) for certain salaried
retirees after 2014. This change was communicated to affected retirees during January 2014. As a result, we recognized a pretax gain of $151 million in 2014 from this
plan amendment.

(3) As aresult of the WRECO Divestiture as well as our selling, general and administrative cost reduction initiative, we remeasured our U.3. qualified pension plan during
third quarter 2014. We recognized a $9 million charge in third quarter 2014 for curtaiments and special termination benefits. Of this amount, $6 million is included in the
net gain on the WRECO Divestiture and is presented in "Earnings from discontinued operations, net of income taxes" in our Consoiidatad Statement of Gperations. The
remaining $3 million is included in "Charges for restructuring, closures and impairments” in our Cornsolidaiad Staterment of Operations.
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Amortization of the net actuarial loss and prior service cost (credit) of our pension and postretirement benefit plans wil affect our other comprehensive income in 2017. The net
effect of the estimated amortization will be an increase in net periodic benefit costs or a decrease in net periodic benefit credits in 2017.

Net actuarial loss 3 219 § 8§ 5 227
Prior service cost (credit) 4 (8) (4)
Net effect cost $ 223§ — 5 223

O S clenwy 33 e
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Established funding standards govern the funding requirements for our qualified and registered pension plans. We fund the benefit payments of our nonqualified and
nonregistered plans as beneft payments come due.

During 2017, based on estimated year-end asset values and projections of plan liabilties, we expect to:

* be required to contribute approximately $19 milion for our Canadian registered plan;
* be required to contribute or make benefit payments for our Canadian nonregistered plans of $3 million; and
~ make benefit payments of approximately $26 million for our U.S. nonqualified pension plans.

We do not anticipate a contribution being required for our U.3. qualified pension plan for 2017.
Lxpastad Postretirernant Benefy Funding
Our retiree medical and life insurance plans are unfunded. Benefits for these plans are paid from our general assets as they come due. We expect to make benefit payments of

$21 million for our U.S. and Canadian other postretirement benefit plans in 2017, including $7 million expected to be required to cover benefit payments under collectively
bargained contractual obligations.
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20171 3 478 § 21
2018 362 20
2019 366 19
2020 370 18
2021 371 17
2022-20286 1,873 75

(1) The estimate of projected benefit payments in 2017 assumes that former employees of our divested Cellulose Fibers businesses that participate in sponsored pension
plans and are eligible to take a lump sum payment will do so during 2017, using our current assumption.

UNION-ADMINISTERED MULTIEMPLOYER BENEFIT PLANS

We contribute to multiemployer defined benefit plans under the terms of collective-bargaining agreements that cover some of our union-represented employees.

The U.S. plans are established to provide retirement income for eligible employees who meet certain age and service requirements at retirement. The benefits are generally
based on:

> a percentage of the employer contributions paid into the plan on the eligible employee’s behalf or
» aformula considering an eligible employee's service, the total contributions paid on their behalf plus a benefit based on the value of an eligible employee's account.

The Canadian plan is a negctiated cost defined benefit plan. The plan is established to provide retirement income for members based on their number of years of service in the
industry, and the benefit rate that applied to that service.

The risks of participating in these multiemployer plans are different from single-employer plans in the following aspects:

> Assets contributed to the multiemployer plan by one employer may be used to provide benefits to employees of other participating employers.

* If a participating employer stops contributing to the plan, the unfunded obligations of the plan may be borne by the remaining participating employers.

~ If we choose to stop participating in some of the multiemployer plans, we may be required to pay those plans an amount based on the underfunded status of the plan,
referred to as a withdrawal liability.

As of December 31, 2016, these plans covered approximately 1,200 of our employees.

Our contributions were:

a $4 million in 2016,
> %4 million in 2015 and
+ $4 million in 2014.

There have been no significant changes that affect the comparability of the 2016, 2015 and 2014 contributions. None of our contributions exceeded more than 5 percent of any
plan's total contributions during 2016, 2015 or 2014.

DEFINED CONTRIBUTION PLANS
We sponsor various defined contribution plans for our U.8. and Canadian salaried and hourly employees. Our contributions to these plans were:

© $27 million in 20186,
< $21 million in 2015 and
° $20 million in 2014.

Upon our merger with Plum Creek, we assumed one defined contribution plan, the Plum Creek Thrift and Profit Sharing Plan. Effective July 15, 2018, the assets and liabilities of
this plan were merged into the Weyerhaeuser 401(k) Plan.
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Accrued liabilities were comprised of the following:

AL

1
i

Wages, salaries and severance pay ) 178 $ 117
Pension and other postretirement benefits 49 44
Vacation pay 33 30
Taxes — Social Security and real and personal property 20 17
Interest 120 102
Customer rebates and volume discounts 39 31
Deferred income 40 28
Accrued income taxes 139 —
Other 73 58
Total $ 691 3 427

NOTE 11 LINER OGF CREQIY
This note provides details about our:

. lines of credit and
N other letters of credit and surety bonds.

OUR LINES OF CREDIT

During September 2013, we entered into a $1 billion 5-year senior unsecured revolving credit facility that expires in September 2018. As of June 16, 2014, WRECO terminated
its participation as a borrower in the facility. There were no changes to our lines of credit during 2016. Borrowings are at LIBOR plus a spread or at other interest rates mutually
agreed upon between the borrower and the lending banks. As of December 31, 2016, there were no borrowings outstanding under the facility and we were in compliance with
the credit facility covenants.

OTHER LETTERS OF CREDIT AND SURETY BONDS
The amounts of other letters of credit and surety bonds we have entered into as of the end of our last two years are included in the following table:

Letters of credit $ 38 $ 47
Surety bonds $ 125 % 113

Our compensating balance requirements for our letters of credit were $68 milion as of December 31, 20186.

o ~
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NOTE 12; LONG TERM DEB

This note provides details about:

]

- long-term debt assumed in the Plum Creek merger,

> term loans issued and extinguished,

* long-term debt and the portion due within one year and
N long-term debt maturities.

Our long-term debt includes notes, debentures and other borrowings.

LONG-TERM DEBT ASSUMED IN THE PLUM CREEK MERGER
Through our merger with Plum Creek, we assumed long-term debt instruments consisting of:

> two issuances of publicly traded Senior Notes,
*  an Installment Note (defined and described below) and
»  the Note Payable to Timberland Venture (defined and described below).

Concurrent with the merger, we repaid in full the outstanding balances of Plum Creek's Revolving Line of Credit and Term Loan using $720 milion of cash on hand.

o [ P
[orine Notag

The assumed Senior Notes are publicly traded and were issued by Plum Creek Timberlands, L.P. (PC Timberlands) and were fully and unconditionally guaranteed by
Weyerhaeuser Company as of the acquisition date. During third quarter 2016, PC Timberlands was merged into Weyerhaeuser Company and Weyerhaeuser Company
assumed the obligations. There were two separate Senior Notes: $569 million (principal) of 4.70 percent notes which mature in 2021 and $325 million (principal) of 3.25 percent
notes which mature in 2023. The Senior Notes are
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redeemable prior to maturity; however, they are subject to a premium on redemption, which is based upon interest rates of U.S. Treasury securties having similar average
maturities.

Through acquisition accounting the Senior Notes were recognized at estimated fair values of $614 million for the 4.70 percent notes and $324 million for the 3.25 percent notes
as of the acquisition date. The differences between cash interest payments and the amounts recorded as interest expense at the effective market rates will adjust the carrying
values of the notes to the principal amounts at maturity.

T O S Al
INATANTRIEHT O

We assumed an installment note (Installment Note) payable to WestRock Land and Development, LLC (WR LD) that was issued in connection with Plum Creek's acquisition of
certain timberland assets. The principal balance of the Installment Note is $860 million. Following the issuance, WR LD pledged the installment note to certain banks. The annual
interest rate on the Instalment Note is fixed at 5.207 percent. Interest is paid semi-annually with the principal due upon maturity in December 2023. The term may be extended
at the request of the holder if the company at the time of the request intends to refinance all or a portion of the Installment Note for a term of five years or more. The Instalment
Note is generally not redeemable prior to maturity except in certain limited circumstances and could be subject to a premium on redemption.

We receive patronage refunds under the Installment Note. Patronage refunds are distributions of profits from banks in the farm credit system, which are cooperatives that are
required to distribute profits to their members. Patronage distributions, which are made in either cash or stock, are received in the year after they were earned and are recorded
as offsets to interest expense.

Through acquisition accounting, the Installment Note was recognized at an estimated fair value of $893 million as of the acquisition date. The difference between the cash
interest payments and the amount being recorded as interest expense at the effective market rate will reduce the carrying value of the Installment Note to the principal amount
at the maturity date.

I e O N U, MR laavvel Nl
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We assumed the Note Payable to Timberland Venture, which has a principal balance of $783 million. The annual interest rate on the Note Payable to Timberland Venture is fixed
at 7.375 percent. Interest is paid quarterly with the principal due upon maturity. The note matures on October 1, 2018, but may be extended until October 1, 2020, at our
election. The note is not redeemable prior to maturity.

Through acquisition accounting, the Note Payable to Timberland Venture was recognized at an estimated fair value of $838 million as of the acquisition date. The difference
between the cash interest payments and the amount being recorded as interest expense at the effective market rate wil reduce the carrying value of the note to the principal
amount at the maturity date.

On August 31, 2016, the Timberland Venture redeemed TCG Member's interest and Weyerhaeuser obtained full ownership of the Timberland Venture's equity. As a result, we
consclidated the Timberland Venture as a wholly-owned subsidiary and the Note Payable to Timberland Venture is therefore eliminated for financial reporting purposes upon
consalidation as t is now intercompany indebtedness. The redemption transaction and consolidation is described in Nete 8: Related Farfies.

TERM LOANS ISSUED AND EXTINGUISHED

During February 2016, and subsequent to completion of the Plum Creek merger, we entered into a $600 million 18-month senior unsecured term loan maturing in August 2017.
Borrowings were at LIBOR plus 1.05 percent. The $600 million outstanding under this facility was repaid in full and terminated during fourth quarter 2016.

During March 2016, we entered into a $1.9 billion 18-month senior unsecured term loan maturing in September 2017. Borrowings were at LIBOR plus 1.05 percent. The $1.1
billion outstanding under this facility was repaid in full and terminated during fourth quarter 2016.
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LONG-TERM DEBT AND LONG-TERM DEBT MATURITIES

The following table lists our long-term debt by types and interest rates at the end of our last two years and includes the current portion.

crea W T dad ; Wye e T S I S SRR y L O A T T k] N
Long-Vanm Babt by Typas and vterest Rates fnoludes Cussent Fortian

6.95% debentures due 2017 3 281§ 281
7.00% debentures due 2018 62 62
7.375% notes due 2019 500 500
Variable rate term loan credit facility matures 2020 550 550
9.00% debentures due 2021 150 150
4.70% debentures due 2021 606 —
7.125% debentures due 2023 191 191
5.207% debentures due 2023 889 —
4.625% notes due 2023 500 500
3.25% debentures due 2023 324 —
8.50% debentures due 2025 300 300
7.95% debentures due 2025 136 136
7.70% debentures due 2026 150 150
7.35% debentures due 2026 62 62
7.85% debentures due 2026 100 100
6.95% debentures due 2027 300 300
7.375% debentures due 2032 1,250 1,250
6.875% debentures due 2033 275 275
Other 2 1
6,628 4,808
Less unamortized discounts (5) (5)
Less unamortized debt expense (13) (16)
Total 3 6,610 3 4,787
Portion due within one year 3 281 § —
Senwunia of Loag-Tenn Gabi Bee Annualiy for the Nawt Five Vears and tha Yelal Amownnt Bue After 2331
2017 5 281
2018 $ 62
2019 $ 500
2020 5 550
2021 5 756
Thereafter 3 4,479
NOTE 13 FAIR VALUE OF FINANCIAL INGTRUMENTY
This note provides information about the fair value of our
» debt and
S other financial instruments.
FAIR VALUE OF DEBT
The estimated fair values and carrying values of our long-term debt consisted of the following:
Long-term debt (including current maturities):
Fixed rate $ 6,081 $ 6,925 §$ 4,238 § 4,967
Variable rate 549 550 549 550
Total Debt $ 6,610 § 7475 § 4,787 % 5,517
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To estimate the fair value of long-term debt, we used the following valuation approaches:

> market approach — based on quoted market prices we received for the same types and issues of our debt; or
> income approach — based on the discounted value of the future cash flows using market yields for the same type and comparable issues of debt.

We believe that our variable rate long-term debt instruments have net carrying values that approximate their fair values with only insignificant differences.

The inputs to these valuations are based on market data obtained from independent sources or information derived principally from observable market data. The difference
between the fair value and the carrying value represents the theoretical net premium or discount we would pay or receive to retire all debt at the measurement date.

FAIR VALUE OF OTHER FINANCIAL INSTRUMENTS

We believe that our other financial instruments, including cash and cash equivalents, short-term investments, mutual fund investments held in grantor trusts, receivables, and
payables. have net carrying values that approximate their fair values with only insignificant differences. This is primarily due to the short term nature of these instruments and
the allowance for doubtful accounts.
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MNOTE 14 LEGAL PROCEEDINGS, COMMITMENTS AND CONTINGENTIES

This note provides details about our:

N legal proceedings,
«  environmental matters and
< commitments and other contingencies.

LEGAL PROCEEDINGS

We are party to various legal proceedings arising in the ordinary course of business. We are not currently a party to any legal proceeding that management believes could have
a material adverse effect on our long-term consolidated financial position, results of operations or cash flows. See Note 78: Income Taxes for a discussion of a tax proceeding
involving Plum Creek REIT's 2008 U.S. federal income tax return.

ENVIRONMENTAL MATTERS
Our environmental matters include:

« site remediation and
< asset retirement obligations.

Rite Ramedistion
Under the Comprehensive Environmental Response, Compensation and Liability Act — commonly known as the Superfund — and similar state laws, we:

® are a party to various proceedings related to the cleanup of hazardous waste sites and
*  have been notified that we may be a potentially responsible party related to the cleanup of other hazardous waste sites for which proceedings have not yet been initiated.

We have received notification from the Environmental Protection Agency (the EPA) and have acknowledged that we are a potentially responsible party in a portion of the
Kalamazoo River Superfund site in southwest Michigan. Our involvement in the remediation site is based on our former ownership of the Plainwell, Michigan, mill located within
the remediation site. In 2015, we received invitations from the EPA to negotiate an administrative order on consent for a contaminant removal action for a portion of the site
comprising a stretch of the river approximately 1.7 miles long that the EPA refers to as the Otsego Township Dam Area. Several other companies also operated upstream pulp
mils, and two other parties received the same invitations. On April 14, 2016, the EPA issued an administrative order to the company and the other parties, the terms and scope
of which are generally consistent with the company’s and the other parties’ discussions with the EPA. The company and the other parties have begun to jointly implement the
administrative order. On December 16, 2016, the EPA issued a Unilateral Administrative Order to the company and the other parties requiring response action for Area 1 of
Operable Unit 5 of the Kalamazoo River Superfund site. The parties and the EPA are currently in discussion regarding implementation of the order. At this time we do not expect
to incur material losses related to the implementation of the administrative orders.

Our established reserves. We have established reserves for estimated remediation costs on the active Superfund sites and other sites for which we are responsible. These
reserves are recorded in "Accrued liabilities" and "Other liabilities" in our Consolidasted Balance Sheet.
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Reserve balance as of December 31, 2015 $ 37
Reserve charges and adjustments, net 7
Payments (10)
Reserve balance as of December 31, 2016 $ 34
Total active sites as of December 31, 2016 35

We change our accrual to reflect:

*  new information on any site concerning implementation of remediation alternatives,
* updates on prior cost estimates and new sites and
+  costs incurred to remediate sites.
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Estimates. We believe it is reasonably possible, based on currently available information and analysis, that remediation costs for all identified sites may exceed our existing
reserves by up to $110 million.

This estimate, in which those additional costs may be incurred over several years, is the upper end of the range of reascnably possible additional costs. The estimate:

N is much less certain than the estimates on which our accruals currently are based and
~ uses assumptions that are less favorable to us among the range of reasonably possible outcomes.

In estimating our current accruals and the possible range of additional future costs, we:

*~  assumed we will not bear the entire cost of remediation of every site,
» took into account the ability of other potentially responsible parties to participate and
* considered each party’s financial condition and probable contribution on a per-site basis.

We have not recorded any amounts for potential recoveries from insurance carriers.

Anse? Retirarment Ohligatinns

We have obligations associated with the retirement of tangible long-lived assets consisting primarily of reforestation obligations related to forest management licenses in Canada
and obligations to close and cap landfills. Some of our sites have asbestos containing materials. We have met our current legal obligation to identify and manage these materials.

In situations where we cannot reasonably determine when asbestos containing materials might be removed from the sites, we have nct recorded an accrual because the fair
value of the obligation cannot be reasonably estimated. These obligations are recorded in *Accrued liabilties" and "Other liabilties" in our Consefidated Balance Sheel.

- - POV L T 1 PRY : G TR IR i, TP FP USRS T T -
Change: v the Resanve foy Seset Retivernant Uhilgations

Reserve balance as of December 31, 2015 3 29
Reserve charges and adjustments, net 8
Payments (10)
Other adjustments® 2
Reserve balance as of December 31, 2016 3 29

(1) Reserve balance for continuing operations
(2) Primarily related to a foreign currency remeasurement gain for our Canadian reforestation obligation

COMMITMENTS AND OTHER CONTINGENCIES
Our commitments and contingencies include:

° guarantees of debt and performance,
> purchase obligations for goods and services and
*~  operating leases.

Gusramiees
We have guaranteed the performance of the buyer/lessee of a timberlands lease we sold in 2005. Future payments on the lease, which expires in 2023, are $14 million.
Croorating Leasas

Our rent expense for continuing operations was:

Rent expense $ 37 3 24 $ 25

We have operating leases for:

& various equipment, including logging equipment, lift trucks, automobiles and office equipment; and
> office and wholesale space.

Tl a e 34 §ix s R T TR N SO
PUTIRE LETMIMINNIaNE O LIRaralimg Lanasgs

Our operating lease commitments as of December 31, 2016 were:

2017 $ 34
2018 $ 32
2019 $ 27
2020 $ 24
2021 $ 21
Thereafter $ 131
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RNQTE 18 SHAREHOLDERY INTERESRY
This note provides details about:

< preferred and preference shares,

- commeon shares,

- share-repurchase programs and

*  cumulative other comprehensive income (loss).

PREFERRED AND PREFERENCE SHARES
We had no preferred shares outstanding at the end of 2016 or 2015. However, we have authorization to issue 7 million preferred shares with a par value of $1 per share.

On June 24, 2013, we issued 13.8 million of our 6.375 percent Mandatory Convertible Preference Shares, Series A, par value $1.00 and liquidation preference of $50.00 per
share, for net proceeds of $669 million, which remained outstanding at December 31, 2015. Dividends were payable on a cumulative basis when, as and if declared by our
board of directors, at an annual rate of 6.375 percent on the liquidation preference. We could pay declared dividends in cash or, subject to certain limitations, in common shares
or by delivery of any combination of cash and common shares on January 1, April 1, July 1 and October 1 of each year, commencing on October 1, 2013, through and
including, July 1, 2016. These shares automatically converted to common shares on July 1, 20186. At any time prior to that date, holders could elect to convert each share into
common shares at the minimum conversion rate of 1.5283 commeon shares, subject to anti-dilution adjustments.

On July 1, 20186, all outstanding 6.375 percent Mandatory Convertible Preference Shares, Series A (Preference Shares) converted into Weyerhaeuser common shares at a
rate of 1.6920 Weyerhaeuser common shares per Preference Share. The company issued a total of 23.2 milion Weyerhaeuser common shares in conjunction with the
conversion, based on 13.7 milion Preference Shares outstanding as of the conversion date.

In accordance with the terms of the Preference Shares, the number of Weyerhaeuser common shares issuable on conversion was determined based on the average volume
weighted average price of $29.54 for Weyerhaeuser common shares over the 20-trading-day period beginning June 1, 2016, and ending on June 28, 2016.

We may issue preferred or preference shares at one time or through a series of offerings. The shares may have varying rights and preferences that can include:

+  dividend rights and amounts,
N redemption rights,

< conversion terms,

< sinking-fund provisions,

® values in liquidation and

*  voting rights.

When issued, outstanding preferred and preference shares rank senior to outstanding commaon shares. That means preferred and preference shares would receive dividends
and assets available on liquidation before any payments are made to common shares.

COMMON SHARES
The number of common shares we have outstanding changes when:

% new shares are issued,

« stock options are exercised,

° restricted stock units or performance share units vest,
& stock-equivalent units are paid out,

> shares are tendered,

> shares are repurchased or

* shares are canceled.

e N M v 5 oY R e e o MR
Renoneifiation of Quy Ooeevan Bhare Activity

Outstanding at beginning of year 510,483 524,474 583,548
Issuance from merger with Plum Creek {Note 4} 278,887 — —

New issuance — — —

Shares tendered (Ncte 3} — — (68,813)
Stock options exercised 2,571 1,592 5,134
Issued for restricted stock units 840 365 451
Issued for performance shares 219 242 217
Preference shares converted to common 23,345 . —
Repurchased (67,817) (16,190) (6,063)
Outstanding at end of year 748,528 510,483 524,474

OUR SHARE REPURCHASE PROGRAMS

On August 13, 2014, our board of directors approved a stock repurchase program under which we were authorized to repurchase up to $700 million of outstanding shares (the
2014 Repurchase Program). The 2014 Repurchase Program replaced the prior 2011 stock repurchase

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K #&

JA013793



Table of Contents

program. During 2014, we repurchased 6,062,993 shares of common stock for $203 million under the 2014 Repurchase Program. During 2015 we completed the 2014
Repurchase Program by repurchasing 15,471,962 shares of common stock for $497 million.

On August 27, 2015, our board of directors approved a new share repurchase program of up to $500 million on outstanding shares (the 2015 Repurchase Program),
commencing upon completion of the 2014 Repurchase Program. During 2015, we repurchased 717,464 shares of common stock for $22 million under the 2015 Repurchase
Program. As of December 31, 2015, we had remaining authorization of $478 million for future stock repurchases.

In November 2015, our board of directors approved a stock repurchase program under which we were authorized to repurchase up to $2.5 billion of outstanding shares
subsequent to the closing of our merger with Plum Creek (the 2016 Repurchase Program). This new authorization replaced the August 2015 share repurchase authorization.
Transaction fees incurred for repurchases are not counted as use of funds authorized for repurchases under the 2016 Share Repurchase Authorization. During 2016, we
repurchased 67,816,810 shares of common stock for $2 billion under the 2016 Share Repurchase Authorization. As of December 31, 2016, we had remaining authorization of
$500 million for future stock repurchases. We had 748,528,131 shares of common stock outstanding as of December 31, 2016.

All common stock purchases under the 2016, 2015, and 2014 Repurchase Programs were made in open-market transactions.

We record share repurchases upon trade date as opposed to the settlement date when cash is disbursed. We record a liability to account for repurchases that have not been
cash settled. There were no unsettled repurchases as of December 31, 2016, or December 31, 2015.

CUMULATIVE OTHER COMPREHENSIVE INCOME (LOSS)
Changes in amounts included in our cumulative other comprehensive income (loss) by component are:

Beginning balance as of January 1, 2015 5 304 % (1,623) § (15) $ (108) $ 43 % 6 % {1,393)
Other comprehensive income (loss) before (97) 184 2 37 (2) — 124
reclassifications

Income taxes — (52) — (12) — — (64)
Net other comprehensive income (loss) (97) 132 2 25 (2) — 60
before reclassifications

Amounts reclassified from cumulative other — 182 4 10 (9) — 187
comprehensive income (loss )"

Income taxes — (63) (2) (4) 3 — (66)
Net amounts reclassified from cumulative — 119 2 6 (&) — 121
other comprehensive income (loss)

Total other comprehensive income (loss) (97) 251 4 31 (8) — 181
Beginning balance as of January 1, 2016 207 (1,372) (11 (77) 35 6 {1,212)
Other comprehensive income (loss) before 25 (590) — 5 — 1 {559)
reclassifications

Income taxes — 208 — (1) — — 207
Net cther comprehensive income (loss) 25 (382) — 4 — 1 {352)
before reclassifications

Amounts reclassified from cumulative other — 156 4 9 (7) — 162
comprehensive income (loss )"

Income taxes — (53) (2) (3) 1 — (57)
Net amounts reclassified from cumulative — 103 2 6 (8) — 105
other comprehensive income (loss)

Total other comprehensive income (loss) 25 (279) 2 10 (&) 1 {247)
Ending balance as of December 31, 2016 $ 232 % (1.651) § (9 $ (67) $ 29 § 7 % {1,459)

(1) Actuarial losses and prior service credits (costs) are included in the computation of net periodic benefit costs (credits). See Neta:r 9 Pension and Otfier Postrefirament
Eenelit Flans.

e R L L e e Lt S R R A b L e Y L R T T
NOTE 18 SHARE - QASDED COMPENSATHON

e

Share-based compensation expense was:

* $60 million in 2018,
> $31 million in 2015 and
. $40 million in 2014.
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The amounts above contain awards to employees of the divested Cellulose Fibers businesses and WRECO and are included in our results of discontinued operations. These
amounts are:

s $6 million in 2016,
s $6 million in 2015 and
* $10 million in 2014.

This note provides details about:

*  our Long-Term Incentive Compensation Plan (2013 Plan),

*  share-based compensation resulting from our merger with Plum Creek,
» how we account for share-based awards,

*»  tax benefits of share-based awards,

* types of share-based compensation and

N unrecognized share-based compensation.

OUR LONG-TERM INCENTIVE COMPENSATION PLAN
Our long-term incentive plans provide for share-based awards that include:

® stock options,

> stock appreciation rights,
> restricted stock,

» restricted stock units,

* performance shares and
» performance share units.

We may issue future grants of up to 21,646,924 shares under the 2013 Plan. We also have the right to reissue forfeited and expired grants.
For stock options and stock appreciation rights:

*~  Anindividual participant may receive a grant of up to 2 million shares in any one calendar vear.
* The exercise price is required to be the market price on the date of the grant.

For restricted stock, restricted stock untts, performance shares, performance share units or other equity grants:

*  Anindividual participant may receive a grant of up to 1 million shares annually.
> No participant may be granted awards that exceed $10 million earned in a 12 month period.

The Compensation Committee of our board of directors (the Committee) annually establishes an overall pool of stock awards available for grants based on performance.
For stock-settled awards, we:

& issue new stock into the marketplace and
*  generally do not repurchase shares in connection with issuing new awards.

Our commaon shares would increase by approximately 392 milion shares if all share-based awards were exercised or vested. These include:

% all options, restricted stock units, and performance share units outstanding at December 31, 2016 under the 2013 Plan and 2004 Plan; and
+  all remaining options, restricted stock units, and performance share units that could be granted under the 2013 Plan.

SHARE-BASED COMPENSATION RESULTING FROM OUR MERGER WITH PLUM CREEK

Replacement awards were granted as a result of the merger with Plum Creek. Eligible outstanding Plum Creek stock options, restricted stock units and deferred stock unit
awards were converted into equivalent equity awards with respect to Weyerhaeuser Common Shares, after giving effect to the appropriate adjustments to reflect the
consummation of the merger. In total, we issued replacement awards consisting of 1,953,128 stock options and 1,248,006 RSUs. We also assumed 289,910 value
management awards (VMAs) through the merger with Plum Creek.

Pl b e o ] ol W B e vy el ey
Haplavarnent Stk Option Awands

The replacement stock option awards issued as a result of the merger with Plum Creek have similar exercise provisions as the terms of our current awards. All replacement
stock option awards were fully vested prior to the date of the merger, so no expense will be recorded. The value of the replacement stock option awards was $5 million, which
was included in the equity consideration issued in the merger as described in Nele 4: Merger with Fum Crosk.

o [T L ST U S . Wy J N T T SN, Jy
Haplavemient Restvicled Stook Unit Swards

The replacement RSUs issued as a result of the merger with Plum Creek have similar vesting provisions as the terms of existing Weyerhaeuser restricted stock unit awards.
Expense for replacement RSUs will continue to be recognized over the remaining service period unless a qualifying termination occurs. A qualifying termination of an awardee
will result in acceleration of vesting and expense recognition in the period that the qualifying termination occurs. Qualifying terminations during 2016 resulted in accelerated
vesting of 705,384 of the replacement RSUs and recognition of $15 million of expense. The accelerated expense is included in the merger-related integration costs as described
in Note 17 Chargas For Intagration and Reslructuring, Closures and Asset impairmerits.

Value Management Awasds

Following the merger, the VMAs assumed were valued at target. All outstanding VMAs, if earned, will vest December 31, 2017, and will be paid in the first quarter 2018. The
VMAs are classified and accounted for as liabilities, as they will be settled in cash upon vesting. The expense recognized over the remaining performance period will equal the
cash value of an award as of the last day of the performance period multiplied by the number of awards that are earned. Expense for VMAs will continue to be recognized over

the remaining service period unless a qualifying termination occurs. A qualifying termination of an awardee will result in the acceleration of vesting and expense recognition in the
period that the qualifying termination occurs. Qualifying terminations during 2018 resulted in $8 million of expense recognized. This accelerated expense is
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included in merger-related integration costs as described in Note 17: Charges for Integration and Restructuring, Ciosures and Asset impairments.

HOW WE ACCOUNT FOR SHARE-BASED AWARDS
When accounting for share-based awards we:

- use a fair-value-based measurement for share-based awards and
*  recognize the cost of share-based awards in our consolidated financial statements.

We recognize the cost of share-based awards in our Corisofidated Staterient of Operations over the required service period — generally the period from the date of the grant to
the date when it is vested. Special situations include:

~  Awards that vest upon retirement — the required service period ends on the date an employee is eligible for retirement, including early retirement.
*  Awards that continue to vest following job elimination or the sale of a business — the required service period ends on the date the employment from the company is
terminated.

In these special situations, compensation expense from share-based awards is recognized over a period that is shorter than the stated vesting period.

TAX BENEFITS OF SHARE-BASED AWARDS
Our total income tax benefit from share-based awards — as recognized in our Consolidatsd Stalsiment of Operations — for the last three years was:

. $12 million in 2016,
+ %8 million in 2015 and
° $11 million in 2014.

The amounts above contain income tax benefit from share-based awards to employees that were part of the Cellulose Fibers divestitures and WRECO Divestiture and are
included in our results of discontinued operations. These amounts are:

+ %2 million in 2016,
& $2 million in 2015 and
« $4 million in 2014.

Tax benefits from share-based awards are accrued as stock compensation expense is recognized in the Consolidated Stafement of Dperations. Tax benefits from share-
based awards are realized when:

* restricted shares and restricted share units vest,

~ performance shares and performance share units vest,
v stock options are exercised and

« stock appreciation rights are exercised.

TYPES OF SHARE-BASED COMPENSATION
Our share-based compensation is in the form of:

> stock options,

» restricted stock units,

» performance share units,

. stock appreciation rights,

N deferred compensation stock equivalent units and

N value management awards assumed in merger with Plum Creek.

STOCK OPTIONS
Stock options entitle award recipients to purchase shares of our common stock at a fixed exercise price. We grant stock options with an exercise price equal to the market
price of our stock on the date of the grant.

N
Fhe Delalis

Our stock options generally:

+  vest over four years of continuous service and

> must be exercised within 10 years of the grant-date.

The vesting and post-termination vesting terms for stock options granted in 2016, 2015 and 2014 were as follows:

<« vest ratably over four years;

= vest or continue to vest in the event of death while employed or disability;

= continue to vest upon retirement at an age of at least 62, but a portion of the grant is forfeited f retirement occurs before the one year anniversary of the grant;

*  continue to vest for one year in the event of involuntary termination when the retirement criteria has not been met; and
*  stop vesting for all other situations including early retirement prior to age 62.

Our Asceunting
We use a Black-Scholes option valuation model to estimate the fair value of every stock option award on its grant-date.
In our estimates, we use:

. historical data — for option exercise time and employee terminations;
¥~ a Monte-Carlo simulation — for how long we expect granted options to be outstanding; and
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~  the U.S. Treasury yield curve — for the risk-free rate. We use a yield curve over a period matching the expected term of the grant.
The expected volatility in our valuation model is based on:

> implied volatilities from traded options on our stock,
» historical volatility of our stock and
* other factors.

e N R A o % S R trd Any BTed inwnoakAswen Alnbraen oo W4 S AT T R,
FERIGTNA R aje ,Ahc»l::‘.‘.}?‘d&!"&!: LINAR WY WETENAUNG YRWE Oy Stank i 0P

Expected volatility 2543% 25.92% 31.71%
Expected dividends 5.37% 3.28% 2.92%
Expected term (in years) 4.95 4.77 4.97
Risk-free rate 1.28% 1.54% 1.57%
Weighted average grant-date fair value 3 273 § 585 § 6.62

Share-based compensation expense for stock options is generally recognized over the vesting period. There are exceptions for stock options awarded to employees who:

< are eligible for retirement,
< will become eligible for retirement during the vesting period or
*  whose employment is terminated during the vesting period due to job elimination or the sale of a business.

In these cases, we record the share-based compensation expense over a required service period that is less than the stated vesting period.
SAotivily

The following table shows our option unit activity for 2016.

Outstanding at December 31, 2015 12,763 § 25.88
Granted( 6,122 § 23.47
Exercised (2,570) § 25.01
Forfeited or expired (1,603) § 25.98
Outstanding at December 31, 2016@ 14,712 § 24 .96 547 § 528
Exercisable at December 31, 2016 9,152 § 23.63 365 % 338

(1) Includes 1,953 thousand stock option replacement awards issued as a result of the merger with Plum Creek.
(2) As of December 31, 2016, there were approximately 1,624 thousand stock options that had met the requisite service period and will be released as identified in the grant
terms.

The total intrinsic value of stock options exercised was:

< $18 million in 20186,
- $13 million in 2015 and
+  $55 million in 2014.

The total grant-date fair value of stock options vested was:

+  $14 milion in 20186,
~ $14 million in 2015 and
+  $16 million in 2014.

RESTRICTED STOCK UNITS

Through the Plan, we award restricted stock units — grants that entitle the holder to shares of our stock as the award vests.

The Detalls

Our restricted stock units granted in 2016, 2015 and 2014 generally:

*  vest ratably over four years;

> immediately vest in the event of death while employed or disability;

*~  continue to vest upon retirement at an age of at least 62, but a portion of the grant is forfeited f retirement occurs before the one year anniversary of the grant;
»  continue vesting for one year in the event of involuntary termination when the retirement has not been met; and

»  will be forfeited upon termination of employment in all other situations including early retirement prior to age 62.

» . N e e
Dur Ausounting

The fair value of our restricted stock units is the market price of our stock on the grant-date of the awards.
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We generally record share-based compensation expense for restricted stock units over the four-year vesting period. Generally for restricted stock units that continue to vest
following the termination of employment, we record the share-based compensation expense over a required service period that is less than the stated vesting period.

Acthity

The following table shows our restricted stock unit activity for 2016.

Nonvested at December 31, 2015 1,104 § 31.37
Granted® 1,925 § 30.25
Vested (1,202) § 32.94
Forfeited (244) § 27.04
Nonvested at December 31, 2016@ 1,583 § 26.49

(1) Includes 1,248 thousand restricted stock unit replacement awards issued as a result of the merger with Plum Creek.
(2) As of December 31, 2016, there were approximately 385 thousand restricted stock units that had met the requisite service period and will be released as identified in the
grant terms.

The weighted average grant-date fair value for restricted stock units was:

~  $30.25in 2016,
+  $3541in 2015 and
< $%30.14in 2014.

The total grant-date fair value of restricted stock units vested was:

* $36 milion in 2018,

*  $14 million in 2015 and

~  $16 milion in 2014,

Nonvested restricted stock units accrue dividends that are paid out when restricted stock units vest. Any restricted stock units forfeited will not receive dividends.

As restricted stock units vest, a portion of the shares awarded is withheld to cover employee taxes. As a result, the number of stock units vested and the number of common
shares issued will differ.

PERFORMANCE SHARE UNITS
Through the Plan, we award performance share units — grants that entitle the holder to shares of our stock as the award vests.

The Details
The final number of shares awarded will range from 0 percent to 150 percent of each grant's target, depending upon actual company performance.
For shares granted in 2016, the ultimate number of performance share units earned is based on three measures:

= our relative total shareholder return {TSR) ranking measured against the S&P 500 over a three year period,
*  ourrelative TSR ranking measured against an industry peer group of companies over a three year period and
*  achievement of Plum Creek merger cost synergy targets.

For shares granted in 2015, the ultimate number of performance share units earned is based on two measures:

+  our relative total shareholder return (TSR) ranking measured against the S&P 500 over a three year period and
N our relative TSR ranking measured against an industry peer group of companies over a three year period.

The vesting provisions for performance share units granted in 2016 and 2015 were as follows:

+  vest 100 percent on the third anniversary of the grant date as long as the individual remains employed by the company;

> fully vest in the event the participant dies or becomes disabled while employed;

*  continue to vest upon retirement at an age of at least 62, but a portion of the grant is forfeited if retirement occurs before the one year anniversary of the grant;

»  continue vesting for one year in the event of involuntary termination when the retirement criteria has not been met and the employee has met the second anniversary of the
grant date; and

~  will be forfetted upon termination of employment in all other situations including early retirement prior to age 62.

For shares granted in 2014, the ultimate number of performance share units earned is based on two measures:

< Weyerhaeuser’s cash flow during the first year determined the initial number of units earned.
= Weyerhaeuser's relative total shareholder return (TSR) ranking in the S&P 500 during the first two years is used to adjust the intial number of units earned up or down by
20 percent.
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For shares granted in 2014, at the end of the two-year performance period and over a further two-year vesting period, performance share units would be paid in shares of our
stock. Performance share units granted and that are earned vest as follows:

+  vest 50 percent, 25 percent and 25 percent on the second, third and fourth anniversaries of the grant-date, respectively, as long as the individual remains employed by the
company;

- fully vest in the event the participant dies or becomes disabled while employed;

s continue to vest upon retirement at an age of at least 62, but a portion of the grant is forfeited ff retirement occurs before the one year anniversary of the grant;

»  continue vesting for one year in the event of involuntary termination when the retirement has not been met; and

~  will be forfetted upon termination of employment in all other situations including early retirement prior to age 62.

; . L
Qur Awnbunting

Since the awards contain a market condition, the effect of the market condition is reflected in the grant-date fair value which is estimated using a Monte Carlo simulation model.
This model estimates the TSR ranking of the company over the performance period. Compensation expense is based on the estimated probable number of earned awards and
recognized over the vesting period on an accelerated basis. Generally, compensation expense would be reversed if the performance condition is not met unless the requisite
service period has been achieved.

Woeighted Averags Assumpiinns Used i Eatimating the Value of Parfosmisncs Shavs Units
Performance period 11172016 — 12/31/2018 17172015 — 12/31/2017 171712014 — 12/31/2015
Expected dividends 3.92% - 5.37% 3.26% 2.91%
Risk-free rate 0.45% - 0.97% 0.05% - 1.07% 0.03% - 0.79%
Volatility 21.87% - 28.09% 16.33% - 20.89% 20.74% - 23.53%
Weighted average grant-date fair value 3 2258 § 3475 § 30.62

Aativity

The following table shows our performance share unit activity for 2016.
Nonvested at December 31, 2015 680 $ 3142
Granted at target 493 § 22.58
Vested (261) $ 21.26
Forfeited (151 § 2572
Nonvested at December 31, 2016(") 761 $ 25.23

(1) As of December 31, 2016, there were approximately 82 thousand performance share units that had met the requisite service period and will be released as identified in
the grant terms.

The total grant-date fair value of performance share units vested was:

+ %8 million in 2016,
= $9 million in 2015 and
- $7 million in 2014.

For 2014 grants, the company exceeded the cash flow target, resulting in an initial number of shares earned equal to 114 percent of target. Because the company's two-year
TSR ranking was between the 251 and 50t percentile, the initial number of performance shares granted decreased 11 percent.

As performance share units vest, a portion of the shares awarded is withheld to cover participant taxes. As a result, the number of stock units vested and the number of
common shares issued will differ.

STOCK APPRECIATION RIGHTS
Through the Plan, we grant cash-settled stock appreciation rights as part of certain compensation awards.

The Datalis

Stock appreciation rights are similar to stock options. Employees benefit when the market price of our stock is higher on the exercise date than t was on the date the stock
appreciation rights were granted. The differences are that the employee:

S receives the benefit as a cash award and
*  does not purchase the underlying stock.

The vesting conditions and exceptions are the same as for 10-year stock options. Details are in the Stock Options section earlier in this note.

Stock appreciation rights are generally issued to employees outside of the U.S.
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2ur Aospunting
We use a Black-Scholes option-valuation model to estimate the fair value of a stock appreciation right on its grant-date and every subsequent reporting date that the right is
outstanding. Stock appreciation rights are liability-classified awards and the fair value is remeasured at every reporting date.

The process used to develop our valuation assumptions is the same as for the 10-year stock options we grant. Details are in the Stock Options section earlier in this note.

Weighted Averngs Assumplions Used 1o Re-measirs Valus of 3ool Sppreciatiog Righis ot Yeardnd
Expected volatility 24.12% 22.10% 18.20%
Expected dividends 4.04% 4.20% 3.21%
Expected term (in years) 2.20 1.94 1.32
Risk-free rate 1.36% 0.99% 0.45%
Weighted average fair value $ 784 § 6.96 § 12.70

" S oavaty o
Setivity

The following table shows our stock appreciation rights activity for 20186.

Outstanding at December 31, 2015 382 § 24.25

Granted 107 § 23.09

Exercised (66) $ 23.42

Forfeited or expired (37) % 26.90

Outstanding at December 31, 2016 386 % 23.82 524 % 3
Exercisable at December 31, 2016 233 ¢ 21.85 303%

The total liabilties paid for stock appreciation rights was:

< $1 million in 2016,
< $1 million in 2015 and
+  $2 million in 2014.

UNRECOGNIZED SHARE-BASED COMPENSATION

As of December 31, 2016, our unrecognized share-based compensation cost for all types of share-based awards included 341 million related to non-vested equity-classified
share-based compensation arrangements — expected to be recognized over a weighted average period of approximately 2.3 years.

DEFERRED COMPENSATION STOCK EQUIVALENT UNITS
Certain employees and our board of directors may defer compensation into stock-equivalent units.

The Details
The plan works differently for employees and directors.
Eligible employees:

® may choose to defer all or part of their bonus into stock-equivalent units;
= may choose to defer part of their salary, except for executive officers; and
° receive a 15 percent premium if the deferral is for at least five years.

Our directors:

N receive a portion of their annual retainer fee in the form of restricted stock units, which vest over one year and may be deferred into stock-equivalent units;
< may choose to defer some or all of the remainder of their annual retainer fee into stock-equivalent units; and
@ do not receive a premium for their deferrals.

Employees and directors also choose when the deferrals will be paid out although no deferrals may be paid until after the separation from service of the employee or director.

"N .- o
Qur Asgrunting

We settle all deferred compensation accounts in cash for our employees. Our directors receive shares of common stock as payment for stock-equivalent units. In addition, we
credit all stock-equivalent accounts with dividend equivalents. The number of common shares to be issued in the future to directors is 665,774.
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Stock-equivalent units are:

> liability-classified awards and
> re-measured to fair value at every reporting date.

The fair value of a stock-equivalent unit is equal to the market price of our stock.
Ativity

The number of stock-equivalent units outstanding in our deferred compensation accounts was:

. 1,004,448 as of December 31, 2016,
% 1,003,053 as of December 31, 2015 and
© 944,966 as of December 31, 2014.

Integration and restructuring charges related to our merger with Plum Creek (™

Termination benefits $ 54 % — 3 _
Acceleration of share-based compensation related to qualifying terminations {Note 16) 21 — —
Acceleration of pension benefits related to qualifying terminations (Mcte 2) 5 — —
Professional services 52 14 —
Other integration and restructuring costs 14 — _

Total integration and restructuring charges related to our merger with Plum Creek 146 14 —

Charges related to closures and other restructuring activities:

Termination benefits 4 4 27
Pension and postretirement charges — — 3

Other closures and restructuring costs 4 6 12

Total charges related to closures and other restructuring activities 8 10 42
Impairment of long-lived assets 16 15 2
Total charges for integration and restructuring, closures and asset impairments $ 170 8 39 % 44

(1) 2015 integration and restructuring charges related to our merger with Plum Creek were classified within "Other operating costs (income), net" in the Consolidated
Slaremont of Operalions. We reclassified these costs to "Charges for integration and restructuring, closures and asset impairments” to align with current period
classification.

INTEGRATION, RESTRUCTURING AND CLOSURES

During 2016, we incurred and accrued for termination benefits (primarily severance), accelerated share-based payment costs, and accelerated pension benefits based upon
actual and expected qualifying terminations of certain employees as a resuft of restructuring decisions made subsequent to the merger. We also incurred non-recurring
professional services costs for investment banking, legal and consulting, and certain cther fees directly attributable to our merger with Plum Creek.

During 2015, we incurred non-recurring professional services costs for banking, legal and consulting fees directly attributable to our merger with Plum Creek. We also incurred
restructuring and closure charges related to the closure of four distribution centers for our Wood Products business.

During 2014, our restructuring and closure charges were primarily related to our selling, general and administrative cost reduction initiative to support achieving our competitive
performance goals.

Other restructuring and closure costs include lease termination charges, dismantling and demolition of plant and equipment, gain or loss on disposition of assets, environmental
cleanup costs and incremental costs to wind down operating facilities.

ACCRUED TERMINATION BENEFITS
Changes in accrued severance related to restructuring during 2016 were as follows:

Accrued severance as of December 31, 2015 $ 5
Charges 58
Payments (37)
Accrued severance as of December 31, 2016 $ 26

In addition to the amounts shown above, there were severance charges and payments of $8 million related to the Cellulose Fibers divestitures during 2018.

ASSET IMPAIRMENTS
The Impairment of Long-Lived Assets and Goodwill sections of Nota 1: Sumynary of Signifficant Accounting Pelicies provide details about how we account for these impairments.
Additional information can also be found in our Critical Accounting Policies.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K 4%

JA013801



Table of Contents

Lang-Lived Assets
Our long-lived asset impairments were primarily related to the following:

s 2016 — We reviewed all of our development projects during 2016. As a result, we ceased development and initiated plans to sell certain projects. We plan to continue to
develop or hold for future development our other projects and did not identify any indicators of impairment for these projects. We analyzed each of the projects we ceased
development and intiated plans to sell and determined which had a book value greater than fair value. We recognized a $15 million impairment charge in Real Estate & ENR
which represents the fair value less direct selling costs of these projects. The fair values of the projects were determined using significant unobservable inputs (Level 3)
based on broker opinion of value reports.

Our remaining projects did not have any indicators of impairment; however, we corroborated this evaluation with an assessment of the undiscounted cash flows for the
legacy Weyerhaeuser projects or noted that projects acquired from Plum Creek were recorded at estimated fair value when acquired in 2016.

« 2015 — We recognized an impairment charge of $13 million related to a nonstrategic asset held in Unallocated Items. The fair value of the asset was determined using
significant unobservable inputs (Level 3) based on a discounted cash flow model. The asset was subsequently sold for no gain during 2015.

1]
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Other operating costs (income), net:

> includes both recurring and occasional income and expense items and
*  canfluctuate from year to year.
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Gain on dispostion of nonstrategic assets 3 (60) § (12) 8 (27)
Foreign exchange losses (gains), net (6) 47 28
Litigation expense, net 24 23 9
Gain on postretirement plan amendment {(Note 2} — — (151)
Other, net 1 (6) (7)
Total other operating costs (income), net $ (41) § 52 3 (148)

Gain on disposition of nonstrategic assets in 2016 included a $36 million pretax gain recognized in first quarter 2016 on the sale of our Federal Way, Washington headquarters
campus.

Gain on disposition of nonstrategic assets in 2014 included a $22 million pretax gain on the sale of a landfill in Washington State.

Foreigh exchange gains and losses result from changes in exchange rates primarily related to our U.S. dollar denominated debt that is held by our Canadian subsidiary.
NOTE 10 INGOME TaXES

This note provides details about our income taxes applicable to continuing operations:

*»  earnings before income taxes,

. provision for income taxes,

% effective income tax rate,

s deferred tax assets and liabilties and
*  unrecognized tax benefits.

Income taxes related to discontinued operations are discussed in Note 3: Discontinued Dperations.
The Income Taxes section of Note 1: Summary of Significant Accounting Faolicies provides details about how we account for our income taxes.

Following the merger with Plum Creek in first quarter 2016, our income tax receivables and deferred income tax balances for our TRSs have been adjusted to include Plum
Creek's TRSs. The Plum Creek TRS balances as of the merger date were $11 milion in income tax receivables and $67 million in deferred income tax assets arising from
temporary differences between the tax bases and book bases of assets acquired and liabilties assumed in the merger. See Note 4: Marger with Pium Creek for additional
details.

Dornonlio andd Forsign Eamings From Sondinwing Spetions Befors some Taxes
Domestic earnings 5 353 § 326 % 679
Foreign earnings 151 27 8
Total earnings before income taxes 3 504 % 353 § 687
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PROVISION FOR INCOME TAXES
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Current:
Federal $ 1 % 7% (49)
State 1 (2) 7
Foreign 11 (5) 3
Total current 13 — (39)
Deferred:
Federal 37 (69) 107
State (3) 3) —
Foreign 42 14 3
Total deferred 76 (58) 110
Total income tax provision (benefit) $ 82 §$ (58) $ 71

EFFECTIVE INCOME TAX RATE

It s Srrevevrin Toave Bad soeibieaaintay oy S e et iorroivey S et entiaria
Effeative neorme Tax Hads applicable o LoADITNIFRIANG LIS Mmuans

U.S. federal statutory income tax $ 177  § 123§ 240
State income taxes, net of federal tax benefit (3) (5) 5
REIT income not subject to federal income tax (99) (158) (161)
REIT benefit from change to tax law — (13) —
Foreign taxes (4) 4 2
Provision for unrecognized tax benefits — (7 (4)
Repatriation of Canadian earnings 24 — —
Other, net (6) (2) (11)
Total income tax provision (benefit) $ 80 % (58) § 71
Effective income tax rate 17.6% (16.4)% 10.3%

DEFERRED TAX ASSETS AND LIABILITIES

Deferred tax assets and liabilties reflect the future tax impact created by differences between the timing of when income or deductions are recognized for pretax financial book
reporting purposes versus income tax purposes. Deferred tax assets represent a future tax benefit (or reduction to income taxes in a future period), while deferred tax liabilities
represent a future tax obligation (or increase to income taxes in a future period).

A b S R WP e e T R S N 3 tane P A JNUE I SO T SN S e S S e B < co b am ¥R s -~
Ratanes Hheet Classification of Datemad inceme Tag Assaln (Liabifities) Ratated to Gontinuing Uparations

Net noncurrent deferred tax asset $ 293 $ 254
Net noncurrent deferred tax liability — —
Net deferred tax asset (liability) S 203 § 254
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Homs aluded i Gur Deferad nosme Tax Assats (Liabilities)

Postretirement benefits $ 76 3 80
Pension 395 260
State tax credits 46 49
Net operating loss carryforwards 25 64
Cellulosic biofuel producers credit — 78
Other 232 178

Gross deferred tax assets 774 709
Valuation allowance (56) (65)
Net deferred tax assets 718 644
Property, plant and equipment (214) (169)
Timber instalment notes (180) (180)
Other (31) (41

Deferred tax liabilities (425) (390)
Net deferred tax asset (liability) ) 203 § 254

OTHER INFORMATION ABOUT OUR DEFERRED INCOME TAX ASSETS (LIABILITIES)
Other information about our deferred income tax assets (liabilities) include:

» net operating loss and credit carryforwards,
- valuation allowances and
s reinvestment of undistributed earnings.

Bl ¢ vt b N T B AT, L L T ST SN
Mot Oparating Loss aud Uradi Saevpfonvards

Our gross federal, state and foreign net operating loss carryforwards as of the end of 2016 totaled $1.1 bilion as follows:

*  U.S. REIT - $742 million, which expire from 2027 through 2036;
s State - $335 million, which expire from 2017 through 2036; and
- Foreign - $40 miliion, which expire from 2017 through 2021.

Our gross state credit carryforwards at the end of 2016 totaled $71 million, which includes $24 milion that expire from 2017 through 2030 and $47 million that do not expire. We
have no federal or foreign credit carryforwards.

Valuation &llpwanaes
With the exception of the valuation allowance discussed below, we believe it is more likely than not that we will have sufficient future taxable income to realize our deferred tax
assets.

Our valuation allowance on our deferred tax assets was $56 million at the end of 2016, primarily related to state credits and state and foreign net operating losses.

e T i L R Foven Travving o
Hoamvaaiment oF dndisiy WO RAalmngs

The balance of our foreign undistributed earnings was approximately $35 million at the end of 2016, all of which is permanently reinvested; therefore, it is not subject to U.S.
income tax. Generally, such earnings become subject to U.8. tax upon the remittance of dividends and under certain other circumstances. It is not practicable to estimate the

amount of deferred tax liabilty related to investments in our foreign subsidiaries.

UNRECOGNIZED TAX BENEFITS

Unrecognized tax benefits represent potential future obligations to taxing authorities if uncertain tax positions we have taken on previously filed tax returns are not sustained.
The total amount of unrecognized tax benefits as of December 31, 2016 and 2015, is $6 million, which does not include related interest of $1 million. This amount represents the
gross amount of exposure in individual jurisdictions and does not reflect any additional benefits expected to be realized if such positions are not sustained, such as the federal
deduction that could be realized if an unrecognized state deduction is not sustained.
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Recnnoiiation of the Beginsing and Ending Amoant of Unrecognizad Vay Baneiits
Balance at beginning of year $ 6 $ 11
Settlements — (4)
Lapse of statute — (N
Balance at end of year 5 6 3 6

The net liability recorded in our Conseidated Balance Sheel related to unrecognized tax benefits is $5 million as of December 31, 2016, which includes interest of $1 million and
is net of $2 million in loss carryforwards available to offset the liability. The net liability as of December 31, 2015, was $4 million, which includes interest of $1 milion and is net of
$3 million in credits and loss carryovers available to offset the liability.

The net liability recorded for tax positions across all jurisdictions that, if sustained, would affect our effective tax rate is $5 milion as of December 31, 2016 and 2015, which
includes interest of $1 million.

In accordance with our accounting policy, we accrue interest and penalties related to unrecognized tax benefits as a component of income tax expense. See Nofg §{: Summary
of Significant Accounting Folicies.

As of December 31, 2016, none of our U.S. federal income tax returns are under examination, with years 2013 forward open to examination. The 2014 U.S. federal income tax
return for NORPAC is currently under examination, and we held a 50 percent ownership interest in the entity that year. See Nate 3: Discontinued Operations. We are
undergoing examinations in state jurisdictions for tax years 2012 through 2014, with tax years 2009 forward open to examination. We are also undergoing examinations in
foreign jurisdictions for tax years 2010-2011 and 2013-2014, with tax years 2010 forward open to examination. We expect that the outcome of any examination will not have a
material effect on our consolidated financial statements; however, audit outcomes and the timing of audit settlements are subject to significant uncertainty.

In the next 12 months, we estimate a decrease of $2 million in unrecognized tax benefits due to the lapse of applicable statutes of limitation.
ONGOING IRS MATTER

We received a Notice of Final Partnership Administrative Adjustment (FPAA), dated July 20, 2016, from the Internal Revenue Service (IRS) in regard to Plum Creek REIT’s
2008 U.S. federal income tax treatment of the transaction forming the Timberland Venture. The IRS is asserting that the transfer of the timberlands to the Timberland Venture
was a taxable transaction to the company at the time of the transfer rather than a nontaxable capital contribution. We have filed a pettion in the U.S. Tax Court and will
vigorously contest this adjustment.

In the event that we are unsuccessful in this tax litigation, we could be required to recognize and distribute gain to shareholders of approximately$600 milion and pay buit-in
gains tax of approximately $100 million. We would also be required to pay interest on beth of those amounts, which would be substantial. We expect that as much as 80 percent
of any such distribution could be made with our common stock, and shareholders would be subject to tax on the distribution at the applicable capital gains tax rate. Alternatively,
we could elect to retain the gain and pay corporate-level tax to minimize interest costs to the company.

Although the outcome of this process cannot be predicted with certainty, we are confident in our position based on U.S. tax law and believe we will be successful in defending it.
Accordingly, no reserve has been recorded related to this matter.
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NOTE 38 GEOGRAFHIGC AREAR

This note provides selected key financial data according to the geographical locations of our customers. The selected key financial data includes:

* sales to unaffiliated customers,
® export sales from the U.S. and
*  long-lived assets.

SALES

Our sales to unaffiliated customers outside the U.S. are primarily to customers in Canada, China and Japan. Our export sales include:

. logs, lumber and wood chips to Japan;
+  logs and lumber to other Pacific Rim countries; and
N plywood to South America and Europe.

et = anue Y o ) N e
Ralag by Goaographis Area

Sales to unaffiliated customers:
u.s.
Japan
China
Korea
Canada
Europe
South America
Other foreign countries
Total
Export sales from the U.S.:
Japan
China
Other
Total

LONG-LIVED ASSETS

5451 § 4,382 § 4377
369 363 412
108 99 176

30 34 53
341 307 382
2 10 13
16 23 31
41 48 45

6,365 $ 5246 % 5,489
314 § 302 § 350
103 97 174

98 91 116
515 § 497§ 640

Our long-lived assets — used in the generation of revenues in the different geographical areas — are nearly all in the U.S. and Canada. Our long-lived assets include:

* property and equipment, including construction in progress;
*  timber and timberlands;

*  minerals and mineral rights; and

» goodwill.

Boros

H N N R s et s Y g Ry
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u.s.

Canada

Other foreign countries
Total

(1) Includes assets of discontinued operations.

15,700 § 8,260 $ 8,069
208 480 579
527 654 676

16,433 § 9,374 § 9,324
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quarterly earnings-per share amounts because of common share activity during the year.
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Nay Quaviarly Financizt Dats for the Last Twe Years

financial data provides a review of our results and performance throughout the year. Our earnings per share for the full year do not always equal the sum of the four

2016:

Net sales $ 1405 3 1,655 $ 1,709 $ 1,596 $ 6,365
Operating income from continuing operations $ 153 § 258 % 274§ 185 $ 870
Earnings from continuing operations before income taxes $ 72§ 161 §$ 184 $ 87 $ 504
Net earnings ) 81 % 168 $§ 227§ 551 % 1,027
Net earnings attributable to Weyerhasuser common 3 70§ 157 § 227§ 551 § 1,005
shareholders

Basic net earnings per share attributable to 5 011 § 021 % 030 § 074 § 1.40
Weyerhaeuser common shareholders

Diluted net eamings per share attributable to 3 011 § 021 % 030 § 073 § 1.39
Weyerhaeuser common shareholders

Dividends paid per share ) 031 % 031 § 031 § 031 § 1.24
Market prices - high/low $31.38-522.06 $32.56 - $26.55 $33.17 - $20.52 $33.28 - $28.58 $33.28 - $22.06
2015:

Net sales $ 1,280 3 1345 % 1,355 % 1,266 3 5,246
Operating income from continuing operations S 150 $ 200 $ 166 $ 142 § 658
Earnings from continuing operations before income taxes $ 77 % 124 % 88 § 64 $ 353
Net earnings 5 101 % 144 3 191 § 70§ 506
Net earnings attributable to Weyerhaeuser common

shareholders $ o0 § 133 § 180 $ 50 $ 462
Basic net earnings per share attributable to

Weyerhaeuser common shareholders 5 017 $ 026 % 035 § 011§ 0.89
Diluted net earnings per share attributable to

Weyerhaeuser common shareholders $ 017 & 026 % 035 $ 011§ 0.89
Dividends paid per share ) 020 $ 029 § 031 § 031§ 1.20

Market prices - high/low

$37.04 - $32.74

$33.19-$31.08

$32.34 - $26.76

$32.72 - $26.73

(1) Third and fourth quarter 2016 include a gain on our Cellulose Fibers divestitures. Refer to Mote 3: Discontinued Operations for further information.

$37.04 - $26.73
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The company’s principal executive officer and principal financial officer have evaluated the effectiveness of the company’s disclosure controls and procedures as of the end of
the pericd covered by this annual report on Form 10-K. Disclosure controls are controls and other procedures that are designed to ensure that information required to be
disclosed in the reports filed or submitted under the Securities Exchange Act of 1934, as amended (Act), is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission’s (SEC) rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures
designed to ensure that information required to be disclosed by an issuer in the reports that it files or submits under the Act is accumulated and communicated to the company's
management, including its principal executive and principal financial officers, to allow timely decisions regarding required disclosure.

Based on their evaluation, the company's principal executive officer and principal financial officer have concluded that the company's disclosure controls and procedures are
effective to ensure that information required to be disclosed complies with the SEC’s rules and forms.

As aresult of our February 2016 merger with Plum Creek, the company implemented internal controls over significant processes specific to the acquisition that management
believes are appropriate in consideration of related integration of operations, systems, control activities, and accounting for the merger and merger-related transactions. As of
the date of this Annual Report on Form 10-K, we are in the final stages of integrating the acquired Plum Creek operations into our overall internal controls over financial
reporting.

Except as described above, no changes occurred in the company’s internal control over financial reporting during the period that have materially affected, or are reasonably
likely to materially affect, the company's internal control over financial reporting.

MANAGEMENT'Y REFORT ON INTERNAL GCONTROL GVER FINANGIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting as that term is defined in the rules of the Act. Management, under
our supervision, conducted an evaluation of the effectiveness of the company’s internal control over financial reporting based on the framework set forth in Internal Control -
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on our evaluation conducted under the
framework in Internal Control - Integrated Framework (2013), management has concluded that the company’s internal control over financial reporting was effective as of
December 31, 2016.

On February 19, 2016, we merged with Plum Creek. A registrant may omit an assessment of internal control over financial reporting of an acquired business from the
registrant's assessment of internal control over financial reporting; however, such an omission may not extend beyond one year from the date of the acquisition, nor may such
an assessment of the acquired business’s internal control over financial reporting be omitted from more than one annual management report on internal control over financial
reporting. We have made progress to integrate financial processes and systems since the merger date, but have not completed the integration. Accordingly, we have omitted
certain components of acquired Plum Creek operations from our assessment of internal control over financial reporting. Those certain components of the acquired Plum Creek
operations represent less than 10% of our total assets and less than 10% of our net sales as of and for the year ended December 31, 2016.

The effectiveness of the company’s internal control over financial reporting as of December 31, 2016, has been audited by KPMG LLP, an independent registered public
accounting firm, as stated in their report, which is included herein.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K 43

e T Y TG TG D

JA013808



Table of Contents

i
=

IERNEIE VD b LI SR AT AT ERETE D VAT ENATIG N ERRE TN e SR TRy 2
REPQRT OF INDEPENDENY REGISTERED PUBLIC ACCTODUNTING®

4

The Board of Directors and Shareholders
Weyerhaeuser Company:

We have audited Weyerhaeuser Company'’s internal control over financial reporting as of December 31, 2016, based on criteria established in internal Control - Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission {(COSO). Weyerhaeuser Company's management is responsible for
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying
Management's Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based
on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could
have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, Weyerhaeuser Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2016, based on criteria
established in Infernal Coniro! - integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

Weyerhaeuser Company acquired Plum Creek Timber Company, Inc. during 2016, and management excluded from its assessment of the effectiveness of Weyerhaeuser's
internal control over financial reporting as of December 31, 2016, certain components of Plum Creek Timber Company, Inc.’s internal control over financial reporting. Those
certain components of the acquired Plum Creek operations represent less than 10% of total assets and less than 10% of net sales included in the consclidated financial
statements of Weyerhaeuser Company and subsidiaries as of and for the year ended December 31, 2016. Our audit of internal control over financial reporting of Weyerhaeuser
Company also excluded an evaluation of the internal control over financial reporting of certain components of Plum Creek Timber Company, Inc.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets of Weyerhaeuser
Company and subsidiaries as of December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive income, changes in equity, and cash
flows for each of the years in the three-year period ended December 31, 2016, and our report dated February 24, 2017 expressed an ungualified opinion on those consolidated
financial statements.

/si KPMG LLP

Seattle, Washington
February 24, 2017
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A list of our executive officers and biographical information are found in the Our Busiriess — Exsculive Officers of e Regisiran! section of this report. Information with respect
to directors of the company and other governance matters, as required by this item is included in the Notice of the 2017 Annual Meeting and Proxy Statement for the company’s
Annual Meeting of Shareholders to be held May 19, 2017 under the headings “Nominees for Election,” “Board of Directors and Committee Information,” “Section 16(a) Beneficial
Ownership Reporting Compliance,” and “Code of Ethics,” and is incorporated herein by reference.
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Information with respect to executive and director compensation contained in the Nofice of the 2017 Annual Meeting and Proxy Statement for the company's Annual Meeting of
Shareholders to be held May 19, 2017, under the headings “Board of Directors and Committee Information — Directors’ Compensation,” “Compensation Discussion and
Analysis,” “Risk Analysis of Our Compensation Programs,” “Compensation Committee Report,” “Compensation Committee Interlocks and Insider Participation,” “Summary
Compensation Table,” “Grants of Plan-Based Awards for 20186.” “Outstanding Equity Awards at 2016 Fiscal Year-End,” “Option Exercises and Stock Vested in 20186,” “Pension
Benefits,” “Nonqualified Deferred Compensation,” and “Potential Payments Upon Termination or Change of Control” is incorporated herein by reference.
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Information with respect to security ownership of certain beneficial owners and management contained in the Notice of the 2017 Annual Meeting and Proxy Statement for the
company's Annual Meeting of Shareholders to be held May 19, 2017 under the heading “Beneficial Ownership of Common Shares” is incorporated herein by reference.
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Information with regard to certain relationships and related transactions contained in the Notice of the 2017 Annual Meeling and Proxy Staterment for the company’s Annual
Meeting of Shareholders to be held May 19, 2017 under the headings “Review, Approval or Ratification of Transactions with Related Persons” and “Board of Directors and

Committee Information” is incorporated herein by reference.
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Information with respect to principal accounting fees and services in the Notice of the 2017 Annual Meeting and Proxy Statement for the company’s Annual Meeting of
Shareholders to be held May 19, 2017 under the heading “Ratification of Selection of Independent Registered Public Accounting Firm” is incorporated herein by reference.
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All financial statement schedules have been omitted because they are not applicable or the required information is included in the consolidated financial statements, or the notes
thereto, in Financial Sfatements and Supplementary Data above.
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2 — Plan of Acquisition, Reorganization, Arrangement, Liquidation or Succession

(a) Transaction Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Weyerhaeuser Real Estate Company, TRI Pointe Homes,
Inc. and Topaz Acquisition, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on November 4, 2013 -
Commission File Number 1-4825)

(b) Agreement and Plan of Merger, dated as of November 6, 2015, between Weyerhaeuser Company and Plum Creek Timber Company, Inc.
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on November 9, 2015 - Commission File Number 1-4825)

(c) Asset Purchase Agreement, dated as of June 15, 2016, by and between Weyerhaeuser NR Company and Nippon Paper Industries, Co., Ltd.
(incorporated by reference to Exhibit 2.1 to the Quarterly Report on Form 10-Q filed on August 5, 2016 - Commission File Number 1-4825)

(d) Asset Purchase Agreement, dated as of May 1, 2016, by and between Weyerhaeuser NR Company and International Paper Company (incorporated
by reference to Exhibit 2.2 to the Quarterly Report on Form 10-Q filed on August 5, 2016 - Commission File Number 1-4825)

3 — Articles of Incorporation

(a) Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Quarterly Report on Form 10-Q filed on May 6, 2011 - Commission File
Number 1-4825, and to Exhibit 3.1 to the Current Report on Form 8-K filed on June 20, 2013 - Commission File Number 1-4825)

(b) Bylaws (incorporated by reference to Exhibit 3.2 to the Quarterly Report on Form 10-Q filed on May 6, 2011 - Commission File Number 1-4825)
4 — Instruments Defining the Rights of Security Holders, Including Indentures

(a) 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 8-3, Registration No. 333-36753)

(b) 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. 333-52982)

(c) 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. 333-59974)

(d) 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 3-3, Registration No. 333-72356)

(e) 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 to Exhibit 4.8 from the Registration Statement on Form S-4/A, Registration No. 333-82376)

(f) Note Indenture dated November 14, 2005 by and among Plum Creek Timberlands, L.P., as Issuer, Weyerhaeuser Company, as successor to Plum
Creek Timber Company, Inc., as Guarantor, and U.S. Bank National Association, as Trustee (incorporated by reference to Exhibit 4.2 to the Current
Report on Form 8-K filed on February 19, 2016 - Commission File Number 1-4825)

(9) Supplemental Indenture No. 1 dated as of February 19, 2016 by and among Plum Creek Timberlands, L.P., as Issuer, Weyerhaeuser Company, as
Guarantor, and U.S. Bank National Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on
February 19, 2016 - Commission File Number 1-4825)

(h) Supplemental Indenture No. 2 dated September 28, 2016 by and between Weyerhaeuser Company, as successor Issuer, and U.S. Bank National
Association, as Trustee, relating to the 4.70% Notes due 2021 and the 3.25% Notes due 2023 (incorporated by reference to Exhibit 4.1 to the
Current Report on Form 8-K filed on September 30, 2016 - Commission File Number 1-4825)

(i) Officer's Certificate dated November 15, 2010 executed by Plum Creek Timberlands, L.P., as Issuer, establishing the terms and form of the 4.70%

Notes due 2021 (incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed on February 19, 2016 - Commission File Number
1-4825)

(i Officer's Certificate dated November 26, 2012 executed by Plum Creek Timberlands, L.P., as Issuer, establishing the terms and form of the 3.25%
Notes due 2023 (incorporated by reference to Exhibit 4.4 to the Current Report on Form 8-K filed on February 19, 2016 - Commission File Number
1-4825)

(k) Assumption and Amendment Agreement and Installment Note dated as of April 28, 2016 by and among Plum Creek Timberlands, L.P.,
Weyerhaeuser Company and MeadWestvaco Timber Note Holding Company Il, L.L.C. (incorporated by reference to Exhibit 4.1 to the Current
Report on Form 8-K filed on May 4, 2016 - Commission File Number 1-4825)
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10 — Material Contracts

(a) Form of Weyerhaeuser Executive Change of Control Agreement for Adrian Blocker, Kristy Harlan, Rhonda Hunter, Denise Merle and Doyle Simons
(refiled solely to remove cover sheet)*

(b) Form of Executive Severance Agreement for Adrian Blocker, Kristy Harlan, Russell Hagen, Rhonda Hunter, Jim Kilberg, Denise Merle and Doyle
Simons (refiled solely to update cover sheet)*

(c) Form of Plum Creek Executive Change in Control Agreement for Russell Hagen, Jim Kilberg, and Tom Lindquist*

(d) Executive Employment Agreement with Doyle Simons dated February 17, 2016 (incorporated by reference to Exhibit 10(v) to the Annual Report on
Form 10-K for the annual period ended December 31, 2015 - Commission File Number 1-4825)*

(e) Retention Agreement with Catherine |. Slater dated effective November 4, 2015 (incorporated by reference to Exhibit 10(w) to the Annual Report on
Form 10-K for the annual period ended December 31, 2015 - Commission File Number 1-4825)*

() Weyerhaeuser Company 2013 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the
Securities and Exchange Commission on February 19, 2013 - Commission File Number 1-4825)*

(g) Form of Weyerhaesuser Company 2013 Long-Term Incentive Plan Stock Option Award Terms and Condtions (incorporated by reference to Exhibit
10.2 to the Current Report on Form 8-K filed on April 16, 2013 - Commission File Number 1-4825)*

(h) Form of Weyerhaeuser Company 2013 Long-Term Incentive Plan Performance Share Unit Award Terms and Conditions (incorporated by reference
to Exhibit 10.4 to the Current Report on Form 8-K filed on April 16, 2013 - Commission File Number 1-4825)*

(i) Form of Weyerhaeuser Company 2013 Long-Term Incentive Plan Performance Share Unit Award Terms and Conditions (incorporated by reference
to Exhibit 10.2 to the Current Report on Form 8-K filed on December 22, 2014 - Commission File Number 1-4825)*

) Form of Weyerhaeuser Company 2013 Long Term Incentive Plan Performance Share Unit Award Terms and Conditions (incorporated by reference
to Exhibit 10.1 to the Current Report on Form 8-K filed on January 22, 2016 - Commission File Number 1-4825)*

(k) Form of Weyerhaeuser Company 2013 Long Term Incentive Plan Performance Share Unit Award Terms and Conditions (incorporated by reference
to Exhibit 10.1 the Current Report on Form 8-K filed on January 26, 2017 - Commission File Number 1-4825)

(1) Form of Weyerhaeuser Company 2013 Long-Term Incentive Plan Restricted Stock Unit Award Terms and Conditions (incorporated by reference to
Exhibit 10.3 to the Current Report on Form 8-K filed on April 16, 2013 - Commission File Number 1-4825)*

{(m) Form of Weyerhaesuser Company 2013 Long-Term Incentive Plan Restricted Stock Unit Award Terms and Conditions (incorporated by reference to
Exhibit 10.2 to the Current Report on Form 8-K filed on January 22, 2016 - Commission File Number 1-4825)*

{n) Form of Weyerhaeuser Company 2013 Long-Term Incentive Plan Restricted Stock Unit Award Terms and Conditions (incorporated by reference to
Exhibit 10.2 the Current Report on Form 8-K filed on January 26, 2017 - Commission File Number 1-4825)

(o) Form of Weyerhaesuser Company 2004 Long-Term Incentive Plan Stock Option Award Terms and Condtions (incorporated by reference to Exhibit
10.1 to the Current Report on Form 8-K filed on February 11, 2013 - Commission File Number 1-4825)*

{p) Form of Weyerhaeuser Company 2004 Long-Term Incentive Plan Performance Share Award Terms and Conditions (incorporated by reference to
Exhibit 10.3 to the Current Report on Form 8-K filed on February 11, 2013 - Commission File Number 1-4825)*

(Q) Form of Weyerhaeuser Company 2004 Long-Term Incentive Plan Restricted Stock Award Terms and Conditions (incorporated by reference to
Exhibit 10.2 to the Current Report on Form 8-K filed on February 11, 2013 - Commission File Number 1-4825)*

(r) Weyerhaeuser Company 2004 Long-Term Incentive Compensation Plan, as Amended and Restated (incorporated by reference to Exhibit 10.5 to
the Current Report on Form 8-K filed on December 29, 2010 - Commission File Number 1-4825)*

(s) Form of Plum Creek Executive Stock Option, Restricted Stock Unit and Value Management Award Agreement For Plan Year 2007*

(t) Form of Plum Creek Executive Stock Option, Restricted Stock Unit and Value Management Award Agreement For Plan Year 2008*

(u) Form of Plum Creek Executive Stock Option, Restricted Stock Unit and Value Management Award Agreement For Plan Year 2009*

(v) Form of Plum Creek Executive Stock Option, Restricted Stock Unit and Value Management Award Agreement For Plan Year 2010*

(w) Form of Plum Creek Executive Stock Option, Restricted Stock Unit and Value Management Award Agreement For Plan Year 2011*

(x) Form of Plum Creek Executive Restricted Stock Unit and Value Management Award Agreement For Plan Year 2013*

{y) Form of Plum Creek Executive Restricted Stock Unit and Value Management Award Agreement For Plan Year 2014*

() Form of Plum Creek Executive Restricted Stock Unit and Value Management Award Agreement for Plan Year 2015

(aa) Form of Plum Creek Executive Restricted Stock Unit Agreement for Plan Year 2016*

(bb) 2012 Plum Creek Timber Company, Inc. Stock Incentive Plan (incorporated by reference to Exhibit 99.1 from the Registration Statement on Form S-
8, Registration No. 333-209617)"

(cc) Amended and Restated Plum Creek Timber Company, Inc. Stock Incentive Plan {incorporated by reference to Exhibit 99.2 from the Registration
Statement on Form S-8, Registration No. 333-209617)*
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(dd)  Plum Creek Supplemental Pension Plan*
(ee)  Plum Creek Pension Plan*

(ff) Plum Creek Supplemental Benefits Plan®

(g9) Weyerhaeuser Company Annual Incentive Plan for Salaried Employees (Amended and Restated Effective May 19, 2016) (incorporated by reference
to Exhibit 10.1 to the Current Report on Form 8-K filed on May 25, 2016 - Commission File Number 1-4825)*

(hh) Weyerhaeuser Company 2015 Deferred Compensation Plan (incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on
December 22, 2014 - Commission File Number 1-4825)*

(i} Weyerhaeuser Company Salaried Employees Supplemental Retirement Plan (incorporated by reference to Exhibit 10(p) to the Annual Report on
Form 10-K for the annual period ended December 31, 2004 - Commission File Number 1-4825)*
{iiy 2016 Fee Deferral Plan for Directors of Weyerhaeuser Company (Amended and Restated Effective January 1, 2016) (incorporated by reference to

Exhibit 10.1 to the Quarterly Report on Form 10-Q filed on May €, 2016 - Commission File Number 1-4825)*

(kk) Form of Weyerhaeuser Company 2013 Long-Term Incentive Plan Director Restricted Stock Unit Award Terms and Conditions (incorporated by
reference to Exhibit 10(q) to the Annual Report on Form 10-K for the annual period ended December 31, 2015 - Commission File Number 1-4825)*

(I Revolving Credit Facility Agreement among Weyerhaeuser Company, Weyerhaeuser Real Estate Company, JP Morgan Chase Bank, N.A. as
administrative agent, Citibank, N.A., as syndication agent, CoBank, ACB, PNC Bank, National Association, The Bank of Tokyo-Mitsubishi UFJ, Ltd,
and Wells Fargo Bank, N.A., as documentation agents, and the lenders, swing-line banks and initial fronting banks named therein {incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on September 12, 2013 - Commission File Number 1-4825)

{(mm) Credit Agreement among Weyerhaeuser Company, CoBank, ACB as administrative agent, and the lenders party thereto (incorporated by reference
to Exhibit 10.1 to the Current Report on Form 8-K filed on September 16, 2013 - Commission File Number 1-4825)

(nn) Form of Tax Sharing Agreement to be entered into by and among Weyerhaeuser Company, Weyerhaeuser Real Estate Company and TRI Pointe
Homes, Inc. (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K filed on November 4, 2013 - Commission File Number 1-
4825)

[{els)) First Amendment to Tax Sharing Agreement dated as of July 7, 2015 by and among Weyerhaeuser Company, TRI Pointe Holdings, Inc. (f/k/a
Weyerhaeuser Real Estate Company) and TRI Pointe Homes, Inc. (incorporated by reference to Exhibit 10 to the Quarterly Report on Form 10-Q
filed on July 31, 2015 - Commission File Number 1-4825)

(pp) Redemption Agreement dated as of August 30, 2016 by and among Southern Diversified Timber, LLC, Weyerhaeuser NR Company, TCG Member,
LLC, Plum Creek Timber Operations |, L.L.C., TCG/Southern Diversified Manager, LLC, Southern Diversified, LLC, Campbell Opportunity Fund VI,
L.P., and Campbell Opportunity Fund VI-A, L.P. (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed on October 28,
2016 - Commission File Number 1-4825)

12 — Statements regarding computation of ratios

14 — Code of Business Conduct and Ethics (incorporated by reference to Exhibit 14.1 to the Current Report on Form 8-K filed on August 22, 2016 - Commission
File Number 1-4825)

21 — Subsidiaries of the Registrant

23 — Consent of Independent Registered Public Accounting Firm

31 — Certification pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended

32 — Certification pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934, as amended, and Section 1350 of Chapter 63 of Title 18 of the United

States Code (18 U.S.C. 1350)

101.INS — XBRL Instance Document

101.SCH — XBRL Taxonomy Extension Schema Document

101.CAL — XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF — XBRL Taxonomy Extension Definition Linkbase Document
101.LAB — XBRL Taxonomy Extension Label Linkbase Document
101.PRE — XBRL Taxonomy Extension Presentation Linkbase Document

* Denctes a management contract or compensatory plan or arrangement.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized February 24, 2017.

WEYERHAEUSER COMPANY

/s/  DOYLE R. SIMONS

Doyle R. Simons
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant in the capacities

indicated February 24, 2017.

/s DOYLE R. SIMONS

Doyle R. Simons
Principal Executive Officer and Director

/s/ RUSSELL S. HAGEN

Russell S. Hagen
Principal Financial Officer

fs/ JEANNE M. HILLMAN

Jeanne M. Hillman
Principal Accounting Officer

/s!/ DAVID P. BOZEMAN

David P. Bozeman
Director

/s/ MARK A. EMMERT

Mark A. Emmert
Director

/s/ SARA GROOTWASSINK LEWIS

Sara Grootwassink Lewis
Director

/s D. MICHAEL STEUERT

D. Michael Steuert
Direcfor

/s/  CHARLES R. WILLIAMSON

Charles R. Williamson
Director

/s RICKR. HOLLEY

Rick R. Holley
Chairman of the Board and Director

/si JOHN I. KIECKHEFER

John . Kieckhefer
Director

/s JOHN F. MORGAN, SR.

John F. Morgan, Sr.
Director

/st NICOLE W. PIASECKI

Nicole W. Piasecki
Director

/s MARC F. RACICOT

Marc F. Racicot
Director

/s LAWRENCE A. SELZER

Lawtrence A. Selzer
Director

/s KIM WILLIAMS

Kim Williams
Director
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Weyerhaeuser Company
(Executive)
Executive Change in Control Agreement (Tier I)

THIS EXECUTIVE CHANGE IN CONTROL AGREEMENT (Tier I) is made and entered into by and between Weyerhaeuser Company
(hereinafter referred to as the “Company”) and (hereinafter referred to as the “Executive”).

WHEREAS, should the possibility of a Change in Control of the Company arise, the Board of Directors believes it is imperative that the
Company and the Board should be able to rely on the Executive to continue in his position, and that the Company should be able to receive and
rely on the Executive's advice, if requested, as to the best interests of the Company and its shareholders without concern that the Executive
might be distracted by the personal uncertainties and risks created by the possibility of a Change in Control; and

WHEREAS, should the possibility of a Change in Control arise, in addition to the Executive’s regular duties, the Executive may be called
upon to assist in the assessment of such possible Change in Control, advise management and the Board as to whether such Change in Control
would be in the best interests of the Company and its shareholders, and to take such other actions as the Board might determine to be
appropriate.

NOW THEREFORE, to assure the Company that it will have the continued dedication of the Executive and the availability of his advice and
counsel notwithstanding the possibility, threat, or occurrence of a Change in Control of the Company, and to induce the Executive to remain in the
employ of the Company, and for other good and valuable consideration, the Company and the Executive agree as follows:

Article 1. Term of This Agreement

This Agreement shall commence on the Effective Date and shall terminate on December 31, 2016; provided, however, that commencing on
December 31, 2016 and each December 31 thereafter, the term of this Agreement shall be automatically extended for one additional year unless,
not later than thirty (30) calendar days prior to such December 31, the Company or Executive shall have given notice that such party does not
wish to extend the term of this Agreement.

However, in the event a Change in Control occurs during the term of this Agreement, this Agreement will remain in effect for the longer of (i)
twenty-four (24) full calendar months beyond the month in which such Change in Control occurred or (i} until all obligations of the Company to the
Executive hereunder have been fulfilled, and until all benefits required hereunder have been paid to the Executive.

Article 2. Definitions

Whenever used in this Agreement, the following terms shall have the meanings set forth below and, when the meaning is intended, the initial
letter of the word is capitalized:

(a) “Agreement’ means this Executive Change in Control Agreement (Tier I).

(b) “Base Salary” means the salary of record paid to the Executive as annual salary, excluding amounts received under
incentive or other bonus plans, whether ar not deferred.

(c) “Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 of the General Rules and Regulations under
the Exchange Act.
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(d) “Beneficiary” means the persons or entities designated or deemed designated by an Executive pursuant to Section 11.2.
(e) “Board” means the Board of Directors of the Company.
(i) “Cause” means the Executive’s:

(i)  Willful and continued failure to perform substantially the Executive’s duties with the Company after the
Company delivers to the Executive written demand for substantial performance specifically identifying the manner in which
the Executive has not substantially performed the Executive’s duties;

(i) Conviction of a felony; or

(iii)  Willfully engaging in illegal conduct or gross misconduct that is materially and demonstrably injurious to
the Company.

For purposes of this Section 2(f), no act or omission by the Executive shall be considered “willful” unless it is done or
omitted in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the
Company. Any act or failure to act based on: (A) authority given pursuant to a resolution duly adopted by the Board or (B)
advice of counsel for the Company shall be conclusively presumed to be done or omitted to be done by the Executive in good
faith and in the best interests of the Company. For purposes of subsections (i) and (iii) above, the Executive shall not be
deemed to be terminated for Cause unless and until there shall have been delivered to the Executive a capy of a resolution
duly adopted by the affirmative vote of not less than three-quarters (3/4) of the entire membership of the Board at a meeting
called and held for such purpose (after reasonable notice is provided to the Executive and the Executive is given an
opportunity, together with counsel, to be heard before the Board) finding that in the good faith opinion of the Board, the
Executive is guilty of the conduct described in subsection (i) or (iii) above and specifying the particulars thereof in detail.

(g} “Change in Control” or “CIC” of the Company shall be deemed to have occurred as of the first day that any one or more of
the following conditions shall have been satisfied:

(i) Any Person, but excluding the Company and any subsidiary of the Company and any employee benefits
plan (or related trust) sponsored or maintained by the Company or any subsidiary of the Company (collectively, “Excluded
Persons™), directly or indirectly, becomes the Beneficial Owner of securities of the Company representing thirty-five percent
(35%) or more of the combined voting power of the Company’s then outstanding securities with respect to the election of
directors of the Company and such ownership continues for at least a period of thirty (30) days (with the end of such period
being deemed the effective date of the CIC); or

(i) During any twenty-four (24) consecutive month peried, the individuals who, at the beginning of such
period, constitute the Board (the “Incumbent Directors”) cease for any reason other than death to constitute at least a majority
of the Board; provided, however, that except as set forth in the following sentence, an individual who becomes a member of
the Board subsequent to the beginning of the twenty-four (24) month period shall be deemed to have satisfied such twenty-
four (24) month requirement (and be an Incumbent Director) if such director was elected by, or on the recommendation of or
with the approval of, at least two-thirds (2/3) of

................................................................................................................................................................................................................................................................
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the directors who then qualified as Incumbent Directors either actually (because they were directors at the beginning of such
period) or by prior operation of the pravisions of this Section 2(g)(ii). Notwithstanding the proviso set forth in the preceding
sentence, if any such individual initially assumes office as a result of or in connection with either an actual or threatened
solicitation with respect to the election of directors (as such terms are used in Rule 14a-12(c) of Regulation 14A promulgated
under the Exchange Act) or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other
than the Board, then such individual shall not be considered an Incumbent Director. For purposes of this Section 2(g)(ii), if at
any time individuals who initially assumed office as a result of or in connection with an arrangement or understanding between
the Company and any Person (an “Entity Designee”) constitute at least one-half (1/2) of the Board, none of such Entity
Designees shall be considered Incumbent Directors from that time forward; or

(iii) There is consummated:

(A) aplan of complete liquidation of the Company; or
(B) asale or disposition of all or substantially all the Company’s assets in one or a series of related transactions; or

(C) a merger, consolidation, or reorganization of the Company or the acquisition of outstanding Common Stock and as a
result of ar in connection with such transaction (1) thirty-five percent (35%) or more of the outstanding Common Stock or
the voting securities of the Company outstanding immediately prior thereto or the outstanding shares of common stock or
the combined voting power of the outstanding voting securities of the surviving entity are owned, directly or indirectly, by
any other carporation or Person other than (x) an Excluded Person or (y) a Person who is, or if such Person beneficially
owned five percent (5%) or mare of the outstanding Common Stock would be, eligible to report such Person’s beneficial
ownership on Schedule 13G pursuant to the rules under Section 13(d) of the Exchange Act or (z) a Person that has
entered into an agreement with the Company pursuant to which such Person has agreed not to acquire additional voting
securities of the Company (other than pursuant to the terms of such agreement), solicit proxies with respect to the
Company's voting securities aor otherwise participate in any contest relating to the election of directors of the Company, or
take other actions that could result in a Change in Control of the Company; provided that this exclusion shall apply only
so long as such agreement shall remain in effect, or (2) the voting securities of the Company outstanding immediately
prior thereto do not immediately after such transaction continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity) more than sixty percent (60%) of the combined voting power of the
voting securities of the Company (or such surviving entity) outstanding immediately after such merger, consolidation, or
reorganization.

() “Code” means the United States Intemal Revenue Code of 1986, as amended.

(i) “Committee” means the Compensation Committee of the Board, or any other committee appointed by the Board to perform
the functions of the Compensation Committee.

(i) “Company’ means Weyerhaeuser Company, a Washington corporation (including any and all subsidiaries), or any successor
thereto as provided in Article 10.

(k) ‘“Disability” shall have the meaning ascribed to it in the Company’s Retirement Plan for Salaried Employees, or in any
successor to such plan.

3

N
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(I} “Effective Date” means the later of January 1, 2014 and the date this Agreement is fully executed by the parties hereto.

(m) “Effective Date of Termination” means the date on which a Qualifying Termination occurs that triggers the payment of
Severance Benefits hereunder.

(n) “Equity Awards” means any awards made from time to time to the Executive of options to purchase the Campany’s
common stock (“Options”), restricted shares of the Company’s common stock, stock appreciation rights (“SARs”), stock units
denominated in units of the Company’s common stock, performance shares, dividend equivalents, or other incentive awards payable
in shares of the Company’s common stock under the terms of the LTIP.

(0) “Exchange Act’ means the United States Securities Exchange Act of 1934, as amended.
(p) “Executive” means a key executive of the Company who has been presented with and signed this Agreement.

(q) “Good Reason” shall mean, without the Executive's express written consent, the occurrence of any one or more of the
following events:

(i) A material reduction in the Executive’s authority, duties, or responsibilities existing immediately prior to
the CIC;

(i) Within two (2) years following a Change in Control, and without the Executive’s consent, the Company’s
requiring the Executive to be based at a location that is at least fifty (50) miles farther from the Executive’s primary residence
immediately prior to a Change in Control than is such residence from the Company’s headquarters immediately prior to a
Change in Control, except for required travel on the Company’s business to an extent substantially consistent with the
Executive’s business obligations as of the Effective Date;

(iii) A material reduction by the Company of the Executive’s Base Salary as in effect immediately prior to
the CIC;

(iv) A material reduction in the benefits coverage in the aggregate provided to the Executive immediately
prior to the CIC; provided, however, that reductions in the level of benefits coverage shall not be deemed to be “Good Reason
if the Executive’s overall benefits coverage is substantially consistent with the average level of benefits coverage of other
executives who have positions commensurate with the Executive’s position at the acquiring company;

(v) A material reduction in the Executive’s level of participation, including the Executive's target-level
opportunities, in any of the Company’s short- and/or long-term incentive compensation plans in which the Executive
participates as of the Effective Date (for this purpose a material reduction shall be deemed to have occurred if the aggregate
“‘incentive opportunities” are reduced by ten percent (10%) or more); or a material increase in the relative difficulty of the
measures used to determine the payouts under such plans; provided, however, that reductions in the levels of participation or
increase in relative difficulty of payout measures shall not be deemed to be “Good Reason” if the Executive’s reduced level of
participation or difficulty of measures in each such program remains substantially consistent with the level of participation or
difficulty of the measures of some or all other executives who
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have positions commensurate with the Executive’s position at the acquiring company; or

(vi)y  The failure of the Company to obtain a satisfactory agreement from any successor to the Company to
assume and agree to perform this Agreement, as contemplated in Article 10.

Under this Agreement, Good Reason shall not be deemed ta exist unless a “Change in Control” has occurred within the
time frame described in Section 4.2. Moreover, in no event shall the Executive’s resignation be for Good Reason unless (A) an event
set forth above shall have occurred and the Executive provides the Company with written notice thereof within thirty (30) days after
the Executive has knowledge of the occurrence or existence of such event, which notice specifically identifies the event that the
Executive believes constitutes Good Reasaon, and (B) the Company fails to correct the event so identified in all material respects
within thirty (30) days after receipt of such notice.

(n “LTIP” means the Weyerhaeuser Company 2013 Long-Term Incentive Plan, the Weyerhaeuser Company 2004 Long-Term
Incentive Plan or any predecessaor or successor long-term incentive plan under which Equity Awards have or may be granted to the
Executive from time to time.

(i) “Non-Competition and Release Agreement’ is an agreement, in substantially the form attached hereto in Annex A, executed by and
between the Executive and the Company as a condition to the Executive’s receipt of the benefits described in Section 4.3.

)] “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d)
thereof, including a “group” as defined in Section 13(d).

(i) “Qualifying Termination” means any of the events described in Section 4.2, the occurrence of which triggers the payment
of Severance Benefits under Section 4.3.

(i) “Retirement’ shall mean early or normal retirement under the Company’s Retirement Plan for Salaried Employees.

(i) “Severance Agreement’ means the Executive Severance Agreement between the Company and the Executive, as such
agreement may be amended, supplemented or otherwise modified from time to time, or, if such agreement is no longer in effect, any
successor agreement thereto.

(iv) “Severance Benefits” means the Severance Benefits associated with a Qualifying Termination, as described in
Section 4.3.
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Article 3. Participation and Continuing Eligibility Under This Agreement

3.1 Participation. Subject to Section 3.2, as well as the remaining terms of this Agreement, the Executive shall remain eligible to receive
benefits hereunder during the term of this Agreement.

3.2 Removal From Coverage. In the event the Executive’s job classification is reduced below the minimum level required for eligibility to
continue to be covered by severance protection as determined at the sole discretion of the Committee, the Committee may remove the Executive
from coverage under this Agreement. Such removal shall be effective three (3) months after the date the Company notifies the Executive of such
removal. Removals occurring within two (2) years after a CIC, shall be null and void for purposes of this Agreement.

Article 4. Severance Benefits
4.1 Right to Severance Benefits. The Executive shall be entitled to receive from the Company Severance Benefits if:
(a) the Executive's employment with the Company shall end for any reason specified in Section 4.2; and

(b) solely with respect to termination of Executive’s employment pursuant to 4.2(a), the Executive is not (i) offered
employment by the Company or any subsidiary or affiliate of the Company whether in a salaried, hourly, temporary, or full-time
capacity, or (ii) offered a contract to serve as a consultant or contractor by the Company or any subsidiary or affiliate of the
Company, or (iii) offered employment or a contract to serve as a consultant or contractor by an entity acquiring the Company.

Receipt of Severance Benefits shall disqualify the Executive from eligibility to receive any other severance benefits from the Company,
including, without limitation, those under the Severance Agreement.

4.2 Qualifying Termination. The occurrence of any one or more of the following events within twenty-four (24) full calendar months
following the effective date of a CIC of the Company shall trigger the payment of Severance Benefits to the Executive under this Agreement:

(a) An involuntary termination of the Executive’s employment by the Company, authorized by the Company’s Senior
Vice President of Human Resources, for reasons other than for Cause, mandatory Retirement under the Company’s applicable

policies, or the Executive’s death, Disability, ar voluntary termination of employment (including voluntary Retirement) without
Good Reason; or

(b) a voluntary termination by the Executive for Good Reason.

4.3 Description of Severance Benefits. In the event that the Executive becomes entitled to receive Severance Benefits (and further

contingent on the proper execution of the Non-Competition and Release Agreement as set forth in Section 4.8), as provided in Sections 4.1 and
4.2, the Company shall pay to the Executive and provide him with the following:

(a) An amount equal to three (3) times the highest rate of the Executive’s annualized Base Salary rate in effect at any
time up to and including the Effective Date of Termination.
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(b) An amount equal to three (3) times the Executive’s target annual bonus established for the bonus plan year in which
the Executive’s Effective Date of Termination occurs (or, if higher, the target annual bonus established for the bonus plan year
in which the CIC occurs).

(c) An amount equal to the Executive’s unpaid Base Salary and accrued vacation pay through the Executive’s last day
of work.

(d) An amount equal to the Executive’s unpaid actual annual bonus, paid for the plan year in which the Executive’s
Effective Date of Termination occurs, multiplied by a fraction, the numerator of which is the number of days completed in the
then-existing fiscal year through the Effective Date of Termination and the denominator of which is three hundred sixty-five
(365). Any payments hereunder are in lieu of any bonuses otherwise payable under the Company’s applicable annual incentive
plans.

(e) A lump sum payment of seventy-five thousand dollars ($75,000) (net of required payroll and income tax withholding)
in order to assist the Executive in paying for replacement health and welfare coverage for a reasonable period following the
Executive’'s Effective Date of Termination.

() Full vesting of the Executive’s benefits under any and all supplemental retirement plans in which the Executive
participates. For purposes of determining the amount of an Executive’s benefits in such plans, such benefits shall be
calculated under the assumption that the Executive’s employment continued following the Effective Date of Termination for
three (3) full years (i.e., three (3) additional years of age and service credits shall be added); provided, however, that for
purposes of determining “final average pay” under such programs, the Executive’s actual pay history as of the effective date of
termination shall be used. Payout of such amounts shall occur at the time established under such plans.

To the extent that the Executive is subject to a reduction of such benefits due to application of any early
retirement provisions, the three (3) additional years of age shall be incorporated in the early retirement reduction calculation so
as to offset such reduction. Also, three (3) additional years of age, but not any additional service, shall be used to determine
the Executive’s eligibility for early retirement benefits.

(@) Unless otherwise provided in the instrument evidencing the Equity Award or in a written employment or other
agreement between the Executive and the Company and subject to the requirements of Section 409A of the Code, to the
extent applicable:

(iy Full vesting of any Equity Awards, which shall become immediately exercisable and remain exercisable throughout their
entire term;

(iiy Termination or lapsing of any restriction periods and restrictions imposed on such Equity Awards that are not perfarmance
based;

(i) Termination or lapsing of any restriction or other conditions applicable to any such Equity Awards and such Equity
Awards shall become free of all restrictions, limitations or conditions and become fully vested and transferable to the full extent
of the original grant; and

(iv) Recognition of the target payout opportunities attainable under all outstanding Equity Awards that are performance-based,
which Equity Awards shall be deemed to

................................................................................................................................................................................................................................................................
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have been fully earned for the entire performance periods and restrictions on such Equity Awards shall lapse and such Equity
Awards shall be immediately settled or distributed.

4.4 Termination for Disability. Following a CIC of the Company, if the Executive’s employment is terminated due to Disability, no
compensation or benefits shall be payable under this Agreement and the Executive shall instead receive his Base Salary through the Effective
Date of Termination, at which point in time the Executive’s benefits shall be determined in accardance with the Company’s disability and other
applicable compensation and benefits plans and programs then in effect.

4.5 Termination for Retirement or Death. Following a CIC of the Company, if the Executive’s employment is terminated by reason of his
death or voluntary Retirement other than for Good Reason, no compensation or benefits shall be payable under this Agreement and the
Executive’'s benefits shall instead be determined in accordance with the Company’s retirement and other applicable compensation and benefits
plans and programs then in effect.

4.6 Termination for Cause or by the Executive Other Than for Good Reason or Retirement. Following a CIC of the Company, if the
Executive's employment is terminated either (i) by the Company far Cause or (ii) by the Executive (other than for Disability or death) and other
than for Good Reason, no compensation or benefits shall be payable under this Agreement and the Executive’s benefits shall instead be
determined in accordance with the Company’s applicable compensation and benefits plans and programs then in effect.

4.7 Notice of Termination. Any termination by the Company or by the Executive for Good Reason under this Article 4 shall be
communicated by a Notice of Termination, which shall be delivered to the Executive (or to the Senior Vice President, Human Resources, as
applicable) no later than the Effective Date of Temmination, unless the Executive is terminated for Cause, in which case no Notice of Termination is
required. For purposes of this Agreement, a “Notice of Termination” shall mean a written notice that shall indicate the specific termination provision
in this Agreement relied upon, and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the
Executive’'s employment under the provision so indicated.

4.8 Delivery of Non-Competition and Release Agreement. The payment of Severance Benefits is conditioned on the Executive’s timely
execution of the Non-Competition and Release Agreement. The Company will deliver the Non-Competition and Release Agreement when it
provides a Notice of Temination to the Executive or promptly following the Company’s receipt of a Notice of Termination from the Executive. The
Non-Competition and Release Agreement shall be deemed effective upon the expiration of the required waiting periods under applicable state
and/or federal laws as mare specifically described therein.

To support the enforcement of the Non-Competition and Release Agreement, the parties agree that the minimum value of the Non-
Competition and Release Agreement at the time this Agreement was entered into was at least 1.5 times the Executive’s Base Salary that has
been built into the severance formula in Section 4.3.

4.9 Removal From Representative Boards. In the event the terminating Executive occupies any board of directors seats solely as a
Company representative, as a condition to receiving the severance set forth in Section 4.3 the Executive shall immediately resign such position
upon Executive’s termination of employment with the Company and in any event by the deadline for returning the Non-Competition and Release
Agreement described in Section 4.8, unless specifically requested in writing by the Company otherwise.
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Article 5. Form and Timing of Severance Benefits

5.1 Form and Timing of Severance Benefits. The Severance Benefits described in Sections 4.3(a), 4.3(b), 4.3(c) and 4.3(e) shall be paid
in cash to the Executive in a single lump sum, subject to the Non-Competition and Release Agreement refemred to in Section 4.8, as soon as
practicable following the Effective Date of Termination, but in no event beyond thirty (30) days from the later of the Effective Date of Termination
and the successful expiration of the waiting periods described in Section 4.8 and in no event later than the payment deadline for short-term
deferrals under Treas. Reg. § 1.409A-1(b)(4) (or any successor provision). The Severance Benefit described in Section 4.3(d) shall be paid in cash
to the Executive in a single lump sum, subject to the Non-Competition and Release Agreement described in Section 4.8, as soon as practicable
following the end of the year in which the Executive’'s Effective Date of Termination occurs and in no event later than the payment deadline for
short-term deferrals under Treas. Reg. § 1.409A-1(b)(4) (or any successor provision), subject to any deferral election by the Executive under an
available deferred compensation plan that is applicable to such amount.

5.2 Withholding of Taxes. The Company shall be entitled to withhold from any amounts payable under this Agreement all taxes as legally
shall be required (including, without limitation, any United States federal taxes and any other state, city, or local taxes).

_______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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Article 6. The Company’s Payment Obligation

6.1 Payment Obligations Absolute. Except as provided in this Article 6 and Article 7, the Company’s obligation to make the payments
and the arrangements provided for hereof shall be absolute and unconditional, and shall not be affected by any circumstances, including, without
limitation, any offset, counterclaim, recoupment, defense, or other right that the Company may have against the Executive or anyone else. All
amounts payable by the Company hereunder shall be paid without notice ar demand. Except as provided in this Article 6 and in Article 7, each and
every payment made hereunder by the Company shall be final, and the Company shall not seek to recover all or any part of such payment from
the Executive or from whosoever may be entitled thereto, for any reasons whatsoever.

The Executive shall not be obligated to seek other employment in mitigation of the amounts payable or arrangements made under any
pravision of this Agreement, and the obtaining of any such other employment shall in no event effect any reduction of the Company’s abligations
to make the payments and arrangements required to he made under this Agreement.

6.2 Contractual Rights to Benefits. Subject to Article 1 and Sections 3.2 and 6.3, this Agreement establishes and vests in the Executive
a contractual right to the benefits to which he may become entitled hereunder. However, nothing herein contained shall require or be deemed to
require, or prohibit or be deemed to prohibit, the Company to segregate, earmark, or otherwise set aside any funds or other assets, in trust or
otherwise, to provide for any payments to be made or required hereunder.

6.3 Forfeiture of Severance Benefits and Other Payments. Notwithstanding any other provision of this Agreement to the contrary, if it is
determined by the Company that the Executive has violated any of the restrictive covenants contained in the Executive’s Non-Competition and
Release Agreement, the Executive shall be required to repay to the Company an amount equal to the economic value of all Severance Benefits
and other payments already provided to the Executive under this Agreement and the Executive shall forever forfeit the Executive’s rights to any
unpaid Severance Benefits and other payments hereunder. Additional forfeiture provisions may apply pursuant to other agreements and policies
between the Executive and the Company, and any such forfeiture provisions shall remain in full force and effect.

Article 7. Dispute Resolution

7.1 Claims Procedure. The Executive may file a written claim with the Company’s Senior Vice President of Human Resources, who shall
consider such claim and notify the Executive in writing of his or her decision with respect thereto within ninety (90) days (or within such longer
period not to exceed ane hundred eighty (180) days, as the Senior Vice President of Human Resources determines is necessary to review the
claim, provided that the Senior Vice President of Human Resources notifies the Executive in writing of the extension within the original ninety (S0)
day period). If the claim is denied, in whole or in part, the Executive may appeal such denial to the Committee, provided the Executive does so in
writing within sixty (60) days of receiving the determination by the Senior Vice President of Human Resources. The Committee shall consider the
appeal and notify the Executive in writing of its decision with respect thereto within sixty (60) days (or within such longer period not to exceed one
hundred twenty (120) days as the Committee determines is necessary to review the appeal, provided that the Committee notifies the Executive in
writing of the extension within the original sixty (60) day period).

7.2 Finality of Determination. The determination of the Committee with respect to any question arising out of or in connection with the

administration, interpretation, and application of this Agreement shall be final, binding, and conclusive on all persons and shall be given the
greatest deference permitted by law.
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Article 8. Outplacement Assistance

Following a Qualifying Termination (as described in Section 4.2) the Executive shall be reimbursed by the Company for the costs of all
outplacement services incurred by the Executive within the two (2) year period after the Effective Date of Termination; provided, however, that the
total reimbursement shall be limited to twenty thousand dollars ($20,000) and shall be completed by the end of the calendar year in which such two
(2) year period expires.

Article 9. Section 409A

The Severance Benefits and reimbursements payable in cash to the Executive under this Agreement (including, without limitation, the
Severance Benefits described in Sections 4.3(a), 4.3(b), 4.3(c), 4.3(d) and 4.3(e) of this Agreement) are intended to comply with the “short term
deferral” exception specified in Treas. Reg. § 1.409A-1(b){4) (or any successor provision), or otherwise be excepted from coverage under Section
409A of the Code (“Section 409A”). Notwithstanding the foregoing, to the extent an exception is not available and the Executive must be treated as
a “specified employee” within the meaning of Section 409A, any such amounts due to the Executive on or within the six (6) month period following
the Executive’s separation from service (as defined for purposes of Section 409A) will accrue during such six (6) month period to the extent
required by Section 409A and will become payable in a lump sum payment on the date six (6) months and one (1) day following the date of the
Executive’'s separation from service; provided, however, that such payments will be paid earlier, at the times and on the terms set forth in the
applicable provisions of this Agreement, if the Company reasonably determines that the imposition of additional tax under Section 409A will not
apply to an earlier payment of such payments. In addition, this Agreement will be interpreted, operated, and administered by the Company to the
extent deemed reasonably necessary to avoid imposition of any additional tax or income recognition prior to actual payment to the Executive
under Section 409A, including any temporary or final Treasury regulations and guidance promulgated thereunder.

Article 10. Successors and Assignment

10.1 Successors to the Company. The Company will require any successor (whether direct or indirect, by purchase, merger,
consolidation, or otherwise) of all or substantially all of the business and/or assets of the Company or of any division or subsidiary thereof to
expressly assume and agree to perform the Company’s obligations under this Agreement in the same manner and to the same extent that the
Company would be required to perform them if no such succession had taken place. Failure of the Company to ebtain such assumption and
agreement prior to the effective date of any such succession shall be a material breach of this Agreement and shall entitle the Executive to
compensation from the Company in the same amount and on the same terms as he would be entitled to hereunder if he had terminated his
employment with the Company voluntarily for Good Reason. Faor the purposes of implementing the foregoing, the date on which any such
succession becomes effective shall be deemed the Effective Date of Termination.

10.2 Assignment by the Executive. This Agreement shall inure to the benefit of and be enforceable by each Executive’s personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees, and legatees. If the Executive dies while any amount would
still be payable to him hereunder had he continued to live, all such amounts, unless otherwise provided herein, shall be paid in accordance with the
terms of this Agreement to the Executive’s Beneficiary. If the Executive has not named a Beneficiary, then such amounts shall be paid to the
Executive's devisee, legatee, or other designee, or if there is no such designee, to the Executive’s estate.
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Article 11. Miscellaneous

11.1 Employment Status. Except as may be provided under any other agreement between the Executive and the Company, the
employment of the Executive by the Company is “at will” and, prior to the effective date of a CIC, may be terminated by either the Executive or the
Company at any time, subject to applicable law.

11.2 Beneficiaries. The Executive may designate one or more persons or entities as the primary and contingent Beneficiaries of any
Severance Benefits owing to the Executive under this Agreement. Such designation must be in the form of a signed writing acceptable to the
Committee and pursuant to such other procedures as the Committee may decide. If no such designation is on file with the Company at the time of
the Executive’s death, or if no designated Beneficiaries survive the Executive for more than fourteen (14) days, any Severance Benefits owing to
the Executive under this Agreement shall be paid to the Executive’s estate.

11.3 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall include the
feminine, the plural shall include the singular, and the singular shall include the plural.

11.4 Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall
not affect the remaining parts of this Agreement, and this Agreement shall be construed and enforced as if the illegal or invalid provision had not
been included. Further, the captions of this Agreement are not part of the provisions hereof and shall have no force and effect.

11.5 Modification. Except as provided in Article 1 and Section 3.2, no provision of this Agreement may be modified, waived, or discharged
following a CIC unless such madification, waiver, or discharge is agreed to in writing and signed by the Executive and by an authorized member of
the Committee, or by the respective parties’ legal representatives and successors.

11.6 Effect of Agreement. This Agreement shall completely supersede and replace any and all portions of any contracts, plans, provisions,
or practices pertaining to severance entitlements owing to the Executive from the Company other than the Severance Agreement, and is in lieu of
any notice requirement, palicy, or practice. As such, the Severance Benefits described herein shall serve as the Executive’s sole recourse with
respect to termination of employment by the Company following a CIC. In addition, Severance Benefits shall not be counted as “compensation,” or
any equivalent term, for purposes of determining benefits under other agreements, plans, provisions, or practices owing to the Executive from the
Company, except to the extent expressly provided therein. Except as otherwise specifically provided for in this Agreement, the Executive’s rights
under all such agreements, plans, provisions, and practices continue to be subject to the respective terms and conditions thereof.

11.7 Applicable Law. To the extent not preempted by the laws of the United States, the laws of the state of Washington shall be the
controlling law in all matters relating to this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates appearing below.

Weyerhaeuser Company Executive
By:__ . By:__

Its: - Name: .

Date: _  Date:
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ANNEX A

NON-COMPETITION AND RELEASE AGREEMENT
FOR THE EXECUTIVE CHANGE IN CONTROL AGREEMENT (TIER I)

1. Parties.

The parties to this Non-Competition and Release Agreement are: ("Executive”) and
WEYERHAEUSER COMPANY, a Washington corporation, and all successors thereto (“Company”).

2. Date.

The date of this Non-Competition and Release Agreement (this “Release Agreement’) is , 20 (the
“‘Date of this Agreement”).

3. Recitals.

Executive’s employment with Company is ending. Executive is a participant in the Weyerhaeuser Company Executive
Change in Control Agreement (Tier I) (“CIC Agreement”) and is eligible for Severance Benefits under the CIC Agreement on
condition Executive executes a non-competition and release agreement. This Release Agreement sets forth the terms of
Executive's severance from Company.

4, Defined Terms.

When defined terms from the CIC Agreement are used herein, they shall have the same definitions as provided in Article 2
of the CIC Agreement.

5. Termination of Employment.

Effective , 20 , Executive’s employment with Company shall terminate (“Termination Date”). As of the
Termination Date, Executive resigns any and all board of director seats Executive occupied as a Company representative.

6. Payments.

Upon expiration of the Revocation Period, defined below, without exercise of the right to revoke, Executive shall receive or
be entitled to receive the Severance Benefits and other payments to the extent set forth in the CIC Agreement. Such payments
shall be subject to all terms and conditions of the CIC Agreement, including, but not limited to, the forfeiture provisions of
Section 6.3 thereof.

7. Release.

Executive hereby releases Company, and all successors, subsidiaries, and affiliates of Company, and all officers,
directors, employees, agents, and shareholders of Company,

A-1
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and each of them, from any and all claims, liability, demands, rights, damages, costs, attorneys’ fees, and expenses of whatever
nature, that exist as of the date of execution of this Release Agreement, whether known or unknown, foreseen or unforeseen,
asserted or unasserted, including, but not limited to, all claims arising out of Executive’'s employment and/or Executive’'s
termination from employment, and including all claims arising out of applicable state and federal laws, Title VII of the Civil Rights
Act of 1964, the Age Discrimination in Employment Act, the Americans with Disabilities Act, the Employee Retirement Income
Security Act of 1974, state and federal Family Leave Acts, and any other applicable tort, contract, or other common law theories.

8. Confidentiality Agreement.

8.1 Company’s Confidential Information. During the course of performing Executive’s duties as a Company employee,
Executive was exposed to and acquired Company’s Confidential Information. As used herein, “Confidential Information” refers to
any and all information of a confidential, proprietary, or trade secret nature that is maintained in confidence by Company for the
protection of its business. Confidential Information includes, but is not limited to, Company’s information about or related to (i) any
current or planned products; (ii) research and development or investigations related to prospective products; (iii) proprietary
software, inventions, and systems; (iv) suppliers or customers; (v) cost information, profits, sales information and accounting and
unpublished financial information; (vi) business and marketing plans and methods; and (vii) any other information not generally
known to the public that , if misused or disclosed to a competitor, could reasonably be expected to adversely affect Company.

8.2 Nondisclosure of Confidential Information. Executive acknowledges that the Confidential Information is a special,
valuable, and unique asset of Company. Executive agrees to keep in confidence and trust all Confidential Information for so long as
such information (i) is not generally known to the public or to persons outside Company who could obtain economic value from its
use and (i) is subject to efforts by Company that are reasonable under the circumstances to maintain its secrecy. Executive
agrees that Executive shall not directly or indirectly use the Confidential Information for the benefit of Executive or any other person
or entity.

9. Nonsolicitation.

9.1 Nonsolicitation of Employees. Executive agrees that for a period of two (2) years following the Termination Date,
Executive shall not directly or indirectly solicit or attempt to induce any employee of Company, any successor corporation, or a
subsidiary of Company to work for Executive or any competing company or competing business organization.

9.2 Nonsolicitation of Customers and Vendors. Executive agrees that for a period of two (2) years following the
Termination Date, Executive shall not directly or indirectly solicit or attempt to induce any customer, vendor, or supplier of
Company to end its relationship with Company and/or conduct business with Executive or any entity in which Executive has a
financial interest.
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10. Noncompetition.

Executive agrees that for a period of two (2) years following the Termination Date, Executive shall not directly or indirectly,
whether as an employee, officer, director, shareholder, agent, or consultant, engage or participate in any business that competes
with Company, provided that nothing in this Section 10 shall preclude Executive from (i) performing any services on behalf of an
investment banking, commercial banking, auditing, or consulting firm or (ii) investing five percent (5%) or less in the common stock
of any publicly traded company, provided such investment does not give Executive the right or ability to control or influence the
policy decisions of any competing business.

11. Review and Rescission Rights.

Executive has forty-five (45) days from the Date of this Agreement (the “Review Period”) within which to decide whether to
sign this Release Agreement. If Executive signs this Release Agreement, Executive may revoke this Release Agreement if, within
seven (7) days after signing (the “Revocation Period”), Executive delivers notice in writing to an Executive Compensation Manager
of Company.

This Release Agreement will not become effective, and the Severance Benefits dependent on the execution of this Release
Agreement will not become payable, until this Release Agreement is signed, the Revocation Period expires, and Executive has not
exercised the right to revoke this Release Agreement.

Executive may sign this Release Agreement prior to the end of the forty-five (45) day Review Period, thereby commencing
the seven (7) day Revocation Period. Whether Executive decides to sign before the end of the Review Period is entirely up to

Executive.

Executive will receive the same severance payments regardless of when Executive signs this Release Agreement, as long
as Executive signs prior to the end of the Review Period and does not revoke this Release Agreement.

Executive acknowledges that Executive's release of rights is in exchange for Severance Benefits to which Executive
otherwise legally would not be entitled.

12. Advice of Counsel.

Executive acknowledges that Executive has been advised to consult with an attorney before signing this Release
Agreement.

13. Disputes.

Any dispute or claim that arises out of or relates to this Release Agreement shall be resolved in accordance with the
provisions of Article 7 of the CIC Agreement. Notwithstanding the provisions of this Section 13, any claim by Company for
injunctive relief under the provisions of Section 8, 9, or 10 herein, or any subparts thereof, shall not be subject to the terms of this
Section 13.

................................................................................................................................................................................................................................................................
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14. Governing Law; Venue.

To the extent not preempted by the laws of the United States, Washington law governs this Release Agreement,
notwithstanding its choice of law rules. Each of the parties submits to the exclusive jurisdiction of any state or federal court sitting in
King County, Washington in any action or dispute arising out of or relating to this Release Agreement and agrees that all claims in
respect of such action or dispute may be heard and determined in any such court. Each party also agrees not to bring any action or
proceeding arising out of or relating to this Release Agreement in any other court. Each of the parties waives any defense of
inconvenient forum to the maintenance of any action or dispute so brought and waives any bond, surety, or other security that
might be required of any other party with respect thereto.

15. Entire Agreement.

All of the parties’ agreements, covenants, representations, and warranties, express or implied, oral or written, concerning
the subject matter of this Release Agreement are contained in this Release Agreement. All prior and contemporaneous
conversations, negotiations, agreements, representations, covenants, and warranties concerning the subject matter of this
Release Agreement are merged into this Release Agreement. This is an integrated agreement.

16. Miscellaneous.

The benefits and obligations of this Release Agreement shall inure to the successors and assigns of the parties. The parties
acknowledge that the only consideration for this Release Agreement is the consideration expressly described herein, that each
party fully understands the meaning and intent of this Release Agreement, that this Release Agreement has been executed
voluntarily, and that the terms of this Release Agreement are contractual.

17. Severability.

Executive agrees that each provision in this Release Agreement will be treated as a separate and independent clause, and
the enforceability of any one clause will in no way impair the enforceability of any of the other clauses in this Release Agreement.
Moreover, if one or more of the provisions contained in this Release Agreement, whether for the benefit of Executive or Company,
are for any reason held to be excessively broad as to scope, activity, or subject so as to be unenforceable at law, such provision or
provisions will be construed by limiting and reducing it or them, so as to be enforceable to the maximum extent compatible with the
applicable law as it then appears.

18. Section and Paragraph Titles.

Section and paragraph titles in this Release Agreement are used for convenience only and are not intended to and shall not
in any way enlarge, define, limit, or extend the rights or obligations of the parties or affect the interpretation of this Release
Agreement.

....................................................................................................................................................................................................................................................................................................................................................................................
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EXHIBIT 10(aa)

2016 PLUM CREEK TIMBER COMPANY, INC.
AWARD AGREEMENT

This AWARD AGREEMENT made as of the 2™ day of February 2016 (the “Agreement”), between Plum Creek Timber Company,
Inc., a Delaware corporation (the “Company”), and the individual identitied on the Award Agreement Acceptance attached hereto (the
“Acceptance”), an employee of Plum Creek Timberlands, L.P., a subsidiary of the Company (“Employee”). In recognition of the
important contributions that Employee makes to the success of the Company, and in consideration of the mutual agreements and other
matters set forth herein and in the 2012 Plum Creek Timber Company, Inc. Stock Incentive Plan, as the same may be amended from
time to time (the “Plan”), which Plan is incorporated herein by reference as a part of this Agreement, the Company hereby grants to
Employee under the Plan the following long-term incentive awards on the terms and conditions set forth below.

A. Definitions. Capitalized terms used herein, unless otherwise defined herein, shall have the meanings ascribed to such terms in the
Plan. The following definitions will apply for purposes of this Agreement:

1. “‘Award” means an Award of Restricted Stock Units granted hereunder and under the Plan.
2. “Qrant Date” means the date of this Agreement.

3. “Restricted Period” means the four-year period beginning on the Grant Date and ending on February 3, 2020

4. “Securitics Act” means the Securities Act of 1933, as amended.

5. “Vested” or “Vesting” means that portion of the Restricted Stock Units that are paid and transferred to Employee in
shares of Stock and as to which Employee has acquired a non-forfeitable right in accordance with the vesting schedule in
Section B.2.

6. “Vesting Dates” means the dates set forth in the vesting schedule in Section B.2 of this Agreement.

B. Restricted Stock Unit Award.

1. Grant of Restricted Stock Units. The Company hereby grants to Employee that number of Restricted Stock Units as is set forth
in the Acceptance, on the terms and conditions set forth herein and in the Plan, and subject to such other restrictions, if any, as may be
imposed by law.

2. Vesting and Payment of Restricted Stock Units. The Restricted Stock Units shall be Vested in 25% increments each year of the
Restricted Period on February 3™, conditioned upon Employee’s continued employment with the Company as of each Vesting Date
during the Restricted Period, all according to the following schedule:

Date Percentage of Vested Units
Prior to February 3, 2017 0%
February 3, 2017 25%
February 3, 2018 50%
February 3, 2019 75%
February 3, 2020 100%

Within a reasonable period of time after each Vesting Date (and in no event later than the March 15™ following the year in which
the applicable Vesting Date occurs), the Company shall pay and transter to Employee a number of shares of Stock equal to the
aggregate number of Restricted Stock Units that Vested on such Vesting Date. In the event that Employee’s employment with the
Company terminates prior to the end of the Restricted Period for any reason other than a termination of employment due to death or
Disability or in accordance with Section 10(b) of the
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Plan (qualifying terminations of employment within one year following a Change in Control), then any portion of Restricted Stock Units
that has not then become Vested shall be forfeited automatically.

Notwithstanding anything herein to the contrary, upon a Change in Control, the Restricted Stock Units shall be subject to Section
10 of the Plan.

3. Cash Upon Pavment of Dividends. If on any date the Company shall pay any dividend on the Stock, then the Company shall
pay to Employee a cash amount equal to the product of the number of Restricted Stock Units granted hereunder multiplied by the per
share amount of any such dividend (or, in the case of any dividend payable in property other than cash, the per share value of such
dividend, as determined in good faith by the Board).

4. Withholding of Tax Upon Payment of Stock or Cash. Any obligation of the Company to pay and transfer to Employee Stock
pursuant to Section B.2 or cash pursuant to Section B.3 shall be subject to the satisfaction of all applicable federal, state and local
income and employment tax withholding requirements as determined by the Company, and in connection therewith the Company is
hereby authorized to withhold from any cash or Stock remuneration then or thereafter payable to Employee any tax required to be
withheld by reason of such resulting compensation income.

C. Miscellaneous.

1. Employment Relationship. For purposes of this Agreement, Employee shall be considered to be in the employment of the
Company as long as Employee remains an employee of either the Company, a parent or subsidiary corporation (as defined in section
428 of the Code) of the Company, or a corporation or a parent or subsidiary of such corporation. Any question as to whether and when
there has been a termination of such employment, and the cause of any such termination, shall be determined by the Committee in its
sole discretion, and such determination shall be final.

2. Voting and Other Rights. Unless and until a certificate or certificates representing shares of Stock shall have been issued by the
Company to Employee in connection with the payment of Stock for Vested Restricted Stock Units, Employee shall not be, or have any
of the rights or privileges of a shareholder of the Company with respect to, shares of Stock.

3. Status of Stock. Notwithstanding any other provision of this Agreement, in the absence of an effective registration statement
under the Securities Act, or an available exemption from registration under the Securities Act, for the issuance of shares of Stock in
connection with any Award granted hereby, such issuance of shares of Stock will be delayed until registration of such shares of Stock is
effective or an exemption from registration under the Securities Act is available. The Company intends to use its best efforts to ensure
that no such delay will occur. In the event exemption from registration under the Securities Act is available, Employee, if requested by
the Company to do so, will execute and deliver to the Company in writing an agreement containing such provisions as the Company
may require to assure compliance with applicable securities laws. Employee agrees that the shares of Stock that Employee may acquire
m connection with any Award will not be sold or otherwise disposed of in any manner that would constitute a violation of any
applicable securities laws. Employee also agrees that (a) the certificates representing such shares of Stock may bear such legend or
legends as the Company deems appropriate in order to assure compliance with applicable securities laws, (b) the Company may refuse
to register the transfer of such shares of Stock on the stock transfer records of the Company if such proposed transfer would, in the
opinion of counsel satistactory to the Company, constitute a violation of any applicable securities law and (c) the Company may give
related instructions to its transfer agent, if any, to stop registration of the transfer of such shares of Stock.

4. Reimbursement by Emplovee. Employee hereby agrees that, immediately upon demand by the Committee, Employee shall
reimburse the Company the entire amount of any proceeds received by Employee from the sale of Stock acquired upon Vesting of
Restricted Stock Units if: (a) the gains realized upon sale of Stock acquired upon Vesting of any Restricted Stock Units were predicated
upon the achievement of financial results that were the product of fraudulent
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activity or were subsequently the subject of a material negative restatement of the Company’s financial statements as filed with the
Securities and Exchange Commission (SEC); (b) in the Committee’s sole discretion, Employee engaged in conduct the Employee knew
or reasonably should have known was in violation of SEC rules and regulations or Company policy; (¢) such conduct was a direct
cause of the fraudulent activity or restatement; and (d) in the Committee’s sole discretion, in light of relevant facts and circumstances,
lesser gains from the sale such Stock would have been realized by, Employee absent such fraudulent activity or material negative
restatement.

5. Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all
persons lawfully claiming under Employee.

6. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Washington.
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EXHIBIT 10(b)

Form of Weyerhaeuser Company

Executive Severance Agreement

The terms and conditions of the Agreement are the same for all executive officers, except that the
severance benefit paid upon termination is equal to one and a half times base salary and bonus for all executive officers
other than the president and chief executive officer and two times base salary and bonus for the president and chief
executive officer.

_________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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Weyerhaeuser Company

(Executive)
Severance Agreement (Tier I)

THIS EXECUTIVE SEVERANCE AGREEMENT (Tier 1) is made and entered into by and between Weyerhaeuser Company
(hereinafter referred to as the “Company”) and (hereinafter referred to as the “Executive’).

Article 1. Term of This Agreement
This Agreement shall commence on the Effective Date and shall terminate on December 31, 2016; provided, however, that
commencing on December 31, 2016 and each December 31 thereafter, the term of this Agreement shall be automatically extended

for one additional year unless, not later than thirty (30) calendar days prior to such December 31, the Company or Executive shall
have given notice that such party does not wish to extend the term of this Agreement.

Article 2. Definitions

Whenever used in this Agreement, the following terms shall have the meanings set forth below and, when the meaning is
intended, the initial letter of the word is capitalized:

(a) “Agreement’ means this Executive Severance Agreement (Tier |).

(b) “Base Salary” means the salary of record paid to the Executive as annual salary, excluding amounts received
under incentive or other bonus plans, whether or not deferred.

(c) “Beneficiary” means the persons or entities designated or deemed designated by an Executive pursuant to
Section 11.2.

(d) “Board” means the Board of Directors of the Company.
{e) “Cause” means the Executive’s:
(i) Willful and continued failure to perform substantially the Executive’'s duties with the Company
after the Company delivers to the Executive written demand for substantial performance specifically identifying
the manner in which Executive has not substantially performed the Executive’s duties;

(iiy Conviction of a felony; or

(iiy  Willfully engaging in illegal conduct or gross misconduct which is materially and
demonstrably injurious to the Company.
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For purposes of this Section 2(e), no act or omission by the Executive shall be considered “willful” unless it is done or omitted
in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act
or failure to act based upon (A) authority given pursuant to a resolution duly adopted by the Board or (B) advice of counsel for the
Company shall be conclusively presumed to be done or omitted to be done by the Executive in good faith and in the best interests
of the Company. For purposes of subsections (i)-(iii) above, the Executive shall not be deemed to be terminated for Cause unless
and until there shall have been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than
three-quarters (3/4) of the entire membership of the Board at a meeting called and held for such purpose (after reasonable notice is
provided to the Executive and the Executive is given an opportunity, together with counsel, to be heard before the Board) finding
that in the good faith opinion of the Board, the Executive is guilty of the conduct described in subsection (i) or (iii) above and
specifying the particulars thereof in detail.

(f) “CIC” of the Company shall have the definition set forth in the CIC Agreement.

(g) “CIC Agreement’ means the Executive Change in Control Agreement between the Company and the
Executive, as such agreement may be amended, supplemented or otherwise modified from time to time, ar, if such
agreement is no longer in effect, any successor agreement thereto.

(h) “Code” means the United States Internal Revenue Code of 1986, as amended.

(i) “Committee” means the Compensation Committee of the Board, or any other committee appointed by the
Board to perform the functions of the Compensation Committee.

{j) “Company” means Weyerhaeuser Company, a Washington corporation (including any and all subsidiaries), or
any successor thereto as provided in Article 9.

(k) “Disability” shall have the meaning ascribed to it in the Company’s Retirement Plan for Salaried Employees,
or in any successor to such plan.

(I) “Effective Date” means the later of January 1, 2014 and the date this Agreement is fully executed by the
parties hereto.

{(m) “Effective Date of Termination” means the date on which a Qualifying Termination occurs that triggers the
payment of Severance Benefits hereunder.

(n) “Executive” means a key executive of the Company who has been presented with and signed this
Agreement.

(0) “Non-Competition and Release Agreement” is an agreement, in substantially the form attached hereto in
Annex A, executed by and between the
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Executive and the Company as a condition to the Executive’s receipt of Severance Benefits.

(p) “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in
Sections 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d).

(q) “Qualifying Termination” means any of the events described in Section 4.2, the occurrence of which triggers
the payment of Severance Benefits under Section 4.3.

(r) “Retirement” shall mean early or normal retirement under the Company’s Retirement Plan for Salaried
Employees.

(s) “Severance Benefits” means Severance Benefits described in Section 4.3.

Article 3. Participation and Continuing Eligibility under this Agreement

3.1 Participation. Subject to Section 3.2, as well as the remaining terms of this Agreement, the Executive shall remain
eligible to receive benefits hereunder during the term of this Agreement.

3.2 Removal From Coverage. In the event the Executive’s job classification is reduced below the minimum level required
for eligibility to continue to be covered by severance protection as determined at the sole discretion of the Committee, the
Committee may remove the Executive from coverage under this Agreement. Such removal shall be effective three (3) months
after the date the Company notifies the Executive of such removal.

Article 4. Severance Benefits
4.1 Right to Severance Benefits.

(a) Subjectto Section 4.1(b), the Executive shall be entitled to receive from the Company Severance
Benefits, if the Executive’'s employment with the Company shall end for any reason specified in Section 4.2, and
the Executive is not (i) offered Comparable Employment by the Company or any subsidiary or affiliate of the
Company whether in a salaried, hourly, temporary or full-time capacity, or (ii) offered a contract to serve as a
consultant or contractor by the Company or any subsidiary or affiliate of the Company containing terms and
conditions reasonably deemed to be Comparable Employment, or (iii) offered Comparable Employment or a
contract to serve as a consultant or contractor by an entity acquiring assets of the Company or the business in
which the Executive was employed containing terms and conditions reasonably deemed to be Comparable
Employment.
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(b) If the Executive's employment with the Company is terminated as a result of the acquisition (either
through the sale of assets or the sale of stock) or the outsourcing of the services previously provided internally by
Company employees of the unit in which the Executive was employed, and the Executive is offered Comparable
Employment by the acquiring entity, the Executive is not eligible to receive Severance Benefits hereunder.

The Executive is not eligible to receive both severance benefits under the CIC Agreement and
Severance Benefits hereunder. Accordingly, if the Executive receives severance benefits under the CIC
Agreement, he shall not receive Severance Benefits hereunder. However, if the Executive suffers a Qualifying
Termination, and if the Company has undergone a CIC such that the Executive’s Effective Date of Termination
falls within the window period described in Section 4.2 of the CIC Agreement, the Executive’s total Severance
Benefits shall equal the amounts described as severance benefits under the CIC Agreement (potentially requiring
additional payments to the extent the amounts already paid as Severance Benefits hereunder do not equal the
amounts payable as severance benefits under the CIC Agreement).

(c) Comparable Employment for purposes of paragraphs 4.1(a) and (b) above means employment terms
that do not:

(i) resultin a material reduction in the Executive’s authority, duties or responsibilities existing
immediately prior to the termination;

(i) require the Executive to be based at a location that is at least 50 miles farther from the
Executive’s primary residence immediately prior to the termination than is such residence from the
Executive’s business location immediately prior to the termination, except for required travel on the
Company’s business to an extent substantially consistent with the Executive’s business obligations
immediately prior to the termination;

(i) include a material reduction in the Executive’s annual salary, benefits coverage in the aggregate,
or level of participation in the Company’s short- or long-term incentive compensation plans available to the
Executive immediately prior to the termination; provided, however, that the reductions in the level of
benefits coverage or participation in incentive compensation plans shall be considered to be Comparable
Employment if such reductions are substantially consistent with the average level of benefits coverage or
participation in incentive plans of other executive officers with positions commensurate with the
Executive’s position at the Company, its subsidiary or the acquiring company.
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4.2 Qualifying Termination. An involuntary termination of the Executive’'s employment by the Company, authorized by the
Company’s Senior Vice President of Human Resources, for reasons other than Cause, mandatory Retirement under the
Company’s applicable policies, or the Executive’s death, Disability, or voluntary termination of employment (whether by Retirement
or otherwise) at any time other than within twenty-four (24) full calendar months following the effective date of a CIC shall trigger the
payment of Severance Benefits to the Executive under this Agreement.

4.3 Description of Severance Benefits. Subject to the conditions of Section 4.6, in the event that the Executive becomes
entitled to receive Severance Benefits, as provided in Sections 4.1 and 4.2, the Company shall pay to the Executive and provide
him with the following:

(a) An amount equal to one and one-half (1-1/2) times the highest rate of the Executive’s annualized Base
Salary rate in effect at any time up to and including the Effective Date of Termination.

(b) An amount equal to one and one-half (1-1/2) the Executive’'s target annual bonus established for the
bonus plan year in which the Executive’'s Effective Date of Termination occurs.

(c) Anamount equal to the Executive’s unpaid Base Salary and accrued vacation pay through the last day
the Executive worked.

(d) An amount equal to the Executive’s unpaid actual annual bonus, paid for the plan year in which the
Executive’s Effective Date of Termination occurs, multiplied by a fraction, the numerator of which is the number
of days completed in then-existing fiscal year through the Effective Date of Termination and the denominator of
which is three hundred sixty-five (365). Any payments hereunder are in lieu of bonuses otherwise payable under
the Company’s applicable annual incentive plans.

(e) A lump sum payment of ten thousand dollars ($10,000) (net of required payroll and income tax
withholding) in order to assist the Executive in paying for replacement health and welfare coverage for a
reasonable period following the Executive's Effective Date of Termination.

4.4 Termination for Cause or by the Executive. If the Executive’s employment is terminated either (i) by the Company for
Cause or (i) by the Executive, the Company shall pay the Executive his full Base Salary and accrued vacation through the last day
worked, at the rate then in effect, plus all other amounts to which the Executive is entitled under any compensation plans of the
Company, at the time such payments are due, and the Company shall have no further obligations to the Executive under this

Agreement.

4.5 Notice of Termination. Any termination by the Company under this Article 4 shall be communicated by a Notice of
Termination, which shall be delivered to the Executive no later than the Effective Date of Termination, unless the Executive is
terminated for Cause, in which case no Notice of Termination is required. For purposes of this Agreement,
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a “Notice of Termination” shall mean a written notice that shall indicate the specific termination provision in this Agreement relied
upon, and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the
Executive’'s employment under the provision so indicated.

4.6 Delivery of Non-Competition and Release Agreement. The payment of Severance Benefits is conditioned on the
Executive's timely execution of the Non-Competition and Release Agreement. The Company will deliver the Non-Competition and
Release Agreement when it provides a Notice of Termination to the Executive. The Non-Competition and Release Agreement shall
be deemed effective upon the expiration of the required waiting periods under any applicable state and/or federal laws, as more
specifically described therein.

To support the enforcement of the Non-Competition and Release Agreement, the parties agree that the minimum value of the
Non-Competition and Release Agreement at the time this Agreement was entered into was at least 1.5 times the Executive’'s Base
Salary which has been built into the severance formula contained in Section 4.3.

4.7 Removal From Representative Boards. In the event the terminating the Executive occupies any board of directors
seats solely as a Company representative, as a condition to receiving the severance set forth in Section 4.3, the Executive shall
immediately resign such position upon his termination of employment with the Company and in any event by the deadline for
returning the Non-Competition and Release Agreement described in Section 4.6, unless specifically requested in writing by the
Company otherwise.

Article 5. Form and Timing of Severance Benefits

5.1 Form and Timing of Severance Benefits. The Severance Benefits described in Sections 4.3(a), (b), (c) and (e) shall be
paid in cash to the Executive in a single lump sum, subject to the Non-Competition and Release Agreement described in Section
4.6, as soon as practicable following the Effective Date of Termination, but in no event beyond thirty (30) days from the later of the
Effective Date of Termination and the successful expiration of the waiting periods described in Section 4.6 and in no event later
than the payment deadline for short-term deferrals under Treas. Reg. § 1.409A-1(b)(4) (or any successor provision). The
Severance Benefit described in Section 4.3(d) shall be paid in cash to the Executive in a single lump sum, subject to the Non-
Competition and Release Agreement described in Section 4.6, as soon as practicable following the end of the year in which the
Executive's Effective Date of Termination occurs and in no event later than the payment deadline for short-term deferrals under
Treas. Reg. § 1.409A-1(b){4) (or any successor provision), subject to any deferral election by the Executive under an available
deferred compensation plan that is applicable to such amount.

5.2 Withholding of Taxes. The Company shall be entitled to withhold from any amounts payable under this Agreement all

taxes as legally shall be required (including, without limitation, any United States federal taxes and any other state, city, or local
taxes).

................................................................................................................................................................................................................................................................
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Article 6. The Company’s Payment Obligation

6.1 Payment Obligations Absolute. Except as provided in this Article 6 and in Article 7, the Company’s obligation to make
the payments and the arrangements provided for herein shall be absolute and unconditional, and shall not be affected by any
circumstances, including, without limitation, any offset, counterclaim, recoupment, defense, or other right that the Company may
have against the Executive or anyone else. All amounts payable by the Company hereunder shall be paid without notice or
demand. Except as provided in this Article 6 and in Article 7, each and every payment made hereunder by the Company shall be
final, and the Company shall not seek to recover all or any part of such payment from the Executive or from whosoever may be
entitled thereto, for any reasons whatsoever.

6.2 Contractual Rights to Benefits. Subject to Sections 3.2 and 6.3, this Agreement establishes and vests in the Executive
a contractual right to the benefits to which he may become entitled hereunder. However, nothing herein contained shall require or
be deemed to require, or prohibit or be deemed to prohibit, the Company to segregate, earmark, or otherwise set aside any funds
or other assets, in trust or otherwise, to provide for any payments to be made or required hereunder.

6.3 Forfeiture of Severance Benefits and Other Payments. Notwithstanding any other provision of this Agreement to the
contrary, if it is determined by the Company that the Executive has violated any of the restrictive covenants contained in the
Executive’'s Non-Competition and Release Agreement, the Executive shall be required to repay to the Company an amount equal
to the economic value of all Severance Benefits and other payments already provided to the Executive under this Agreement and
the Executive shall forever forfeit the Executive’s rights to any unpaid Severance Benefits and other payments hereunder.
Additional forfeiture provisions may apply pursuant to other agreements and policies between the Executive and the Company, and
any such forfeiture provisions shall remain in full force and effect.

Article 7. Dispute Resolution

7.1 Claims Procedure. The Executive may file a written claim with the Company’s Senior Vice President of Human
Resources, who shall consider such claim and notify the Executive in writing of his decision with respect thereto within ninety (90)
days (or within such longer period not to exceed one hundred eighty (180) days, as the Senior Vice President of Human Resources
determines is necessary to review the claim, provided that the Senior Vice President of Human Resources notifies the Executive in
writing of the extension within the original ninety (90) day period). If the claim is denied, in whole or in part, the Executive may
appeal such denial to the Committee, provided the Executive does so in writing within sixty (60) days of receiving the determination
by the Senior Vice President of Human Resources. The Committee shall consider the appeal and notify the Executive in writing of
its decision with respect thereto within sixty (60) days (or within such longer period not to exceed one hundred twenty (120) days
as the Committee determines is necessary to review the appeal, provided that the Committee notifies the Executive in writing of
the extension within the original sixty (60) day period).
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7.2 Finality of Determination. The determination of the Committee with respect to any question arising out of or in
connection with the administration, interpretation, and application of this Agreement shall be final, binding, and conclusive on all
persons and shall be given the greatest deference permitted by law.

Article 8. Outplacement Assistance

Following a Qualifying Termination (as described in Section 4.2), the Executive shall be reimbursed by the Company for the
costs of all outplacement services obtained by the Executive within the two (2) year period after the Effective Date of Termination;
provided, however, that the total reimbursement shall be limited to twenty thousand dollars ($20,000) and shall be completed by the
end of the calendar year in which such two (2) year period expires.

Article 9. Successors and Assignment
9.1 Successors to the Company. This Agreement shall be binding on the successors of the Company.

9.2 Assignment by the Executive. This Agreement shall inure to the benefit of and be enforceable by each the Executive's
personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees, and legatees. If the
Executive dies while any amount would still be payable to him hereunder had he continued to live, all such amounts, unless
otherwise provided herein, shall be paid in accordance with the terms of this Agreement to the Executive’'s Beneficiary. If the
Executive has not named a Beneficiary, then such amounts shall be paid to the Executive’s devisee, legatee, or other designee, or
if there is no such designee, to the Executive’s estate.

Article 10. Section 409A

All Severance Benefits and reimbursements payable under this Agreement are intended to comply with the “short term
deferral” exception specified in Treas. Reg. § 1.409A-1(b)(4) (or any successor provision), or otherwise be excepted from
coverage under Section 409A of the Code (“Section 409A"). Notwithstanding the foregoing sentence, to the extent an exception is
not available and the Executive must be treated as a “specified employee” within the meaning of Section 409A, any such amounts
payable in cash and due to the Executive on or within the six (6) month period following the Executive’s separation from service (as
defined for purposes of Section 409A) will accrue during such six (6) month period and will become payable in a lump sum
payment on the date six (6) months and one (1) day following the date of the Executive's separation from service; provided,
however, that such payments will be paid earlier, at the times and on the terms set forth in the applicable provisions of this
Agreement, if the Company reasonably determines that the imposition of additional tax under Section 409A will not apply to an
earlier payment of such payments. In addition, this Agreement will be interpreted, operated, and administered by the Company to
the extent deemed reasonably necessary to avoid imposition of any additional tax or income recognition prior to actual payment to
the Executive under Section 409A, including any temporary or final treasury regulations and guidance promulgated thereunder.

-----------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------
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Article 11. Miscellaneous

11.1 Employment Status. Except as may be provided under any other agreement between the Executive and the
Company, the employment of the Executive by the Company is “at will,” and may be terminated by either the Executive or the
Company at any time, subject to applicable law.

11.2 Beneficiaries. The Executive may designate one or more persons or entities as the primary and/or contingent
Beneficiaries of any Severance Benefits owing to the Executive under this Agreement. Such designation must be in the form of a
signed writing acceptable to the Committee and pursuant to such other procedures as the Committee may decide. If no such
designation is on file with the Company at the time of the Executive’s death, or if no designated Beneficiaries survive the Executive
for more than fourteen (14) days, any Severance Benefits owing to the Executive under this Agreement shall be paid to the
Executive's estate.

11.3 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall
include the feminine, the plural shall include the singular, and the singular shall include the plural.

11.4 Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or
invalidity shall not affect the remaining parts of this Agreement, and this Agreement shall be construed and enforced as if the illegal
or invalid provision had not been included. Further, the captions of this Agreement are not part of the provisions hereof and shall
have no force and effect.

11.5 Modification. Except as provided in Article 1 and Section 3.2, no provision of this Agreement may be modified, waived,
or discharged following the Effective Date of Termination unless such modification, waiver, or discharge is agreed to in writing and
signed by the Executive and by an authorized member of the Committee, or by the respective parties’ legal representatives and
SUCCESSOrs.

11.6 Effect of Agreement. This Agreement shall completely supersede and replace any and all portions of any contracts,
plans, provisions, or practices pertaining to severance entitlements owing to the Executive from the Company other than the CIC
Agreement, and is in lieu of any notice requirement, palicy, or practice. As such, the Severance Benefits described herein shall
serve as the Executive's sole recourse with respect to termination of employment by the Company other than a termination that
entitles the Executive to severance benefits under the terms of the CIC Agreement. In addition, Severance Benefits shall not be
counted as “compensation,” or any equivalent term, for purposes of determining benefits under other agreements, plans,
provisions, or practices owing to the Executive from the Company, except to the extent expressly provided therein. Except as
otherwise specifically provided for in this Agreement, the Executive’s rights under all such agreements, plans, provisions, and
practices continue to be subject to the respective terms and conditions thereof.
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11.7 Applicable Law. To the extent not preempted by the laws of the United States, the laws of the state of Washington shall
be the controlling law in all matters relating to this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates appearing below.
Weyerhaeuser Company Executive

By: By:

lts: _ Name: _

Date: __ Date:
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ANNEX A

NON-COMPETITION AND RELEASE AGREEMENT
FOR THE EXECUTIVE SEVERANCE AGREEMENT (TIER I)

1. Parties.

The parties to this Non-Competition and Release Agreement are (the “Executive”), and
WEYERHAEUSER COMPANY, a Washington corporation, and all successors thereto (“Company”).

2. Date.

The date of this Non-Competition and Release Agreement (this “Release Agreement”) is ,
20 (the “Date of this Agreement”).

3. Recitals.

Executive’'s employment with Company is ending. Executive is a participant in the Weyerhaeuser Company Executive
Severance Agreement (Tier |) (“Severance Agreement”) and is eligible for Severance Benefits under the Severance Agreement on
condition Executive executes a non-competition and release agreement. This Release Agreement sets forth the terms of
Executive’'s severance from Company.

4, Defined Terms.

When defined terms from the Severance Agreement are used herein, they shall have the same definitions as provided in
Article 2 of the Severance Agreement.

5. Termination of Employment.

Effective , 20, Executive’'s employment with Company shall terminate (“Termination
Date”). Executive shall resign all positions with Company, whether as an officer, employee, or agent, in each case effective on the
Termination Date.

6. Payments.

Upon expiration of the Revocation Period, defined below, without exercise of the right to revoke, Executive shall receive or
be entitled to receive the Severance Benefits and other payments to the extent set forth in the Severance Agreement, including, but
not limited to, the forfeiture provisions of Section 6.3 thereof.
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7. Release.

Executive hereby releases Company, and all successors, subsidiaries, and affiliates of Company, and all officers,
directors, employees, agents, and shareholders of Company, and each of them, from any and all claims, liability, demands, rights,
damages, costs, attorneys’ fees, and expenses of whatever nature that exist as of the date of execution of this Release
Agreement, whether known or unknown, foreseen or unforeseen, asserted or unasserted, including, but not limited to, all claims
arising out of Executive's employment and/or Executive's termination from employment, and including all claims arising out of
applicable state and federal laws, Title VIl of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Americans
with Disabilities Act, the Employee Retirement Income Security Act of 1974, state and federal Family Leave Acts, and any other
applicable tort, contract, or other common law theories; provided, however, that this release shall not extend to any
compensatory payments or other benefits due to Executive following the expiration of the Revocation Period pursuant to
the terms and conditions of any applicable benefit plans, programs and agreements maintained by Company for the
benefit of Executive or to which Company and Executive are parties.

8. Confidentiality Agreement.

8.1 Company’s Confidential Information. During the course of performing Executive’s duties as a Company employee,
Executive was exposed to and acquired Company’s Confidential Information. As used herein, “Confidential Information” refers to
any and all information of a confidential, proprietary, or trade secret nature that is maintained in confidence by Company for the
protection of its business. Confidential Information includes, but is not limited to, Company’s information about or related to (i) any
current or planned products, (ii) research and development or investigations related to prospective products, (iii) proprietary
software and systems, (iv) suppliers or customers, (v) cost information, profits, sales information, and accounting and unpublished
financial information, (vi) business and marketing plans and methods, and (vii) any other information not generally known to the
public that, if misused or disclosed to a competitor, could reasonably be expected to adversely affect the Company.

8.2 Nondisclosure of Confidential Information. Executive acknowledges that the Confidential Information is a special,
valuable, and unique asset of Company. Executive agrees to keep in confidence and trust all Confidential Information for so long as
such information (i) is not generally known to the public or to persons outside Company who could obtain economic value from its
use and (i) is subject to efforts by Company that are reasonable under the circumstances to maintain its secrecy. Executive
agrees that Executive will not directly or indirectly use the Confidential Information for the benefit of Executive or any other person
or entity.

9, Nonsolicitation.

9.1 Nonsolicitation of Employees. Executive agrees that for a period of two (2) years following the Termination Date,
Executive shall not directly or indirectly solicit or attempt to induce any employee of Company, any successor corporation, or a
subsidiary of

VVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVV
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Company to work for Executive or any competing company or competing business organization.

9.2 Nonsolicitation of Customers and Vendors. Executive agrees that for a period of two (2) years following the
Termination Date, Executive shall not directly or indirectly solicit or attempt to induce any customer, vendor, or supplier of
Company to end its relationship with Company and/or conduct business with Executive or any entity in which Executive has a
financial interest.

10. Non-competition.

Executive agrees that for a period of one (1) year following the Termination Date, Executive shall not directly or indirectly,
whether as an employee, officer, director, shareholder, agent, or consultant, engage or participate in any business that competes
with Company, provided that nothing in this Section 10 shall preclude Executive from (i) performing any services on behalf of an
investment banking, commercial banking, auditing, or consulting firm or (ii) investing five percent (5%) or less in the common stock
of any publicly traded company, provided such investment does not give Executive the right or ability to control or influence the
policy decisions of any competing business.

11. Review and Rescission Rights.

Executive has forty-five (45) days from the Date of this Agreement (the “Review Period”) within which to decide whether to
sign this Release Agreement. If Executive signs this Release Agreement, Executive may revoke this Release Agreement if, within
seven (7) days after signing (the “Revocation Period”), Executive delivers notice in writing to an Executive Compensation Manager
of Company.

This Release Agreement will not become effective, and the Severance Benefits dependent on the execution of this Release
Agreement will not become payable, until this Release Agreement is signed, the Revocation Period expires, and Executive has not
exercised the right to revoke this Release Agreement.

Executive may sign this Release Agreement prior to the end of the forty-five (45) day Review Period, thereby commencing
the seven (7) day Revocation Period. Whether Executive decides to sign before the end of the Review Period is entirely up to

Executive.

Executive will receive the same severance payments regardless of when Executive signs this Release Agreement, as long
as Executive signs prior to the end of the Review Period and does not revoke this Release Agreement.

Executive acknowledges that Executive’s release of rights is in exchange for Severance Benefits to which Executive
otherwise legally would not be entitled.

12. Adyvice of Counsel.

Executive acknowledges that Executive has been advised to consult with an attorney before signing this Release
Agreement.

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘
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13. Disputes.

Any dispute or claim that arises out of or relates to this Release Agreement shall be resolved in accordance with the
provisions of Article 7 of the Severance Agreement. Notwithstanding the provisions of this Section 13, any claim by Company for
injunctive relief under the provisions of Section 8, 9, or 10 herein, or any subparts thereof, shall not be subject to the terms of this
Section 13.

14. Governing Law; Venue.

To the extent not preempted by the laws of the United States, Washington law governs this Release Agreement,
notwithstanding its choice of law rules. Each of the parties submits to the exclusive jurisdiction of any state or federal court sitting in
King County, Washington in any action or dispute arising out of or relating to this Release Agreement and agrees that all claims in
respect of such action or dispute may be heard and determined in any such court. Each party also agrees not to bring any action or
proceeding arising out of or relating to this Release Agreement in any other court. Each of the parties waives any defense of
inconvenient forum to the maintenance of any action or dispute so brought and waives any bond, surety, or other security that
might be required of any other party with respect thereto.

15. Entire Agreement.

All of the parties’ agreements, covenants, representations, and warranties, express or implied, oral or written, concerning
the subject matter of this Release Agreement are contained in this Release Agreement. All prior and contemporaneous
conversations, negotiations, agreements, representations, covenants, and warranties concerning the subject matter of this
Release Agreement are merged into this Release Agreement. This is an integrated agreement.

16. Miscellaneous.

The benefits and obligations of this Release Agreement shall inure to the successors and assigns of the parties. The parties
acknowledge that the only consideration for this Release Agreement is the consideration expressly described herein, that each
party fully understands the meaning and intent of this Release Agreement, that this Release Agreement has been executed
voluntarily, and that the terms of this Release Agreement are contractual.

17. Severability.

Executive agrees that each provision in this Release Agreement will be treated as a separate and independent clause, and
the enforceability of any one clause will in no way impair the enforceability of any of the other clauses in this Release Agreement.
Moreover, if one or more of the provisions contained in this Release Agreement, whether for the benefit of Executive or Company,
are for any reason held to be excessively broad as to scope, activity, or subject so as to be unenforceable at law, such provision or
provisions will be construed by limiting and reducing it or them, so as to be enforceable to the maximum extent compatible with the
applicable law as it then appears.
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18. Section and Paragraph Titles.

Section and paragraph titles in this Release Agreement are used for convenience only and are not intended to and shall not
in any way enlarge, define, limit, or extend the rights or obligations of the parties or affect the interpretation of this Release
Agreement.

WEYERHAEUSER COMPANY
By: Date:
Title:

[NAME OF EXECUTIVE]

Date:

A-5
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Plow Creck Timber Company, Inc.

Executive Change in Control Agrecment {{ier §)

THIS EXECUTIVE CHANGE IN CONTROL AGREEMENT (Tier 1) is made and entered into by and between Plum Cree

s

Timber Company, lnc. (heremafter referred to as the "Company") and {heremafter referred to as the "Executive™).

WHEREAS, the Board of Directors believes it is imperative that the Company aund the Board be able to rely on the Executive to
continue in the Hxecuve's position, and that the Company should be able 1o receive and rely on the Executive's advice, if requested,
as to the best mterests of the Company and its sharcholders without concern that the Execuive might be distracted by the personal
uncertainties and risks created by the possibility of a Change in Control; and

WHEREAS, m addition to the Executive's repular duties, the Executive may be called upon to assist in the assessment of such
possible Change in Control, advise management and the Board as to whether such Change in Control would be in the best mterests of
the Company and s shareholders, and to take such other actions as the Board might determine fo be appropriate.

NOW THERBFORE, to assure the Company that it will have the contimued dedicason of the Executive and the availability of
the Executive’s advice and counsel notwithstanding the possibility, threat, or occurrence of a Change in Control of the Company, and
o induce the Bxecutive 1o remain in the employ of the Company, and for other good and valable consideration, the Company and the
Executive agree as follows:

ARTICLE 1.

CRM OV THIS AGREEMENT

This Agreement shall commence on the Bifective Date and shall ternuinate on December 31, 2016; provided. however, that
comimencing on Deceimber 31, 2016 and cach Decomber 31 thereatter, the term of this Agreement shall be automatically extended for
one additional year unless, not later than thirty (30} calendar days prior to such December 31, the Company or BExecutive shall have

given notice that such party does not wish to extend the term of this Agreement.

=

the longer of (1) twenty-tour (24) {full calendar months beyond the month i which such Change (, ntrol cecurred or (31} vutil all
obligations of the Company to the Executive hereunder have been tuliilied, and unti) all benefits reqmred hereunder have been paid to

the Executive.

However, in the event a Change in Control occurs during the term of this Agreement, this Agreement will remain in effect for

ARTICLE 2.

DEFINETIONS

Whenever used in this Agreement, the following terms shall have the meanings set forth
below and, when the meaning is intended, the inttial letter of the word 13 capitalized:

{a) “Agreement” means this Execuitve Change in Control Agreement (Tier 1).
{b) “Rase Salary” means the salary of record paid to the Executive as annual salary, excluding amounts

received under incentive or other bonus plans, whether or not deferred.
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() “Beneficial Owyner” shall have the meaning ascribed to such term 1 Rule 13d-3 of the General Rules
and Regulations ander the Exchange Act.

Gy "Beneficiary” means the persons of entities designated or deamed designated by an Executive
pursuant to Secuon 11.2.
(e} “Beard” means the Board of Dvrectors of the Company.
h “Cause” means the Executive's
{1 Willful and continued failure to perform substantially the Executive’s duties with the Company after

the Company delivers to the Executive written demend for subsiantial performance specifically identifying the manuer in
which the Executive has not substantially perfommed the Executive's duties; 5;

(i1} Conviction of a felony; or

)

(131} Williully engagmg millegal conduct or gross musconduct that 35 materially and demonsivably
jurions 1o the Company.

For purposes of this Section 2(1), no act or omission by the Executive shall be considered “wiliful” unless it is done or omutted
in bad faith or without reasonable belief that the Executive's action or omission was i the best interests of the Company. Any act or
tailure to act based on: (A) anthotity given pursuant 1o a resolution duly adopted by the Board or (B) advice of counsel for the
Cormpany shall be conclusively presumied to be done or omitted to be done by the Execuive in good faith and in the best interests of
the Company. For purposes of subsections (1) and (ii1) above, the Executive shall not be deemed to be terminated for Cause un]es*; and
unit! there shali have been debivered to the Executive a copy of a resolution duly adopied by the affinmative vote of not {ess than three-
quarters (%) of the entive membership of the Board at a meeting called and held for such purpose (after reasonable notice is provided
to the Executive and the Executive is given an opportunity, together with counsel, to be heard heﬁ)re the Board) finding that in the
good f3ith opinion of the Board, the Executive is guilty of the conduct described in subsecton (i) or (311} above and specifyving the
particulars thereof i detail.

g, “Change 1 Control” or “CIC" of the (”‘(mm:my shall be deemed to have occurred as of the first day

that any one or more of the following conditions shall have been satigtied:

(1) Anv Person, but exchuding the Com*&a‘]y and any subsidiary of the Company and any employes
benefits plan {or relatrﬁd trust) sponsoted or maintained by the Company or any subsidiary ot the Company (collectively,
"Hxcluded Persons"), directly or i ndirectly, becomes the Beuneficial Owner of securities of the Company representing
thrty-five percent (35%) or more of the combined voting power of the Company's then outstanding securitiss with respect
o the election of directors of the Company and such ownexship continues for at least a period of thirty (30} days (with the
end of such period being deemed the effective date of the CIC); or

{11) During anv twenty-four {24} consecutive month period, the mdividuals who, at the beginning of such
period, constitute the Board Th “Ingumbent Directors”) cease for any reason other than death to constitute at least a
majority of the Board; provided, however, that except as set forth in the following sentence, an individual who becomes a
mr.:mbs“r of the Board subsequent to the br‘gmnmp of the twenty-four (24) month period shali be deemed to have satisfied
such twenty-four (24} month requirement gand be an Incunibent Director) if such director was elected by, or on the

recommendation of or with the approval of, at least two-thirds (2/3) of the directors

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘
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who then qualified as Incarbent Directors either actually (because they were directors at the veginning of such period) ot
by prioy opuaubn of the provisions of this Section 2(g)(1). Notwithstanding the proviso set t forths in the preceding
sentence, 1f any such individual initially assumes office as a result of or in connection » .vvith either an actual or threatened
s;oliciiaﬁon with respect to the olection of directors (a as such terms are used in Rule 14a-12(c) of Regulation 14A
pronuigated under the Exchange Act) or other actua} or threatened soiicitation of proxies orconsents by or on behalf of'a
Person other than the Board, then such individual shall not be considered an Incumbent Director. For purposes of this
Section 2(g)(i), if at any time individuals who mnitially assumed office as a result of or in connection with an arrangement
or understanding between the Company and any Person (an “Entity Designee™) constitute at least one-halt {(1/2) of the
Board, none of such Ent ity Desipnees shall be considered Incumbent Direciors from that time forward; or

{iit) There is consummated:
(A) a plan of complete hiquidation of the Company; or
(B) a sale or disposition of all or substantially all the Conmipany's assets in one or a series of refated

transactions; or

(C) a merger, consolidation, or reorganization of the Company or the acquisition of outstanding
common stock of the Company and as a resuli of or in connection with such transaction (1) thirty-five percent (35%) or
more of the outstanding conmmon smck; or the voting securities of the Company outstanding -mmcd_aidy prior thereto or
the outstanding shares of common stock or the combined voting power of the outstanding vuting securities of the
st r\mmg entity are owned, directly or indirectly, by any other corporation or Person other than {x) an Excluded Person o
{y}a Person who 1, or if such Person bane mr:lally owned five percent {5%) or more of the cuisianding common stock of
the Company wou]d be, eligible t0 report such Person 's bcnghuai mvz-c,rc,h]p on Schedule 130 pursuant to the rules under
Su,t on 13(d) of' the Lxchangc Act or (z} a Person that has entered mio an agreement with the (,umpdny pursuant to which
weh Person has agreed not 1o acquire additional voting swunucb of the Cowmpany (other than pursyant o the terms of
s;uch agreement}, solicit proxies with respect to the (,on\pany S voting securities or otherwise pamt cipaie i any contest
relating to the election of directors of the Company, or take other actions that could result in a Change m Control of the
Company; provided that this exclusion shall apply only so fong as such agreement shall rexain in effect, or (2) the voting
securities of the Company outstanding immediately prior thereto do xnot immediately after such transaction continue ©
P piesm (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than
Xty pcrf'c':“]i {64 0%) of the ¢ combined voting power of the voting securities of the Company {or such surviving enity;
O 'ts»w.ndmg me h.a.tely atter such merger, consolidation, or reorganization.

.e@(-r-

{h) “Code” means the United States Intermal Revenue Code of 1986, as amended.
{1) “Committee’” means the Compensation Committee of the Board, or any other conumnittee appointed by

the Board to perform the functions of the Compensation Committee.

) “Company” means Plum Creek Timber Company, Inc., a Pelaware corporation (nchading any and ali
subsidiaries), or any successor thereto as provided in Article 10.

{0 “Disability” shali have the meaning ascribed to it in the 2012 Plum Creek

................................................................................................................................................................................................................................................................
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Timber Company. Inc. Stock Incentive Plan, as i effect on the date of this Agreement.
) “Effective Date” means the date this Agreement is fully executed by the parties hereto,

£y “Date of Termination” means the date on which g Qualifying Termination occurs that friggers the
payment of Severance Beneafits hersunder.

{n} “Equity Awards” means any awards made from time to time to the Executive of options to purchase
the Comipany’s common stock, restricted shares of the Company's conumon stock, stock appreciation rights, stock units denominated in

units of the Company's common stock, reifomze‘nc\ shares, dividend equivalents, or other ineentive awards payable in shares of the
Company's common stock nnder the Com pany's long-term incentive compensation plans.

{0} “Lachange Act” means the United States Securities Exchange Actof 1934, as amended.

(P “Executive” means a key executive of the Company who has been presented with and signed this
Agreement.

Q “Gocd Beasen™” shall mean, without the Executive’s express written consent, the occurrence of any

one or more of the following events:

{1) A material reduction in the Executive's authority, duties, or responsibilities existing immediately prior
to the CIC;

r"ii‘) Within two (2) years following a Change in Conwol, and without the Executive's consent, the
Company's 1equmno the Exceutive to be based at a location that is at least fitty (50) miles farther from the Executive's
primary residence immediately prior o a Change in Control than is such residence from the Company's headquariers
nmnc,dlau,ly prior to a Change m Conirol, except tor required travel on the Company’s business to an extent substaniially
consistent with the Executive’s business obhgations as of the Effective Date;

(11} A material reduction by the Company of the Executive's Base Salary as in effect immediately prior to
the CIC;

{iv) A material reduction in the benefits coverage in the aggregate provided to the Executive immediately
prior to the CIC prow’lded however, that reductions in the level of benefits coverage shali not be deemed to be “Goaod
Reason” if the Executive's overall benefits coverage is substantially consistent with the average level of benefits coverage
of other executives who have positions connnensurate with the Executive's position at the acquiring company,

(v) A matenial reduction in the Bxecutive's level of participation. including the Hxecutive's target-fovel
opportunities, in any of the Company's shoit- and/or fong-term meentive compensation plans in which the Hxecutive
par‘ticipath as of the BEffective Date (for this purpose a materia] reduction shall be deemed to have oceurred if the
aggoregate “incentve oppormnn " are reduced by ten percent (109%) or more); or a material increase in the relativ
difficuity of the measures used to dﬂtczmm‘_ the payouts under s 7uch p}am. pggy_-_a_ig_d however, that reductions in t h fevels
of participation or increase m relative difficulty of payout measures shall not be deemed 1o be “Good Reason™ if the
Executive’s reduced level of participation or difficulty of measures in

»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»
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ach such program remains substantially consistent with the level of participation or difficuity of the measures of some or
]‘ other executives who have positions wmme*iburatb with the Executive's position at the acquiring company; or

{vi}) The failure of the Company 10 obiain a satisfactory agreement from any successor to the Company
assume and agree to perform this Agreement, as contempiated in Article i6,

Under this Agreement, Good Reason shall not be deemed fo exist unless a “Change in Conwol” has cecurred within the time
trame described m Section 4.2. Moreover, in no event shall the Executive's resignation be for (Good Reason unless (A) an event set
forth above chall have cccurred and the Hxecutive provides the Company with written notice thereof within thirty (30) days after the
Executive has knowledge of the occurrence or existence of such event, which notice specifically identifies the event that the Executive
believes constitutes Good Reason, and (B) the Company fails to correct the event so identified in all material respects within thirty (30)
days after receipt of such notice

) “Non-Competition and Release Agreement” is an agreement, in substantially the form attached hercto
vy and between the Executive and the Company as a wndﬂ‘-on to the Executive’s receipt of the benefits

o
[

in Annex A, executed b
dCSU‘lbf‘d 1 Section 4.3,

(s} “Person” shall ha\w *_h»‘ mwnmg ascribed to such term in Section 3(a)(9) of the Exchange Actand
used in Sections 13(d) and 14{(d) thereof, including a “group” as detined in Section 13(d}.
(1) “Qualidving Termination™ means any of the events desceribed i Section 4.2, the cccurrence of which

triggers the payment of Severance Beneiite under Section 4.3

{n) “Retirement” shall mean early or nommal retirement under the Plum Creck Pension Plan.
(v} “Severance Benefits” means the Severance Benelits associated with a Qualifying Termination, as

deseribed in Section 4.3,
ARTICLE 3.

PARTICIPATION AND CONTINUING
ELIGIBRITY UNDER THIS AGREEMENT

3.1 Pamcir ation. Subject © Section 3.2, as well as the remaining terms of this Agreement, the Executive shall
remain eligible to receive benetits hereundear during the term of this Agreement.

3.2 Remoyal Trom Coverage. I the event the Uxecutive's job classification is reduced below the mirimum level
required for eligibility w continue 10 be covered by severance rrcdec‘fi(m as determined at the sole di screﬁcm of the Committee, the
Comimittee way remove the Executive from coverage under this Agreement. Such removal shall be effective three (3) mouths after the
date the Company notifies the Executive of such removal. Remom.}g occurring within two (2 years after a CIC, shall be null and voi_ci
for purposes f\f this Agreement.

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘
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ARTICLE 4.

SEVERBANCE BENEFLLS

4.1 Right to Severance Benetfits. The Hxecutive shall be entitled to receive from the Company Severance Benefits
it
{a) the BExecutive's employment with the Company shall end {or any reason specified in Section 4.2; and
{b) soie'y with respect 1o termination of Executive’s employment pursuant to Seetion 4.2(a), the Executive

is not (i) offered employment by the Company or any subsidiary or affiliaie of the Company whether in a salaried, hourly, temporaty,
or full-time © capacity, or (i1) offered a contract to serv /e as a consuliant or contractor by the Company or any submdmrv or affiliate of the
Company, or (i1} offered ewmployment or a confract 1o serve as a consuliant or contractor by an entity acquiring the Conipany.
Receipt of Severance Benetits shall disquality the Uxecutive from eligibility 1o receive any other severance benefits from the
Company.
4.2 Oualifying Termination. The oceurrence of any one or more of the following evenis within twenty-tour {24}

full calendar months following the effective date of 3 CIC of the Company shall &z j“"'?_’,e}f the pavment of Severance Benefits to the
in P OHE ]
Executive under this ;X.gi’eeﬂ]bl.tt.

{3) an involuntary termination of the Executive’s emiployment by the Company, authorized by the
Company's Vice President of Human Re qmr(‘e:i. for reasons other than for Cause, mandatory Retirement under the Company's
applicable policies, or the Executive's death, Disability, or voluntary termination of employment {(inchuding voluntary Retirement)
without Good Reason; or

(b} a voluniary termination by the Executive for Good Besson.
4.3 Descripton of Severance Benetits. In the event that the Executive becomes entitied to receive Severance
enefits (and turther contingent on the o*p execution of the Non- -Competition and Belease Agreement as set forth in Section 4.8),
as provided in Sections 4.1 ¢ and 4. 2, the Company shall pay to the Executive and provide the Executive with the following:

(a) An amount equal to three (5) times the highest rate of the Executive's annualized Base Salary rate in
cffect at any time up to and including the Etfective Date of Termination.

{b) An amount equal 1o three (3) times the bxecutive's target annual bonus established for the bonus plan
year in which the Executive's Effective Date of Termination occurs (or, if higher, the tar get annual bonus established for the bonus
plan vear in which the CIC occurs).

{c) An awmount equal fo the Executive’s unpaid Base Salary and accrued vacation pay through the
Executive’s Effeciive Date of Termination.

(3 An amount equal to the Executive's farget annual bonus established for the bonus plan vear in which
the Executive Effectiv'ﬂ Date of Termination occurs, multiplied by a fraction, the numerator of which is the number of days completed
in the then-existing fiscal year through the Effective Date of Termination and the denominator of which is three hundred sixty-five
{365). Any paymenis hareunder are in lieu of any bonuses otherwise payable under the Company's applicable annual mcenﬂw plans.

c‘; A lump sum payment of Seventy-five Thousand Dollars ( §75,000) (net of required payroll and
f

{ .
imcome tax withhoiding) in order to assist the Executive in paying for replacement
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health and weltare coverage for a reasonable period following the BExecutive's Bftective Date of Termmation.

{1 Full vesting of the Executive’s benefits under any and all supplemental retirement plans in which the
Execcutive participates. For purposes of determining the amount of an Executive’s benefits n such plans, such benefits shali be
calculated under the assumption that the Executive's employment continued [oliowing the bffective Date of Termination for three (3)
full years (i.e., three (3) addi 1lUE al vears of age and service credite shall be added); grfwrigd, however, that for purposes of
determining “final average pay” under such programs, the Executive's actual pay history as of the Bifective Date of Termination shall
be used. Payout o such amounts shall occur at the time established under such pians.

To the extent that the Executive is subjeet to a reduction of such benefits due to application of any early retirenmient provisions,
the three (3} additional vears of age shall be incorporated m the early retirement reduction caleulation so as to offset such reduction.
Also, three (3) additional years of age, but not any additonal service, shall be used o determine the Executive’s chgibility {or early
retirement benebis.

{ Unless otherwise provided in the mstruments evidencing the Equity Awards or in a wutter

(g} wless otherwise provided 1 the mstuments evidencing the Equity Awards or in & written

et went or other a nent between the Executive e Company and subject to the reguirerients of Section 409A of ¢
ewployment or other agreement between the Executive and the Company and subject to the requirerients of Section 409A of the
Code, to the extent applicable:

(1) Full vesting ot any Bquity Awards, which shall becorne immediately exercisable and remain
axercisable throughout their entive tem;

(i1} Termination or lapsing of any restriction periods and restrictions wmposed on such Bquity Awards that
are not pertormance based;

(it} Termination or lapsing of any restriction or other conditions applicable to any such Egquity Awands
and such Hguitv Awards shall become free of all restrictions, limitations or conditions and become fully vested and
transterable to the full extent of the original grant; and

{(1v} Eecognifion of the target pavout opportunities aftamable under all outstanding Bquity Awards that are
performance-based, which Equity Awards shali be deemad to have been fully earnad for the nm\, relfom“anc\, periods
and restrictions on such Equity Awards shali Japse and such Equity Awards shall be immediately settled or distributed.

4.4 Termination for Disability. Following a CIC of the Company, it the Executive's employment 18 terminated due
to Disability, no compensation or benefits shall be payable under this Agreement and the Executive shall antm.d receive the
Executive's Base Salary through the Effective Date of Termination, at » ’hlcn point in time the Executive's benefits shall be determined
in accordance with the Company's disability and other applicable compensation and benefits plans and programs then in etfect.

4.5 Termunation for Retirement or Death. Following a CIC of the Company, if the Executive's employme

nt is
terminated by reason of the Executive's death or voluntary Retirement other than tor Good Reason, no compensation or benetits shall
be payable under this Agreement and the Executive’s benefits shall instead be determined in accordance with the Company's
etirement and other applicable compensation and benefits plans and programs then in effect.
4.6 Termination for Cause or by the Hxecutive Other Than for Good Reascn or Retirement. Following a CIC of
the Company, if ﬂ:‘e Executive’s employment is ¥ rminateu either (i) by the Company for Cause or (i) by the Executive (other than for

is te
Disability or death) and other than for Good Reason, 1o compensation or benefits shall be payable under this Aglcemgnt and the
Executive's bellt,ﬁtb
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shall instead be determmned in accordance with the Company's applicable compensation and benefits plans and programs then in

4.7 Motice of Termination. Any termination by the Company or by the Executive {for Good Reason under this
Article 4 shall be communicated by a Notice of iﬂrm ination, which shall be delivered to the Executive {or to the Vice President of
Human Resources, as anphcabk\ no later than the Effective Date of Termination, unless the Executive is knninated for Cause, in
which case no Notice of Termination is ibq.‘i“‘Cd bor purposes o {this Aglﬁomm- a “Notice of Ternination” shall mean a written

notice that shall indicate the specific termination provision in this Agreement relied upon, and shall set orm in reasonable detail the
facts and circumstances claimed to provide a basis for termination of the Executive's employment under the provision so indicated.

4.8 Delivery of Non-Compsetition and Release Agreement. The payment of Severance Benelits is conditioned on
the Executive’s timely execution of the Non-Competition and Release Agreement. The Company will deliver the Non-Competition and
Release Agreement when 1t provides a Notice of Termination to the bxccu‘fwc or prowmptly following the Company's receipt of a
Notice of Termination from the Executive. The Non-Competition and Release Agreement shall be deemed effective upon the
expiration of the required waiting periods under applicable state and/or federal laws as more specifically described therem.

4.9 Removal From Representaﬁve Boards. In the event the terminating xecutive occupies any board of divectors
seats solely as a Company representative, as a co (me to receiving the severance sot forth in Section 4.3 the Executive shall
immediately resign such position upon Executive tﬂmimahm of employmem with the Company and in any event ]w the deadhne for
remming the Non- Competition and Release Agreement described in Section 4.8, unless specifically ,,quest-zd. n writing by the
Company otherwise.

ARTICLE 3,

5.1 Yo and ‘Tim‘ins of Severance Benefits. The Severance Benebits deseribed in Sections 4.3(a), 4.3(b), 4.3(¢)
4.3(d} and 4.3(e} shall be paid m cash to the Executive in a single lump sum, subject to the Non-Competition and Release Agreemeﬂ-
refers ad 1o m Section 4.8, as soon as ‘nmulcah]e following the Hifective Date of Termination, but mt no svert beyond thitty (30) days
from the Jater of the Effective Date of Termination and the successiul expiramon ol the waiing periods descobed w Secton 4.3 aud in
1o event later than the payment deadiine for short-tenm deterrals under Treas. Reg. § L409A- (b}{(4) {or any successor provision).

5.2 Wi hhoidirw of Taxes. The Company shall be entitled to withhold from any amounts payable under this
Agreernent all taxes as legally shall be required (includng, without Bmitation, any United States iedﬁra taxes and any other state, city,
or local taxes).

ARTICLE 6.

FTHE COMPANY'S PAYMENT OBLIGATION

6.1 Payroent Obligations Absolute. Except as provided m this Article 6 and Axticle 7, the C'm‘ranv"; obligation
o make the payments and the arrangements provided for hersin shall be absoluts and unconditional, and shall not be affected '3y any
urcamsmncesj incleding, without limitaton, any offset, counterclaim, recoupment, defense, or other nght that the Company may have
agamst the Executive or a *1y me else. All amounts ﬂdy:a‘t’v}e by the Company hersunder sh all be pald w without notice or demand. Ixcept
as provided m this Article 6 and in Article 7, each and every payment made hereunder by the Company shall be final, and the

Company shall not seek to recover ali or 1} part ot such pavme‘lt from the
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Executive or from whosoever may be entitled thereto,

o

any reasons whatsoever.

The Executive shall not be obligated to seck other employment in mitigation of the amounts payable or arrangements made
under any provision of this Agreement, and the obtaiming of any such other ewmployment shall m no event etfect any reduction of the
Corapany's obligations to make the pavments and arrangements required to be made ander this Agreement.

6.2 Contractual Rights to Benefits. Subject to Article 1 and Qect‘a,nq 2 and 6.3 ; thiis Agr cinent establishes and
vests it the Executive a confractual right to the benefits to which the Executive may become entitled hereunder. However, nothing
herein contained shall require or be deermed to require, or prohibit or be deemed o prohibit, the Company to segregate, earmark, or
otherwise set aside any funds or other assets, W frust or otherwise, to provide for any payments {0 be made or required hereunder.

6.3 Forfeimre of Severance Benebits and Other Pavinents. “Jotwithqrandin g any other provision of this Agreement
to the contraxy, i it is determined by the { mpany that the Executive has violated any of the restrictive covenanis contained in the
Executive’s Non competition and | e}case Agreement, the Executive shall be required w0 repay to the Company an amount equal to the
economic value of all Severance Benefits and other pavments already provided to the Executive under this Agreement and the
Executive shall forever forfeit the Fx_eu,ﬁw rights to any unpaid Severance Benefits and other payments hereunder. Additional
forferture provisions may apply pursuant © other agreements and pobcies between the Executive and the Company, and any such
torfeiture provisions shall remain in tull force and effect.

ARTICLE 7.

DISPUTE RESQLUTION

7.1 Claims Frocedure. The Executive may (ile a written claim with the Company's Vice President ol Buman
Resources, who shall consider such claim and '10t1fv the Fxecutive i writing of his or her decision with respect thereto within ninety
{94} days (or within such longer period not to exceed one hundred eighty (180} days, as the Vice President of Human Resources

determines s necessary o review the clamm, pr ovided that the Vice President of Human Resources notifies the Executive in writing of
the extension within the original ninety (90} day period). If the claim is denied, in whole or in part, the Executive may appeal such
denial to the Committee, provided the erc:mve does 80 wmtng within sixty (60) days of receiving the determination by the Vice
President of Human Resources. The Committee shall consider the appeal and not.fy the Executive in writing of its decision wit
respect thereto within sixty (60) days (or within such longer period not to exceed one hundred twenty (120) days as the Committee
determines is necessarv o review the appeal, provided that the Committes nofifies the Executive in writing of the extension within the
original sixty {60) day period).

7.2 Finality of Determination. The determination of the Committee with respect to any question arising out of or

in connection with the administration, interpretation, and application of this Agreement shall be final, Jﬂdmgﬁ and conclusive on all
persons and shall be given the greatest deference permitted by law.

ARTICLE 8,

QUIPLACEMENT ASSISTANCE

Followmg a Qualifying Termmation (as described in Section 4.2) the Executive shall be
reimbursed by the Company tor the costs of all outplacement services incurred by the Ixecutive within the two (2) vear period after
the Bifective Da!. of Termination; provided, however, that the total reimbursement
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10/23/2013 | Trial Exhibit GG 27 JA004119-
JA004122
10/23/2013 | Trial Exhibit HH 27 JA004123
10/23/2013 | Trial Exhibit I1 27 JA004124
10/23/2013 | Trial Exhibit JJ 27 JA004125
10/23/2013 | Trial Exhibit KK 27 JA004126-
JA004167




Date Document Description Volume Labeled
10/23/2013 | Trial Exhibit LL 27 JA004168
10/23/2013 | Trial Exhibit MM 27 JA004169
10/23/2013 | Trial Exhibit NN 27 JA004170-

JA004174
10/23/2013 | Trial Exhibit OO 27 JA004175-
JA004183
10/23/2013 | Trial Exhibit PP 27 JA004184-
JA004240
10/23/2013 | Trial Exhibit QQ 27 JA004241-
JA004243
10/23/2013 | Trial Exhibit RR 27 JA004244-
JA004248
10/23/2013 | Trial Exhibit SS 27 JA004249-
JA004255
10/23/2013 | Trial Exhibit TT 27 JA004256-
JA004262
10/23/2013 | Trial Exhibit UU 27 JA004263-
JA004288
10/23/2013 | Trial Exhibit 1 27 JA004289-
JA004292
10/23/2013 | Trial Exhibit 6 — filed under seal 27 JA004293-
JA004307
10/23/2013 | Trial Exhibit 7 — filed under seal 27 JA004308-
JA004310
10/23/2013 | Trial Exhibit 8 — filed under seal 27 JA004311-
JA004312




Date Document Description Volume Labeled

10/23/2013 | Trial Exhibit 9 — filed under seal 27 JA004313-
JA004319

10/23/2013 | Trial Exhibit 10 — filed under seal 27 JA004320-
JA004329

10/23/2013 | Trial Exhibit 11 — filed under seal 28 JA004330-
JA004340

10/23/2013 | Trial Exhibit 12 — filed under seal 28 JA004341-
JA004360

10/23/2013 | Trial Exhibit 13 — filed under seal 28 JA004361-
JA004453
10/23/2013 | Trial Exhibit 21 28 JA004454

10/23/2013 | Trial Exhibit 25 28 JA004455-
JA004462

10/24/2013 | Transcript re Trial 29-30 | JA004463-
JA004790
10/24/2013 | Trial Exhibit VV 31 JA004791

10/24/2013 | Trial Exhibit 26 31 JA004792-
JA004804

10/24/2013 | Trial Exhibit 30 31 JA004805-
JA004811

10/25/2013 | Notice of Entry of Order Denying Motion 31 JA004812-
for Partial Summary Judgment JA004817

10/25/2013 | Plaintiffs Trial Brief Pursuant to EDCR 31 JA004818-
7.27 JA004847

10/28/2013 | Transcript re Trial — filed under seal 32-33 JA004848-
JA005227

10




Date Document Description Volume Labeled

10/28/2013 | Trial Exhibit 15 34 JA005228-
JA005232

10/28/2013 | Trial Exhibit 18 34 JA005233-
JA005235

10/28/2013 | Trial Exhibit 19 34 JA005236-
JA005237

10/28/2013 | Trial Exhibit 20 34 JA005238-
JA005254

10/28/2013 | Trial Exhibit 23 34 JA005255-
JA005260

10/28/2013 | Trial Exhibit 24 34 JA005261-
JA005263

10/29/2013 | Transcript re Trial — filed under seal 35 JA005264-
JA005493

10/29/2013 | Trial Exhibit 28 36 JA005494-
JA005497

10/29/2013 | Trial Exhibit 29 36 JA005498-
JA005511

10/30/2013 | Transcript re Trial 37-38 | JA005512-
JA005815

10/30/2013 | Trial Exhibit 23a 39 JA005816-
JA005817

10/30/2013 | Trial Exhibit 27 39 JA005818-
JA005820

12/09/2013 | Transcript re Trial — filed under seal 40-41 JA005821-
JA006192

12/10/2013 | Transcript re Trial 42-43 JA006193-
JA006530

11




Date Document Description Volume Labeled

12/10/2013 | Trial Exhibit WW 43 JA006531-
JA006532

12/12/2013 | Transcript re Trial — filed under seal 44-45 JA006533-
JA006878

12/12/2013 | Trial Exhibit XX 46 JA006879-
JA006935

12/12/2013 | Trial Exhibit 39 46 JA006936-
JA006948

12/12/2013 | Trial Exhibit 40 46 JA006949-
JA006950

12/12/2013 | Trial Exhibit 41 46 JA006951-
JA006952

12/13/2013 | Transcript re Trial - Part 1 46 JA006953-
JA007107

12/13/2013 | Transcript re Trial - Part 2 47-48 JA007108-
JA007384

12/13/2013 | Trial Exhibit 31a 48 JA007385-
JA007410

06/24/2014 | Pardee's Motion to Expunge Lis Pendens — 48 JA007411-
section filed under seal JA007456

06/25/2014 | Findings of Fact, Conclusions of Law and 48 JA007457-
Order JA007474

06/27/2014 | Notice of Entry of Findings of Fact, 48 JA007475-
Conclusions of Law and Order JA007494

07/14/2014 | Opposition to Pardee's Motion to Expunge 48 JA007495-
Lis Pendens JA007559

07/15/2014 | Reply in Support of Pardee's Motion to 48 JA007560-
Expunge Lis Pendens JA007570

12




Date Document Description Volume Labeled
07/24/2014 | Order Granting Motion to Expunge Lis 48 JA007571-
Pendens JA007573
07/25/2014 | Notice of Entry of Order Granting Motion 48 JA007574-
to Expunge Lis Pendens JA007578
07/17/2014 | Transcript re Hearing 49 JA007579-
JA007629
07/31/2014 | Transcript re Hearing 49 JA007630-
JA007646
08/25/2014 | Plaintiff's Accounting Brief Pursuant to the 49 JA007647-
court's Order Entered on June 25, 2014 JA007698
08/25/2014 | Pardee Homes of Nevada's Supplemental 49 JA007699-
Brief Regarding Future Accounting JA007707
05/13/2015 | Findings of Fact and Conclusions of Law 49 JA007708-
and Supplemental Briefing re Future JA007711
Accounting
05/13/2015 | Notice of Entry of Order on Findings of 49 JA007712-
Fact and Conclusions of Law and JA007717
Supplemental Briefing re Future
Accounting
05/28/2015 | Pardee's Motion for Attorney's Fees and 49 JA007718-
Costs JA007734
05/28/2015 | Appendix of Exhibits to Pardee's Motion 50-51 JA007735-
for Attorney's Fees and Costs JA008150
06/15/2015 | Judgment 52 JA008151-
JA008153
06/15/2015 | Notice of Entry of Judgment 52 JA008154-
JAO08158
06/19/2015 | Plaintiffs, James Wolfram and Walt 52 JA008159-
Wilkes' Memorandum of Costs and JA008191

Disbursements

13




Date

Document Description

Volume

Labeled

06/24/2015

Pardee's Motion to Retax Plaintiffs'
Memorandum of Costs Filed June 19,
2015

52

JA008192-
JA008215

06/29/2015

Plaintiffs' Motion for Attorney's Fees and
Costs

52-53

JA008216-
JA008327

06/29/2015

Motion to Strike "Judgment", Entered June
15, 2015 Pursuant To NRCP. 52 (B) And
N.R.C.P. 59, As Unnecessary and
Duplicative Orders Of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as Such, is a Fugitive Document

53

JA008328-
JA008394

06/29/2015

Plaintiffs' Motion Pursuant to NRCP 52(b)
and 59 to Amend The Court's Judgment
Entered on June 15, 2015, to Amend the
Findings of Fact/conclusions of Law and
Judgment Contained Therein, Specifically
Referred to in the Language Included in
the Judgment at Page 2, Lines 8 Through
13 and the Judgment At Page 2, Lines 18
Through 23 to Delete the Same or Amend
The Same to Reflect the True Fact That
Plaintiff Prevailed On Their Entitlement to
the First Claim for Relief For an
Accounting, and Damages for Their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and That
Defendant Never Received a Judgment in
its Form and Against Plaintiffs
Whatsoever as Mistakenly Stated Within
the Court's Latest "Judgment — sections
filed under seal

54-56

JA008395-
JA008922

06/30/2015

Plaintiffs' Opposition to Pardee's Motion
for Attorney's Fees and Costs

57-58

JA008923-
JA009109

14




Date Document Description Volume Labeled
06/30/2015 | Supplement to Plaintiffs' Pending Motion 59 JA009110-
for Attorney's Fees and Costs, Motion to JA009206
Strike Judgment, Motion Pursuant to
NRCP 52(b) and NRCP 59 to Amend the
Court's Judgment, and Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs
07/02/2015 | Pardee Homes of Nevada's Motion to 59 JA009207-
Amend Judgment JA009283
07/08/2015 | Plaintiffs' Opposition to Pardee's Motion to 60-61 JA009284-
Retax Costs JA009644
07/08/2015 | Errata to Motion to Strike "Judgment", 62 JA009645-
Entered June 15, 2015 Pursuant to NRCP JA009652

52(b) and NRCP 59, as Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as such, is a Fugitive Document
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Date

Document Description

Volume

Labeled

07/08/2015

Errata to Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015, to
Amend the Findings of Fact/Conclusions
of Law and Judgment Contained Therein,
Specifically Referred to in the Language
Included in the Judgment at Page, 2, Lines
8 through 13 and the Judgment at Page 2,
Lines 18 through 23 to Delete the Same or
Amend the Same to Reflect the True Fact
that Plaintiff Prevailed on their Entitlement
to the First Claim for Relief for an
Accounting, and Damages for their Second
Claim for Relief of Breach of Contract,
and Their Third Claim for Relief for
Breach of the Implied Covenant for Good
Faith and Fair Dealing and that Defendant
Never Received a Judgment in its form
and Against Plaintiffs Whatsoever as
Mistakenly Stated Within the Court's
Latest "Judgment"

62

JA009653-
JA009662

07/08/2015

Pardee's Emergency Motion to Stay
Execution of Judgment: and Ex Parte
Order Shortening Time

62

JA009663-
JA009710

07/08/2015

Pardee's Supplemental Briefing in Support
of its Emergency Motion to Stay
Execution of Judgment

62

JA009711-
JA009733

07/10/2015

Transcript re Hearing

62

JA009734-
JA009752

07/10/2015

Order on Pardee's Emergency Motion to
Stay Execution of Judgment; and Ex Parte
Order Shortening Time

62

JA009753-
JA009754
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Date Document Description Volume Labeled

07/10/2015 | Notice of Entry of Order on Pardee's 62 JA009755-
Emergency Motion to Stay Execution of JA009758
Judgment; and Ex Parte Order Shortening
Time

07/15/2015 | Pardee Homes of Nevada's Opposition to 62 JA009759-
Plaintiff's Motion for Attorney's Fees and JA009771
Costs

07/15/2015 | Appendix of Exhibits to Pardee Homes of 63 JA009772-
Nevada's Opposition to Plaintiffs' Motion JA009918
for Attorney's Fees and Costs

07/15/2015 | Pardee Homes of Nevada's Consolidated 63 JA009919-
Opposition To: (1) Plaintiff's Motion to JA009943
Strike Judgment Entered on June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59;
and (2) Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015

07/15/2015 | Appendix of Exhibits to Pardee Homes of 64 JA009944-
Nevada's Consolidated Opposition to: (1) JAO010185
Plaintiff's Motion to Strike Judgment
Entered on June 15, 2015 Pursuant to
NRCP 52(b) and NRCP 59; and Plaintiffs'
Motion Pursuant to NRCP 52(b) and 59 to
Amend the Court's Judgment Entered on
June 15, 2015

07/16/2015 | Errata to Pardee Homes of Nevada's 65 JAO10186-
Opposition to Plaintiffs' Motion for JA010202
Attorney's Fees and Costs

07/17/2015 | Plaintiffs' Opposition to Pardee Homes of 65-67 JA010203-
Nevada's Motion to Amend Judgment and JA010481

Countermotion for Attorney's Fees
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Date Document Description Volume Labeled

07/24/2015 | Plaintiffs' Motion for Reconsideration, Ex 67 JA010482-
Parte (With Notice) of Application for JA010522
Order Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution

07/24/2015 | Declaration of John W. Muije, Esq. In 67 JA010523-
Support of Motion for Reconsideration JA010581

08/10/2015 | Pardee Homes of Nevada's Opposition to 67 JA010582-
Plaintiffs' Motion for Reconsideration of JA010669
the Order on Pardee's Emergency Motion
to Stay Execution of Judgment

08/17/2015 | Reply Points and Authorities in Support of 67 JA010670-
Motion for Reconsideration JA010678

08/24/2015 | Minute Order Denying Plaintiff's Motion 67 JA010679
for Reconsideration, Ex Parte (With
Notice) of Application for Order
Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010680-
to Plaintiff's Motion for Attorney's Fees JA010722
and Costs

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010723-
to Plaintiff's Motion to Strike "Judgment" JA010767
Entered June 15, 2015 Pursuant to NRCP
52(b) and NRCP 59

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010768-
to Plaintiff's Motion Pursuant to NRCP JAO10811

52(b) and NRCP 59 to Amend the Court's
Judgment Entered on June 15, 2015
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Date

Document Description

Volume

Labeled

09/12/2015

Pardee Homes of Nevada's Consolidated
Reply in Support of (1) Motion to Retax
Plaintiffs' Memorandum of Costs Filed
June 19, 2015; and (2) Motion for
Attorney's Fees and Costs

68

JAO010812-
JA010865

12/08/2015

Plaintiffs' Supplement to Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs

68

JA010866-
JA010895

12/08/2015

Notice of Defendant Pardee Homes of
Nevada's Non-Reply and Non-Opposition
to "Plaintiff's Opposition to Pardee Homes
of Nevada's Motion to Amend Judgment
and Countermotion for Attorney's Fees"

69

JA010896-
JA010945

12/30/2015

Pardee Homes of Nevada's Consolidated
Response to: (1) Plaintiffs' Notice of Non-
Reply and Non-Opposition to Plaintiffs'
Opposition to Pardee's Motion to Amend
Judgment and Countermotion for
Attorney's Fees; and (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs

69

JA010946-
JA010953

01/11/2016

Plaintiffs' Reply to Defendants
Consolidated Response to (1) Plaintiffs'
Notice of Non-Reply and Non-Opposition
to Plaintiff's Opposition to Pardee's Motion
to Amend Judgment and Countermotion
for Attorney's Fees And (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs

69

JA010954-
JA010961

01/15/2016

Transcript re Hearing

70

JA010962-
JAO11167
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Date Document Description Volume Labeled
03/14/2016 | Plaintiffs' Motion to Settle Two (2) 70 JAO11168-
Competing Judgments and Orders JAO011210
03/16/2016 | Release of Judgment 71 JAO11211-
JAO11213
03/23/2016 | Pardee Homes of Nevada's Response to 71 JAO11214-
Plaintiffs' Motion to Settle Two (2) Sets of JA011270
Competing Judgments and Orders
04/20/2016 | Plaintiffs' Reply to Defendant's Response 71 JAO11271-
and Supplement to Plaintiffs' Motion to JAO011384
Settle Two (2) Sets of Competing
Judgments and Orders
04/26/2016 | Order from January 15, 2016 Hearings 71 JAO11385-
JAO011388
05/16/2016 | Judgment 71 JA011389-
JAO11391
05/17/2016 | Notice of Entry of Judgment 71 JA011392-
JA011396
05/23/2016 | Plaintiffs' Memorandum of Costs and 71 JAO011397-
Disbursements JAO011441
05/31/2016 | Pardee's Motion to Retax Plaintiffs' 71 JA011442-
Memorandum of Costs Filed May 23, JAO011454
2016
06/01/2016 | Pardee Homes of Nevada's Motion to 72 JAO011455-
Amend Judgment JA011589
06/06/2016 | Pardee's Motion for Attorney's Fees and 72 JA011590-
Costs JAO11614
06/06/2016 | Appendix of Exhibits to Pardee Homes 73-74 | JAO11615-
Motion for Attorney Fees and Costs - JA011866

Volume 1
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Date Document Description Volume Labeled

06/06/2016 | Appendix of Exhibits to Pardee Homes 75-76 | JAO11867-
Motion for Attorney Fees and Costs - JAO12114
Volume 2

06/08/2016 | Plaintiffs' Motion for Attorney's Fees and 77 JAO012115-
Costs JA012182

06/20/2016 | Plaintiffs' Opposition to Pardee's Motion to 77-79 | JAO12183-
Retax Plaintiffs' Memorandum of Costs JA012624
Filed May 23, 2016

06/21/2016 | Plaintiffs' Opposition to Pardee's Motion 80 JA012625-
for Attorney's Fees and Costs JA012812

06/21/2016 | Plaintiffs' Opposition to Defendant, Pardee 81 JA012813-
Homes of Nevada's, Motion to Amend JA013024
Judgment and Plaintiffs' Countermotion
for Attorneys' Fees and Costs Pursuant to
NRS 18.010 and EDCR 7.60

06/27/2016 | Pardee Homes of Nevada's Opposition to 82 JA013025-
Plaintiffs' Motion for Attorney's Fees and JAO013170
Costs

06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13171-
Support of Motion for Attorney's Fees and JAO13182
Costs

06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13183-
Support of Motion to Amend Judgment; JA013196
and Opposition to Plaintiffs'
Countermotion for Attorney's Fees

07/01/2016 | Pardee Homes of Nevada's Reply in 82 JAO013197-
Support of Motion to Retax Plaintiffs' JA013204
Memorandum of Costs Filed May 23,
2016

08/02/2016 | Plaintiffs' Reply in Support of Motion for 83-84 | JAO13205-
Attorney's Fees and Costs JA013357
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Date Document Description Volume Labeled
08/02/2016 | Plaintiffs' Reply in Support of 84-85 JA013358-
Countermotion for Attorney's Fees and JA013444
Costs
08/15/2016 | Transcript re Hearing - August 15, 2016 86 JA013445-
JA013565
09/12/2016 | Plaintiffs' Brief on Interest Pursuant to the 86 JA013566-
Court's Order Entered on August 15, 2016 JA013590
10/17/2016 | Pardee's Supplemental Brief Regarding 86 JA013591-
Pre- and Post-Judgment Interest Pursuant JA013602
to the Court's Order
11/04/2016 | Plaintiffs' Reply Brief in Support of Brief 86 JA013603-
on Interest Pursuant to the Court's Order JAO013612
Entered on August 15, 2016
01/09/2017 | Order and Judgment from August 15, 2016 86 JA013613-
Hearings Regarding Defendants Motion to JAO013615
Amend Judgment
01/09/2017 | Order and Judgment from August 15, 2016 86 JAO013616-
Hearings Regarding Plaintiff's Motion for JAO013618
Attorney's Fees and Costs
01/09/2017 | Order and Judgment from August 15, 2016 86 JA013619-
Hearings Regarding Defendant's Motion JA013621
for Attorney's Fees and Costs
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013622-
from August 15, 2016 Hearings Regarding JA013628
Plaintiff's Motion for Attorney's Fees and
Costs
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013629-
from August 15, 2016 Hearings Regarding JA013635

Defendant's Motion for Attorney's Fees
and Costs
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Date Document Description Volume Labeled
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013636-
from August 15, 2016 Hearings Regarding JA016342
Defendant's Motion to Amend Judgment
01/12/2017 | Order on Plaintiffs' Countermotion for 86 JA013643-
Attorney's Fees and Costs Pursuant to JA013644
NRS 18.010 and EDCR 7.60
01/12/2017 | Notice of Entry of Order on Plaintiffs' 86 JA013645-
Countermotion for Attorney's Fees and JA013648
Costs Pursuant to NRS 18.010 and EDCR
7.60
01/12/2017 | Order on Defendant's Motion to Retax 86 JA013649-
Plaintiffs' Memorandum of Costs Filed JA013651
May 23, 2016
01/13/2017 | Notice of Entry of Order on Defendant's 86 JA013652-
Motion to Retax Plaintiffs' Memorandum JA013656
of Costs Filed May 23, 2016
02/08/2017 | Pardee Notice of Appeal 86 JAO013657-
JA013659
04/07/2017 | Pardee's Motion to Stay Execution of 86 JA013660-
Judgment and Post-Judgment Orders JA013668
04/07/2017 | Appendix of Exhibits in Support of 87 JA013669-
Pardee's Motion to Stay Execution of JA013914
Judgment and Post-Judgment Orders,
[Volume I]
04/07/2017 | Appendix of Exhibits in Support of 88 JA013915-
Pardee's Motion to Stay Execution of JA014065
Judgment and Post-Judgment Orders,
[Volume II]
04/27/2017 | Plaintiffs' Response to Pardee's Motion to 88 JA014066-
Stay Execution of Judgment and Post- JA014068

Judgment Orders
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Date Document Description Volume Labeled
05/10/2017 | Pardee's Reply in Support of Motion to 88 JA014069-
Stay Execution of Judgment and Post- JA014071
Judgment Orders
05/12/2017 | Plaintiffs' Opposition to Pardee's Motion 88 JA014072-
Stay Execution of Judgment and Post- JA014105
Judgment Orders
07/12/2007 | Supplemental Order Regarding Plaintiffs' 88 JA014106-
Entitlement to, and Calculation of, JAO14110
Prejudgment Interest
07/14/2017 | Notice of Entry of Supplemental Order 88 JAO14111-
Regarding Plaintiffs' Entitlement to, and JAO14117
Calculation of, Prejudgment Interest
10/12/2017 | Amended Judgment 88 JAO14118-
JA014129
10/13/2017 | Notice of Entry of Amended Judgment 88 JA014130-
JA014143
10/12/2017 | Order Re: Defendant Pardee Homes of 88 JA014144-
Nevada's Motion to Stay Execution of JA014146
Judgment and Post-Judgment Orders
10/13/2017 | Notice of Entry of Order Re: Defendant 88 JA014147-
Pardee Homes of Nevada's Motion to Stay JAO014151
Execution of Judgment and Post-Judgment
Orders
11/02/2017 | Pardee Amended Notice of Appeal 88 JA014152-
JAO014154
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Alphabetical Index to Joint Appendix

Date Document Description Volume Labeled
01/14/2011 | Amended Complaint 1 JA000007-
JA000012
10/12/2017 | Amended Judgment 88 JAO14118-
JA014129
09/21/2012 | Amended Order Setting Civil Non-Jury 1 JA000061-
Trial JA000062
02/11/2011 | Amended Summons 1 JA000013-
JA000016
03/02/2011 | Answer to Amended Complaint 1 JA000017-
JA000023
07/03/2013 | Answer to Second Amended Complaint 16 JA002678-
and Counterclaim JA002687
10/24/2012 | Appendix of Exhibits in Support of 1 JA000083-
Defendant's Motion for Summary JA000206
Judgment
10/25/2012 | Appendix of Exhibits in Support of 2 JA000212-
Defendant's Motion for Summary JA000321
Judgment — filed under seal
04/07/2017 | Appendix of Exhibits in Support of 87 JA013669-
Pardee's Motion to Stay Execution of JA013914
Judgment and Post-Judgment Orders,
[Volume I]
04/07/2017 | Appendix of Exhibits in Support of 88 JAO013915-
Pardee's Motion to Stay Execution of JA014065
Judgment and Post-Judgment Orders,
[Volume II]
06/06/2016 | Appendix of Exhibits to Pardee Homes 73-74 | JAO11615-
Motion for Attorney Fees and Costs - JAO011866

Volume 1
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Date Document Description Volume Labeled
06/06/2016 | Appendix of Exhibits to Pardee Homes 75-76 JAO11867-
Motion for Attorney Fees and Costs - JAOI2114
Volume 2
07/15/2015 | Appendix of Exhibits to Pardee Homes of 64 JA009944-
Nevada's Consolidated Opposition to: (1) JA010185
Plaintiff's Motion to Strike Judgment
Entered on June 15, 2015 Pursuant to
NRCP 52(b) and NRCP 59; and Plaintiffs'
Motion Pursuant to NRCP 52(b) and 59 to
Amend the Court's Judgment Entered on
June 15, 2015
07/15/2015 | Appendix of Exhibits to Pardee Homes of 63 JA009772-
Nevada's Opposition to Plaintiffs' Motion JA009918
for Attorney's Fees and Costs
05/28/2015 | Appendix of Exhibits to Pardee's Motion 50-51 JA007735-
for Attorney's Fees and Costs JA008150
11/09/2012 | Appendix of Exhibits to Plaintiffs' 3-6 JA000352-
Memorandum of Points and Authorities in JA001332
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment — sections filed under seal
11/13/2012 | Appendix of Exhibits to Plaintiffs' 7-12 JA001333-
Memorandum of Points and Authorities in JA002053
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment
12/29/2010 | Complaint 1 JA000001-
JA000006
10/24/2012 | Declaration of Aaron D. Shipley in 1 JA000207-
Support of Defendant's Motion for JA000211

Summary Judgment
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Date Document Description Volume Labeled

07/24/2015 | Declaration of John W. Muije, Esq. In 67 JA010523-
Support of Motion for Reconsideration JA010581

08/05/2013 | Defendant Pardee Homes of Nevada's 17 JA002815-
Response to Plaintiffs' Motions in Limine JA002829
#1-5; And #20-25

07/22/2013 | Defendant's Motion for Partial Summary 17 JA002772-
Judgment JA002786

10/24/2012 | Defendant's Motion for Summary 1 JA000063-
Judgment JA000082

03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002145-
Plaintiffs' Claim for Attorneys' Fees as an JA002175
Element of Damages (MIL #1)

03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002176-
Plaintiffs' Claim for Damages in the Form JA002210
of Compensation for Time (MIL #2)

11/29/2012 | Defendant's Opposition to Plaintiff's 13 JA002054-
Counter Motion for Partial Summary JA002065
Judgment Re: Real Parties in Interest

04/08/2013 | Defendant's Opposition to Plaintiffs' 16 JA002471-
Motion for Leave to File a Second JA002500
Amended Complaint

05/10/2013 | Defendant's Supplemental Brief in 16 JA002652-
Support of Its Opposition to Plaintiffs' JA002658
Motion for Leave to File a Second
Amended Complaint

07/08/2015 | Errata to Motion to Strike "Judgment", 62 JA009645-
Entered June 15, 2015 Pursuant to NRCP JA009652

52(b) and NRCP 59, as Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as such, is a Fugitive Document
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Date

Document Description

Volume

Labeled

07/16/2015

Errata to Pardee Homes of Nevada's
Opposition to Plaintiffs' Motion for
Attorney's Fees and Costs

65

JA010186-
JA010202

07/08/2015

Errata to Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015, to
Amend the Findings of Fact/Conclusions
of Law and Judgment Contained Therein,
Specifically Referred to in the Language
Included in the Judgment at Page, 2, Lines
8 through 13 and the Judgment at Page 2,
Lines 18 through 23 to Delete the Same or
Amend the Same to Reflect the True Fact
that Plaintiff Prevailed on their
Entitlement to the First Claim for Relief
for an Accounting, and Damages for their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and that
Defendant Never Received a Judgment in
its form and Against Plaintiffs Whatsoever
as Mistakenly Stated Within the Court's
Latest "Judgment"

62

JA009653-
JA009662

05/13/2015

Findings of Fact and Conclusions of Law
and Supplemental Briefing re Future
Accounting

49

JA007708-
JA007711

06/25/2014

Findings of Fact, Conclusions of Law and
Order

48

JA007457-
JA007474

06/15/2015

Judgment

52

JA008151-
JA008153

05/16/2016

Judgment

71

JAO11389-
JAO11391
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Date Document Description Volume Labeled
08/24/2015 | Minute Order Denying Plaintiff's Motion 67 JA010679
for Reconsideration, Ex Parte (With
Notice) of Application for Order
Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution
03/21/2013 | Motion to File Second Amended 15 JA002434-
Complaint JA002461
06/29/2015 | Motion to Strike "Judgment", Entered 53 JA008328-
June 15, 2015 Pursuant to N.R.C.P. 52 (B) JA008394
And N.R.C.P. 59, As Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 And May 13,
2015, And as Such, Is A Fugitive
Document
12/08/2015 | Notice of Defendant Pardee Homes of 69 JA010896-
Nevada's Non-Reply and Non-Opposition JA010945
to "Plaintiff's Opposition to Pardee Homes
of Nevada's Motion to Amend Judgment
and Countermotion for Attorney's Fees"
10/13/2017 | Notice of Entry of Amended Judgment 88 JA014130-
JA014143
06/27/2014 | Notice of Entry of Findings of Fact, 48 JA007475-
Conclusions of Law and Order JA007494
06/15/2015 | Notice of Entry of Judgment 52 JA008154-
JAO08158
05/17/2016 | Notice of Entry of Judgment 71 JA011392-
JAO011396
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013629-
from August 15, 2016 Hearings Regarding JA013635

Defendant's Motion for Attorney's Fees
and Costs
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Date Document Description Volume Labeled

01/10/2017 | Notice of Entry of Order and Judgment 86 JA013636-
from August 15, 2016 Hearings Regarding JA016342
Defendant's Motion to Amend Judgment

01/10/2017 | Notice of Entry of Order and Judgment 86 JA013622-
from August 15, 2016 Hearings Regarding JA013628
Plaintiff's Motion for Attorney's Fees and
Costs

10/25/2013 | Notice of Entry of Order Denying Motion 31 JA004812-
for Partial Summary Judgment JA004817

07/25/2014 | Notice of Entry of Order Granting Motion 48 JA007574-
to Expunge Lis Pendens JA007578

06/05/2013 | Notice of Entry of Order Granting 16 JA002665-
Plaintiffs Motion for Leave to File a JA002669
Second Amended Complaint

01/13/2017 | Notice of Entry of Order on Defendant's 86 JA013652-
Motion to Retax Plaintiffs' Memorandum JA013656
of Costs Filed May 23, 2016

05/13/2015 | Notice of Entry of Order on Findings of 49 JA007712-
Fact and Conclusions of Law and JA007717
Supplemental Briefing re Future
Accounting

07/10/2015 | Notice of Entry of Order on Pardee's 62 JA009755-
Emergency Motion to Stay Execution of JA009758
Judgment; and Ex Parte Order Shortening
Time

01/12/2017 | Notice of Entry of Order on Plaintiffs' 86 JA013645-
Countermotion for Attorney's Fees and JA013648
Costs Pursuant to NRS 18.010 and EDCR
7.60

04/03/2013 | Notice of Entry of Order re Order 16 JA002465-
Denying Defendants Motion for Summary JA002470

Judgment
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Date Document Description Volume Labeled

03/15/2013 | Notice of Entry of Order re Order 14 JA002354-
Granting Plaintiffs Countermotion for JA002358
Summary Judgment

10/13/2017 | Notice of Entry of Order Re: Defendant 88 JA014147-
Pardee Homes of Nevada's Motion to Stay JAO14151
Execution of Judgment and Post-Judgment
Orders

12/16/2011 | Notice of Entry of Stipulated 1 JA000040-
Confidentiality Agreement and Protective JA000048
Order

08/30/2012 | Notice of Entry of Stipulation and Order 1 JA000055-
to Extend Discovery Deadlines (First JA000060
Request)

07/14/2017 | Notice of Entry of Supplemental Order 88 JAO14111-
Regarding Plaintiffs' Entitlement to, and JAO14117
Calculation of, Prejudgment Interest

11/07/2012 | Opposition to Defendant's Motion for 2 JA000322-
Summary Judgment and Plaintiffs' JA000351
Counter Motion for Partial Summary
Judgment

07/14/2014 | Opposition to Pardee's Motion to Expunge 48 JA007495-
Lis Pendens JA007559

01/09/2017 | Order and Judgment from August 15, 86 JA013619-
2016 Hearings Regarding Defendant's JA013621
Motion for Attorney's Fees and Costs

01/09/2017 | Order and Judgment from August 15, 86 JAO013613-
2016 Hearings Regarding Defendants JAO013615
Motion to Amend Judgment

01/09/2017 | Order and Judgment from August 15, 86 JAO013616-
2016 Hearings Regarding Plaintiff's JAO013618
Motion for Attorney's Fees and Costs

10/23/2013 | Order Denying Motion for Partial 21 JA003210-
Summary Judgment JA003212
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Date Document Description Volume Labeled
04/26/2016 | Order from January 15, 2016 Hearings 71 JAO11385-
JAO11388
07/24/2014 | Order Granting Motion to Expunge Lis 48 JA007571-
Pendens JA007573
05/30/2013 | Order Granting Plaintiffs Motion for 16 JA002659-
Leave to File a Second Amended JA002661
Complaint
06/05/2013 | Order Granting Plaintiffs Motion for 16 JA002662-
Leave to File a Second Amended JA002664
Complaint
01/12/2017 | Order on Defendant's Motion to Retax 86 JA013649-
Plaintiffs' Memorandum of Costs Filed JA013651
May 23, 2016
07/10/2015 | Order on Pardee's Emergency Motion to 62 JA009753-
Stay Execution of Judgment; and Ex Parte JA009754
Order Shortening Time
01/12/2017 | Order on Plaintiffs' Countermotion for 86 JA013643-
Attorney's Fees and Costs Pursuant to JAO13644
NRS 18.010 and EDCR 7.60
04/02/2013 | Order re Order Denying Defendants 16 JA002462-
Motion for Summary Judgment JA002464
03/14/2013 | Order re Order Granting Plaintiffs 14 JA002351-
Countermotion for Summary Judgment JA002353
10/12/2017 | Order Re: Defendant Pardee Homes of 88 JA014144-
Nevada's Motion to Stay Execution of JAO014146
Judgment and Post-Judgment Orders
11/29/2011 | Order Setting Civil Non-Jury Trial 1 JA000031-
JA000032
11/02/2017 | Pardee Amended Notice of Appeal 88 JA014152-
JAO014154
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Date Document Description Volume Labeled
07/15/2015 | Pardee Homes of Nevada's Consolidated 63 JA009919-
Opposition To: (1) Plaintiff's Motion to JA009943
Strike Judgment Entered on June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59;
and (2) Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015
09/12/2015 | Pardee Homes of Nevada's Consolidated 68 JAO10812-
Reply in Support of (1) Motion to Retax JAO010865
Plaintiffs' Memorandum of Costs Filed
June 19, 2015; and (2) Motion for
Attorney's Fees and Costs
12/30/2015 | Pardee Homes of Nevada's Consolidated 69 JA010946-
Response to: (1) Plaintiffs' Notice of Non- JA010953
Reply and Non-Opposition to Plaintiffs'
Opposition to Pardee's Motion to Amend
Judgment and Countermotion for
Attorney's Fees; and (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs
06/01/2016 | Pardee Homes of Nevada's Motion to 72 JAO011455-
Amend Judgment JAO11589
07/02/2015 | Pardee Homes of Nevada's Motion to 59 JA009207-
Amend Judgment JA009283
06/27/2016 | Pardee Homes of Nevada's Opposition to 82 JA013025-
Plaintiffs' Motion for Attorney's Fees and JA013170
Costs
07/15/2015 | Pardee Homes of Nevada's Opposition to 62 JA009759-
Plaintiff's Motion for Attorney's Fees and JA009771

Costs
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Date Document Description Volume Labeled
08/10/2015 | Pardee Homes of Nevada's Opposition to 67 JA010582-
Plaintiffs' Motion for Reconsideration of JA010669
the Order on Pardee's Emergency Motion
to Stay Execution of Judgment
06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13171-
Support of Motion for Attorney's Fees and JAO13182
Costs
06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13183-
Support of Motion to Amend Judgment; JA013196
and Opposition to Plaintiffs'
Countermotion for Attorney's Fees
07/01/2016 | Pardee Homes of Nevada's Reply in 82 JAO13197-
Support of Motion to Retax Plaintiffs' JA013204
Memorandum of Costs Filed May 23,
2016
03/23/2016 | Pardee Homes of Nevada's Response to 71 JAO11214-
Plaintiffs' Motion to Settle Two (2) Sets of JA011270
Competing Judgments and Orders
08/25/2014 | Pardee Homes of Nevada's Supplemental 49 JA007699-
Brief Regarding Future Accounting JA007707
02/08/2017 | Pardee Notice of Appeal 86 JAO013657-
JA013659
07/08/2015 | Pardee's Emergency Motion to Stay 62 JA009663-
Execution of Judgment: and Ex Parte JA009710
Order Shortening Time
06/06/2016 | Pardee's Motion for Attorney's Fees and 72 JA011590-
Costs JAO11614
05/28/2015 | Pardee's Motion for Attorney's Fees and 49 JA007718-
Costs JA007734
06/24/2014 | Pardee's Motion to Expunge Lis Pendens 48 JA007411-
— section filed under seal JA007456

34




Date Document Description Volume Labeled

06/24/2015 | Pardee's Motion to Retax Plaintiffs' 52 JA008192-
Memorandum of Costs Filed June 19, JA008215
2015

05/31/2016 | Pardee's Motion to Retax Plaintiffs' 71 JA011442-
Memorandum of Costs Filed May 23, JAO11454
2016

04/07/2017 | Pardee's Motion to Stay Execution of 86 JA013660-
Judgment and Post-Judgment Orders JA013668

05/10/2017 | Pardee's Reply in Support of Motion to 88 JA014069-
Stay Execution of Judgment and Post- JA014071
Judgment Orders

10/17/2016 | Pardee's Supplemental Brief Regarding 86 JAO013591-
Pre- and Post-Judgment Interest Pursuant JA013602
to the Court's Order

07/08/2015 | Pardee's Supplemental Briefing in Support 62 JA009711-
of its Emergency Motion to Stay JA009733
Execution of Judgment

08/25/2014 | Plaintiff's Accounting Brief Pursuant to 49 JA007647-
the court's Order Entered on June 25, 2014 JA007698

09/12/2016 | Plaintiffs' Brief on Interest Pursuant to the 86 JA013566-
Court's Order Entered on August 15, 2016 JA013590

05/23/2016 | Plaintiffs' Memorandum of Costs and 71 JA011397-
Disbursements JAO011441

06/08/2016 | Plaintiffs' Motion for Attorney's Fees and 77 JAO12115-
Costs JA012182

06/29/2015 | Plaintiffs' Motion for Attorney's Fees and 52-53 JA008216-
Costs JA008327

07/24/2015 | Plaintiffs' Motion for Reconsideration, Ex 67 JA010482-
Parte (With Notice) of Application for JA010522

Order Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution
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Date

Document Description

Volume

Labeled

07/18/2013

Plaintiffs' Motion in Limine To Permit
James J. Jimmerson, Esq. To Testify
Concerning Plaintiffs' Attorney's Fees and
Costs (MIL #25)

17

JA002732-
JA002771

06/29/2015

Plaintiffs' Motion Pursuant to NRCP 52(b)
and 59 to Amend The Court's Judgment
Entered on June 15, 2015, to Amend the
Findings of Fact/conclusions of Law and
Judgment Contained Therein, Specifically
Referred to in the Language Included in
the Judgment at Page 2, Lines 8 Through
13 and the Judgment At Page 2, Lines 18
Through 23 to Delete the Same or Amend
The Same to Reflect the True Fact That
Plaintiff Prevailed On Their Entitlement to
the First Claim for Relief For an
Accounting, and Damages for Their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and That
Defendant Never Received a Judgment in
its Form and Against Plaintiffs
Whatsoever as Mistakenly Stated Within
the Court's Latest "Judgment — sections
filed under seal

54-56

JA008395-
JA008922

03/14/2016

Plaintiffs' Motion to Settle Two (2)
Competing Judgments and Orders

70

JAO11168-
JAO11210

06/21/2016

Plaintiffs' Opposition to Defendant,
Pardee Homes of Nevada's, Motion to
Amend Judgment and Plaintiffs'
Countermotion for Attorneys' Fees and
Costs Pursuant to NRS 18.010 and EDCR
7.60

81

JAO12813-
JA013024

08/06/2013

Plaintiffs Opposition to Defendants
Motion for Partial Summary Judgment

17

JA002830-
JA002857
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Date Document Description Volume Labeled

03/20/2013 | Plaintiffs Opposition to Defendant's 15 JA002359-
Motion in Limine to Exclude Plaintiffs JA002408
Claim for Attorney’s Fees as an Element
of Damages MIL 1

03/20/2013 | Plaintiffs Opposition to Defendants 15 JA002409-
Motion in Limine to Plaintiffs Claim for JA002433
Damages in the form of compensation for
time MIL 2

07/17/2015 | Plaintiffs' Opposition to Pardee Homes of 65-67 JA010203-
Nevada's Motion to Amend Judgment and JA010481
Countermotion for Attorney's Fees

06/30/2015 | Plaintiffs' Opposition to Pardee's Motion 57-58 JA008923-
for Attorney's Fees and Costs JA009109

06/21/2016 | Plaintiffs' Opposition to Pardee's Motion 80 JA012625-
for Attorney's Fees and Costs JAO12812

05/12/2017 | Plaintiffs' Opposition to Pardee's Motion 88 JA014072-
Stay Execution of Judgment and Post- JA014105
Judgment Orders

07/08/2015 | Plaintiffs' Opposition to Pardee's Motion 60-61 JA009284-
to Retax Costs JA009644

06/20/2016 | Plaintiffs' Opposition to Pardee's Motion 77-79 JAO12183-
to Retax Plaintiffs' Memorandum of Costs JA012624
Filed May 23, 2016

11/04/2016 | Plaintiffs' Reply Brief in Support of Brief 86 JA013603-
on Interest Pursuant to the Court's Order JAO013612
Entered on August 15, 2016

04/23/2013 | Plaintiffs Reply in Further Support of 16 JA002503-
Motion for Leave to File Second JA002526

Amended Complaint
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Date Document Description Volume Labeled

01/17/2013 | Plaintiffs' Reply in Further Support of 13 JA002102-
Their Counter Motion for Partial JA002144
Summary Judgment

08/02/2016 | Plaintiffs' Reply in Support of 84-85 JA013358-
Countermotion for Attorney's Fees and JA013444
Costs

08/02/2016 | Plaintiffs' Reply in Support of Motion for 83-84 JA013205-
Attorney's Fees and Costs JAO013357

01/11/2016 | Plaintiffs' Reply to Defendants 69 JA010954-
Consolidated Response to (1) Plaintiffs' JA010961
Notice of Non-Reply and Non-Opposition
to Plaintiff's Opposition to Pardee's
Motion to Amend Judgment and
Countermotion for Attorney's Fees And
(2) Plaintiffs' Supplement to Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs

07/15/2013 | Plaintiffs Reply to Defendants 17 JA002724-
Counterclaim JA002731

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010680-
Opposition to Plaintiff's Motion for JA010722
Attorney's Fees and Costs

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010768-
Opposition to Plaintiff's Motion Pursuant JAO10811
to NRCP 52(b) and NRCP 59 to Amend
the Court's Judgment Entered on June 15,
2015

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010723-
Opposition to Plaintiff's Motion to Strike JA010767
"Judgment" Entered June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59

04/20/2016 | Plaintiffs' Reply to Defendant's Response 71 JAO11271-
and Supplement to Plaintiffs' Motion to JAO011384

Settle Two (2) Sets of Competing
Judgments and Orders
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Date Document Description Volume Labeled
04/27/2017 | Plaintiffs' Response to Pardee's Motion to 88 JA014066-
Stay Execution of Judgment and Post- JA014068
Judgment Orders
05/10/2013 | Plaintiffs Supplement to Motion for Leave 16 JA002627-
to File a Second Amended Complaint JA002651
Pursuant to the Courts order on Hearing
on April 26, 2013
12/08/2015 | Plaintiffs' Supplement to Plaintiffs' 68 JA010866-
Opposition to Pardee's Motion for JA010895
Attorney's Fees and Costs
09/27/2013 | Plaintiffs Supplement to Their Opposition 19-21 JA002988-
to Defendants Motion for Partial JA003203
Summary Judgment
07/22/2013 | Plaintiffs Supplemental Opposition to 17 JA002787-
Defendants Motion in Limine to Plaintiffs JA002808
Claim for Damages in the Form of
Compensation for Time MIL 2
10/25/2013 | Plaintiffs Trial Brief Pursuant to EDCR 31 JA004818-
7.27 JA004847
06/19/2015 | Plaintiffs, James Wolfram and Walt 52 JA008159-
Wilkes' Memorandum of Costs and JA008191
Disbursements
03/16/2016 | Release of Judgment 71 JAOT1211-
JAO11213
01/07/2013 | Reply Brief in Support of Defendant's 13 JA002081-
Motion for Summary Judgment JA002101
09/16/2013 | Reply in Support of Defendant's Motion 17 JA002858-
for Partial Summary Judgment JA002864
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002865-
Limine to Exclude Plaintiff's Claim for JA002869

Attorney's Fees as An Element of
Damages
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Date Document Description Volume Labeled
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002870-
Limine to Exclude Plaintiffs' Claim for JA002874
Damages in the Form of Compensation for
Time
07/15/2014 | Reply in Support of Pardee's Motion to 48 JA007560-
Expunge Lis Pendens JA007570
08/17/2015 | Reply Points and Authorities in Support of 67 JA010670-
Motion for Reconsideration JA010678
11/08/2011 | Scheduling Order 1 JA000028-
JA000030
06/06/2013 | Second Amended Complaint 16 JA002670-
JA002677
04/17/2013 | Second Amended Order Setting Civil 16 JA002501-
Non-Jury Trial JA002502
12/15/2011 | Stipulated Confidentiality Agreement and 1 JA000033-
Protective Order JA000039
08/29/2012 | Stipulation and Order to Extend Discovery 1 JA000051-
Deadlines (First Request) JA000054
06/30/2015 | Supplement to Plaintiffs' Pending Motion 59 JA009110-
for Attorney's Fees and Costs, Motion to JA009206
Strike Judgment, Motion Pursuant to
NRCP 52(b) and NRCP 59 to Amend the
Court's Judgment, and Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs
09/27/2013 | Supplemental Brief in Support of 21 JA003204-
Defendant's Motion for Partial Summary JA003209
Judgment
07/12/2007 | Supplemental Order Regarding Plaintiffs' 88 JA014106-
Entitlement to, and Calculation of, JAO014110

Prejudgment Interest
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Date Document Description Volume Labeled

03/05/2013 | Transcript of Proceedings - March 5, 2013 14 JA002211-
JA002350

10/25/2011 | Transcript re Discovery Conference | JA000024-
JA000027

08/27/2012 | Transcript re Hearing 1 JA000049-
JA000050

04/26/2013 | Transcript re Hearing 16 JA002527-
JA002626

07/09/2013 | Transcript re Hearing 17 JA002688-
JA002723

09/23/2013 | Transcript re Hearing 18 JA002875-
JA002987

07/17/2014 | Transcript re Hearing 49 JA007579-
JA007629

07/31/2014 | Transcript re Hearing 49 JA007630-
JA007646

07/10/2015 | Transcript re Hearing 62 JA009734-
JA009752

01/15/2016 | Transcript re Hearing 70 JA010962-
JAO11167

08/15/2016 | Transcript re Hearing - August 15, 2016 86 JA013445-
JAO13565

12/06/2012 | Transcript re Status Check 13 JA002066-
JA002080

07/23/2013 | Transcript re Status Check 17 JA002809-
JA002814

10/23/2013 | Transcript re Trial 22 JA003213-
JA003403
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Date Document Description Volume Labeled

10/24/2013 | Transcript re Trial 29-30 JA004463-
JA004790

10/28/2013 | Transcript re Trial — filed under seal 32-33 JA004848-
JA005227

10/29/2013 | Transcript re Trial — filed under seal 35 JA005264-
JA005493

10/30/2013 | Transcript re Trial 37-38 JA005512-
JA005815

12/09/2013 | Transcript re Trial — filed under seal 40-41 JA005821-
JA006192

12/10/2013 | Transcript re Trial 42-43 JA006193-
JA006530

12/12/2013 | Transcript re Trial — filed under seal 44-45 JA006533-
JA006878

12/13/2013 | Transcript re Trial - Part 1 46 JA006953-
JA007107

12/13/2013 | Transcript re Trial - Part 2 47-48 JA007108-
JA007384

10/23/2013 | Trial Exhibit A 23 JA003404-
JA003544

10/23/2013 | Trial Exhibit B — filed under seal 23 JA003545-
JA003625

10/23/2013 | Trial Exhibit C 23 JA003626-
JA003628

10/23/2013 | Trial Exhibit D 23 JA003629-
JA003631

10/23/2013 | Trial Exhibit E — filed under seal 23 JA003632-
JA003634
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Date Document Description Volume Labeled

10/23/2013 | Trial Exhibit F 23 JA003635-
JA003637
10/23/2013 | Trial Exhibit G 23 JA003638

10/23/2013 | Trial Exhibit H 23 JA003639-
JA003640

10/23/2013 | Trial Exhibit I 23 JA003641-
JA003643

10/23/2013 | Trial Exhibit J — filed under seal 24 JA003644-
JA003669

10/23/2013 | Trial Exhibit K 24 JA003670-
JA003674

10/23/2013 | Trial Exhibit L 24 JA003675-
JA003678

10/23/2013 | Trial Exhibit M 24 JA003679-
JA003680

10/23/2013 | Trial Exhibit N 24 JA003681-
JA003683

10/23/2013 | Trial Exhibit O — filed under seal 25-26 JA003684-
JA004083
10/23/2013 | Trial Exhibit P 27 JA004084
10/23/2013 | Trial Exhibit Q 27 JA004085

10/23/2013 | Trial Exhibit R 27 JA004086-
JA004089
10/23/2013 | Trial Exhibit S 27 JA004090
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Date Document Description Volume Labeled

10/23/2013 | Trial Exhibit T 27 JA004091-
JA004092
10/23/2013 | Trial Exhibit U 27 JA004093
10/23/2013 | Trial Exhibit V 27 JA004094

10/23/2013 | Trial Exhibit W 27 JA004095-
JA004096
10/23/2013 | Trial Exhibit X 27 JA004097
10/23/2013 | Trial Exhibit Y 27 JA004098

10/23/2013 | Trial Exhibit Z 27 JA004099-
JA004100

10/23/2013 | Trial Exhibit 1 27 JA004289-
JA004292

10/23/2013 | Trial Exhibit 10 — filed under seal 27 JA004320-
JA004329

10/23/2013 | Trial Exhibit 11 — filed under seal 28 JA004330-
JA004340

10/23/2013 | Trial Exhibit 12 — filed under seal 28 JA004341-
JA004360

10/23/2013 | Trial Exhibit 13 — filed under seal 28 JA004361-
JA004453

10/28/2013 | Trial Exhibit 15 34 JA005228-
JA005232

10/28/2013 | Trial Exhibit 18 34 JA005233-
JA005235
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Date Document Description Volume Labeled

10/28/2013 | Trial Exhibit 19 34 JA005236-
JA005237

10/28/2013 | Trial Exhibit 20 34 JA005238-
JA005254
10/23/2013 | Trial Exhibit 21 28 JA004454

10/28/2013 | Trial Exhibit 23 34 JA005255-
JA005260

10/30/2013 | Trial Exhibit 23a 39 JA005816-
JA005817

10/28/2013 | Trial Exhibit 24 34 JA005261-
JA005263

10/23/2013 | Trial Exhibit 25 28 JA004455-
JA004462

10/24/2013 | Trial Exhibit 26 31 JA004792-
JA004804

10/30/2013 | Trial Exhibit 27 39 JA005818-
JA005820

10/29/2013 | Trial Exhibit 28 36 JA005494-
JA005497

10/29/2013 | Trial Exhibit 29 36 JA005498-
JA005511

10/24/2013 | Trial Exhibit 30 31 JA004805-
JA004811

12/13/2013 | Trial Exhibit 31a 48 JA007385-
JA007410

12/12/2013 | Trial Exhibit 39 46 JA006936-
JA006948
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Date Document Description Volume Labeled

12/12/2013 | Trial Exhibit 40 46 JA006949-
JA006950

12/12/2013 | Trial Exhibit 41 46 JA006951-
JA006952

10/23/2013 | Trial Exhibit 6 — filed under seal 27 JA004293-
JA004307

10/23/2013 | Trial Exhibit 7 — filed under seal 27 JA004308-
JA004310

10/23/2013 | Trial Exhibit 8 — filed under seal 27 JA004311-
JA004312

10/23/2013 | Trial Exhibit 9 — filed under seal 27 JA004313-
JA004319

10/23/2013 | Trial Exhibit AA 27 JA004101-
JA004102
10/23/2013 | Trial Exhibit BB 27 JA004103
10/23/2013 | Trial Exhibit CC 27 JA004104
10/23/2013 | Trial Exhibit DD 27 JA004105

10/23/2013 | Trial Exhibit EE 27 JA004106-
JA004113

10/23/2013 | Trial Exhibit FF 27 JA004114-
JA004118

10/23/2013 | Trial Exhibit GG 27 JA004119-
JA004122
10/23/2013 | Trial Exhibit HH 27 JA004123
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Date Document Description Volume Labeled
10/23/2013 | Trial Exhibit 11 27 JA004124
10/23/2013 | Trial Exhibit JJ 27 JA004125
10/23/2013 | Trial Exhibit KK 27 JA004126-

JA004167
10/23/2013 | Trial Exhibit LL 27 JA004168
10/23/2013 | Trial Exhibit MM 27 JA004169
10/23/2013 | Trial Exhibit NN 27 JA004170-
JA004174
10/23/2013 | Trial Exhibit OO 27 JA004175-
JA004183
10/23/2013 | Trial Exhibit PP 27 JA004184-
JA004240
10/23/2013 | Trial Exhibit QQ 27 JA004241-
JA004243
10/23/2013 | Trial Exhibit RR 27 JA004244-
JA004248
10/23/2013 | Trial Exhibit SS 27 JA004249-
JA004255
10/23/2013 | Trial Exhibit TT 27 JA004256-
JA004262
10/23/2013 | Trial Exhibit UU 27 JA004263-
JA004288
10/24/2013 | Trial Exhibit VV 31 JA004791
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Date Document Description Volume Labeled
12/10/2013 | Trial Exhibit WW 43 JA006531-
JA006532
12/12/2013 | Trial Exhibit XX 46 JA006879-
JA006935
Dated this 28" day of February, 2018.
McDONALD CARANO LLP

By: /s/Rory T. Kay

Pat Lundvall (NSBN 3761)

Rory T. Kay (NSBN 12416)

2300 W. Sahara Ave., 12th Floor
Las Vegas, Nevada 89102

Telephone: (702) 873-4100

Facsimile: (702) 873-9966
lundvall@mcdonaldcarano.com

rkav@mcdonaldcarano.com

Attorneys for Appellant
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CERTIFICATE OF SERVICE
I hereby certify that I am an employee of McDonald Carano LLP, and on the
28" day of February, 2018, a true and correct copy of the foregoing document was
e-filed and e-served on all registered parties to the Supreme Court's electronic
filing system:

/s/ Beau Nelson
An Employee of McDonald Carano LLP
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DATED this 7th day of April, 2017.
McDONALD CARANO LLP

/s/ Rory T. Kay
PAT LUNDVALL (NBSN #3761)
RORY T. KAY (NSB #12416)
2300 West Sahara Avenue, Suite 1200
Las Vegas, Nevada 89102
Attorneys for Pardee Homes of Nevada
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CERTIFICATE OF SERVICE
| HEREBY CERTIFY that | am an employee of McDonald Carano Wilson LLP

and that on the 7™ day of April, 2017, | e-served and e-filed a true and correct copy of
the foregoing APPENDIX OF EXHIBITS IN SUPPORT OF PARDEE’S MOTION TO
STAY EXECUTION OF JUDGMENT AND POST-JUDGMENT ORDERS [VOLUME I]
via Wiznet, as utilized in the Eighth Judicial District in Clark County, Nevada.

/s/ Michelle Wade
An Employee of McDonald Carano LLP
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8/15/16 - WOLFRAM V PARDEE HOMES OF NEVAQ# 1
e

08/24/2016 06:05:53 AM
DISTRICT COURT (Zgga“i
CLERK OF THE COURT
CLARK COUNTY, NEVADA
JAMES WOLFRAM; and ANGELA )
L. LIMBOCKER-WILKES as ) ORIGINAL
trustee of the WALTER D. )
WILKES AND ANGELA L. )
LIMBOCKER-WILKES LIVING )
TRUST, JCASE NO.: A-10-632338-C
YDEPT. NO.: IV
Plaintiffs, )
)
VS . )
)
PARDEE HOMES OF NEVADA, )
)
Defendant. )
' )
REPORTER'S TRANSCRIPT
OF
PROCEEDINGS
BEFORE THE HONORABLE KERRY L. EARLEY
DISTRICT COURT JUDGE
MONDAY, AUGUST 15, 2016
AT 9:00 A.M.
APPEARANCES
For the Plaintiffs: JAMES J. JIMMERSON, ESQ.
MICHAEL C. FLAXMAN, ESQ.
For the Defendants: PATRICIA K. LUNDVALL, ESQ.
RORY T. KAY, ESQ.
REPORTED BY: GINA M. SHRADER, CCR NO. 647, RPR

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV

(702) 671-4302
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standard, and for that reason, we ask you deny it.
It's just simply too unreliable to meet the
Cadle-type position.

THE COURT: Okay. Thank you.

MR. KAY: Thank you, Your Honor.

MR. JIMMERSON: Your Honor, may it
please the Court. In response to your judgment of
June 25, 2016, a memorandum of costs was filed that
was just over $50,000. At the time, there was a
motion objecting to the judgment to the costs at
that time that was then denied as moot as part of
the June 15th, 2016 ruling. And then with the
judgment entered on May 15th -- May 16th, 2016.

This was -- the memorandum of costs then
was filed again and it was then sought through this
for today. It 1s silly on the part of Pardee to
suggest that the plaintiff wouldn't be entitied to
the costs of its complaint. But if it's going to
be denied entirely, the plaintiff would be entitled
to that.

When you look at the opposition to
the -- not the opposition -- to the motion to
retax, you see basically a claim that the increase
from 50,000 to $69,395 should not be permitted.

$12,000 of that money, almost $13,000 was the cost

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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of John Muije's efforts with obtaining a judgment
after the ten days had run after the judgment was
final and prior to Judge Bonaventure interceding
the Court's order that spans through today.

When you look at the costs, the
memorandum of costs, 1t's extremely detailed and
verified under 18.010. It has categories. It has
cancelled checks. A1l of these dollars were paid
for transcripts: §$19,888.10. They are not
contested in their opposition that they were paid
for by us. Depositions of the plaintiff and
defendant as others.

There is photocopies and printing:
$20,000. A1l of these are bates stamped. All of
these are bates stamped. There is then the bates
stamping of the costs every month when added
together total $20,350.24.

And that included, by the way, the costs
associated with obtaining maps from the Clark
County department and others that were introduced.
Legal research is West Law charges. Again, paid
for with cancelled check, $7,934.83; UPS, $140.41;
filing fees, the costs of filing the Complaint,
$618.53 with the amendments and the service; trave]

and meals, $916.13.

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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that we agree with their issues concerning post
date bond. The Nelson versus had all the stuff
that was just on them those are all issues.

THE COURT: That would be forthcoming.

MS. LUNDVALL: Thank you, Your Honor.

THE COURT: The Court actually assumed
that but you're right. We don't want any
assumptions on the record.

MR. JIMMERSON: Yeah.

THE COURT: Let's do this: Since you do
need to do the opening brief, you are the one
proposing the interest, tell me when you would Tlike
to file it by because I just need my dates.

MR. JIMMERSON: I would 1ike 30 days.

THE COURT: So --

THE CLERK: September 30 days?

MR. JIMMERSON: Do you want to give the
defense 30 days?

THE COURT: Is 30 days encugh? Are you
going to be around?

MR. KAY: That's fine.

MS. LUNDVALL: I hope I'm still here.

THE COURT: What I mean not out of town
or not 1in a trial.

MR. JIMMERSON: Then two weeks.

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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THE COURT: Is what I meant for
unavailable. Nothing to do with death.

MR. JIMMERSON: The opposition is due 30
days.

THE CLERK: October 17th.

THE COURT: And then.

MR. JIMMERSON: Two weeks for the reply.

THE COURT: Reply.

THE CLERK: October 31st.

THE COURT: Can we set a hearing then?

MR. JIMMERSON: Yes.

MS. LUNDVALL: Your Honor, one issue
that we're going to run into setting a hearing is
that I'm in trial in federal court that takes me
through the end of the year.

THE COURT: At that time. Here's what
I'1T1T do. I'11 put it on chambers, if you're
uncomfortable with that. I'm very cautious with
attorneys. If I put something on chambers, if I
have issues, if I want to ask questions, I'll work
with your office to do a hearing date. Let's do it
that way.

MS. LUNDVALL: Thank you, Your Honor.

THE COURT: If there is something, I

prefer to be able to ask questions, you know. Not

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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prefer. I require it. Because it's important to
me. So we'll put it on chambers calendar. 1 do
thaose on Monday.

MR. JIMMERSON: So in case the case
setties --

THE COURT: I'm off in November so we'll
have to do it in December.

MR. JIMMERSON: That would be fine,
Judge.

THE CLERK: So are you granting the
motion for attorneys fees today?

THE COURT: I'm sorry. Poor, April.

THE CLERK: So the supplemental briefing
1s on the interest?

MR. JIMMERSON: That's right.

THE COURT: It's not even --

THE CLERK: December 11th in chambers.
Decembér 12th. Sorry.

THE COURT: So this is interest. We're
good with that, okay. So it's not going to be
dupliicative 1f you've had 1t in here. You can put
it in your new one. So nao one needs to say
anything about two weeks duplicative. I just want
to be very clear about that, okay.

MR. JIMMERSON: Thank you, Judge.

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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THE COURT: 1It's going to be a motion
for interest on judgment.

MR. JIMMERSON: Motion to access
interest on the judgment.

THE COURT: Let's do it that way.

MR. JIMMERSON: Thank you, Your Honor.

THE COURT: Thank you very much,
Counsel. Anything else we need to do?

MS. LUNDVALL: Your Honor, one point of
clarification.

Given the comment that was made by
Mr. Jimmerson is that you want to have the interest
1ssue addressed so that you can determine what and
how much of an amount then to be included within
the judgment?

THE COURT: Correct. Yes.

MS. LUNDVALL: Thank you.

THE COURT: Absolutely. Yes. Yes, that
1s correct. That's what -- what I was referring
to, yes. Yes. Okay?

MR. KAY: Thank vou.

THE COURT: I brought it up because I
could see it an 1ssue and I didn't feel 1t was
dispositive of what we were doing today, but I

didn't want it to fall through the cracks and why

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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the Court brought it up. Does that makes sense for
the record? I just wanted to make sure you knew
why I brought it up.
I want to be clear on that. I am not
trying to make issues that aren't there, all right?
Thank you.

-000-

ATTEST: FULL, TRUE AND ACCURATE TRANSCRIPT OF
PROCEEDINGS.

/s/Gina M. Shrader

Gina M. Shrader, CCR 8647, RPR

EIGHTH JUDICIAL DISTRICT COURT DEPARTMENT IV
(702) 671-4302
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MCDONALD-CARANG-WILSON®

Pat Lundvall Reply to LL.as Vegas

lundvall@mecdonaldcarano.com

May 14, 2015
VIA HAND DELIVERY

James J. Jimmerson
JIMMERSON HANSEN, P.C.
415 S. Sixth Street, Ste 100

Las Vegas, NV 89101
ii@ijimmersonhansen.com

Re: James Wolfram, Walt Wilkes v. Pardee Homes of Nevada
A-10-632338-C
Dear Jim:

Enclosed please find enclosed the Affidavit of Conrad Smucker which verifies my
previous representations to you.

Sincerely,
Pat Lundvall
Enclosure
334211
100 WEST LIBERTY ST.. 10" FLOOR e -
RENO, NEVADA 89501 ! N ?-..‘:;\r LA 2300 WEST SAHARA AVENUE
o ) % SUITE 1200
PO. BOX 2670, RENO, NEVADA 59505 LS LAS VEGAS, NEVADA 59102
775-788- + FAX 775- 85- e 702-873-4
3-T88-2000 « FAX 775-788-2020 www.medonaldearano com EAN ;82";;;;&32
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» FAX (702) 573.9566

CARANO . WILSON LLP
ITE 1200 « LAS VEQAS

1300 WEST SAHBARA AVENUE- 5U!

(702)873-4109
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AFF
PAT LUNDVALL (NSBN 3761)

RORY T. KAY (NSBN 12416)
McDONALD CARANO WILSON LLP
2300 West Sahara Avenue, Suijte 1200
Las Vegas, Nevada 89102

(702) 873-4100

(702) 873-9966 Facsimile
flundvall@mcdonaldcarano.com
rkay@mecdonaldcarano.com

Attorneys for Defendant

Pardee Homes of Nevada

DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES WOLFRAM, CASE NO.. A-10-632338-C
WALT WILKES DEPT NO.. IV

Plaintiffs,
V8.

PARDEE HOMES OF NEVADA,

Defendant.

AND RELATED CLAIMS

AFFIDAVIT OF CONRAD J. SMUCKER

Conrad J. Smucker, being first duly sworn, deposes and says as follows:

1. | am an attorney licensed to practice law in the District of Columbia and
the states of Washington and New York, and | am also Chief Competition Counsel for

Weyerhaeuser NR Company ("“WNR").
2. | have reviewed Pat Lundvall's letter dated August 5, 2014 (the “Letter”),

a copy of which is attached hereto as Exhibit 1.

3. | acknowledge and confirm the representations Ms. Lundvall made in the
Letter regarding the transactions in which Pardee transferred or assigned its rights and

obligations to WNR under the Commission Agreement, including:

00012
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PHONE {702)873.4100 » FAX (702) §73.9966

McDONALD - CARANO - WILSON LLP
2300 WEST SAKARA AVENUE» SUHTE 1200 « LAS VEGAS, NEVADA

SUBSCR]BED AND SWORN to before e
[ S5

— 7 $&7 KA

me this l?> day of Mareh; 2015, | gq:c? COTARY 1;&%:;

Cond %%-'%BUC@'&;‘?g
eMasx U waﬂxu/ %R q_;..-a«%s

a. The July 2014 merger between TRI Pointe Homes Inc. (“TPH"} and
Weyerhaeuser Real Estate Company (“WRECO");

b. TPH’s new status as the parent company of Pardee Homes, including
the defendant in this matter, Pardee Homes of Nevada;

c. TPH and WRECO excluding Pardee's rights and interest in the
Coyote Springs Project from their merger; and

d. WRECO transferring and assigning all of its rights, title and interest in
and to the Coyote Springs Project to WNR, including any rights and
obligations created under the Commission Agreement.

| declare under penalty of perjury that the foregoing is true and correct.

CONRAD J. SMQQKEE/ESQ

aaiiniag,,,

even
-------

A

",
--------

NOTARY PUBLIC e, OF SN

328264.1

‘
ALY
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MCDONALD-CARANCO-WILSOIN®

Pat Lundvall Reply to Las Vegas

plundvall@mcdonaldcaranc.com

August 5, 2014
VIA EMAIL AND U.S. MAIL

James J. Jimmerson
JIMMERSON HANSEN, P.C.
415 S. Sixth Street, Ste 100

Las Vegas, NV 89101
i@iimmersonhansen.com

Re: James Wolfram, Walt Wilkes v. Pardee Homes of Nevada
A-10-632338-C

Dear Mr. Jimmerson:

The purpose of this letter is twofold: (1) to formally notify James Wolfram and the
heirs andfor successors of Walt Wilkes (collectively “Plaintiffs”) that Pardee Homes of
Nevada's rights and obligations under the Amended and Restated Option Agreement
for the Purchase of Real Property and Joint Escrow Instructions ("“AROA”") have been
assigned to a third party; and (2) to propose a plan to provide Plaintiffs notice of any
purchase of Option Property as defined under the terms of the AROA.

First, as you are aware, Weyerhaeuser Company was the former parent of
Pardee Homes. In early July, TRl Pointe Homes, Inc. (“TPH") merged with
Wevyerhaeuser Company’'s homebuilding subsidiary, Weyerhaeuser Real Lstate
Company (“WRECO"). WRECO survived the merger and became a wholly owned
subsidiary of TPH. As a result, TPH is now the parent company of Pardee Homes,
which includes Pardee Homes of Nevada. However, this merger did not involve
Pardee’s rights and interest in the Coyote Springs Project. At or around the time of the
merger, WRECO transferred and assigned all of its rights, title and interest in and to the
Coyote Springs Project to Weyerhaeuser NR Company, a Washington corporation
("WNR™. This includes the rights and obligations created under the terms of the

Commission Agreement dated September 1, 2004,

2I0ONVEST SAFARA AVENUE

TOO WEST LIBERIY ST 10! FLOOR APTORNEVS VLT AW
RENG, NEVADA 8U01 i SUITE 1200
S i ) ?{_’T':.;’ E LASVEGAS, NEVADA 89102
DO BON 2670, RENO, NEVADA 89305 prasry 702-873-4100
?TS“7HH“2ODO 2 Fi\.\ Ty ?(H\S'?.Hl“ werove s hvva el veaius coanm 13N TR QT A
00015
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MCDONALD-CARANO-WILSON:

James M. Jimmerson
Page 3
August 5, 2014

Second, the court’s Findings of Fact, Conclusions of Law and Order, entered on
June 27, 2014, directed the parties to provide supplemental briefs detailing what
information they believe should be provided by Pardee to Plaintiffs, and their heirs when
applicable, as an "accounting.” Notwithstanding this directive, the supplemental briefs
may not be necessary if the parties can agree on a plan going forward regarding what
WNR will produce to your clients in the event that WNR, or its assigns, exercises its
option to purchase Option Property as defined under the terms of the AROA. Generally
speaking, WNR reaffirms the obligations set forth in the express terms of the
Commission Agreement. VWNR will agree to provide Plaintiffs with courtesy copies of all
publicly recorded documents related to any transaction involving WNR’s purchase of
Option Property. Specifically, WNR agrees to provide Plaintiffs with copies of each
written option exercise notice given pursuant to paragraph 2 of the Option Agreement,
together with information as to the number of acres involved and the scheduled closing
date. If a parcel map is available, which reflects the exact location of the related Option
Property, a courtesy copy will be provided to Plaintiffs. Further, WNR will provide
Plaintiffs with courtesy copies of any documents that reflect the purchase price of the
Option Property, along with a breakdown of the calculation of commission owed
pursuant to (iii) of the Commission Agreement. Finally, in the event that there is a
purchase of Option Property, WNR will ensure that any commissions owed to Plaintiffs
are paid into escrow concurrently with WINR's deposit of the Option Property Price.

If this general plan is acceptable to Plaintiffs, we would be willing to set forth the
specifics in a separate document as long as Plaintiffs agree to forego the supplemental
briefs requested by the court. As all parties will need to begin working on the
supplemental briefs in the coming days, time is of the essence. Therefore, | look
forward to your response to this letter by the close of business Friday, August 8, 2014.

Sincerely,
(it Lwsdied!

Pat Lundvall
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PO. BOX 2670 « RENO, NEVADA 89505-2670
PHONE 773-788-2000 - FAX 775-788-2020

100 WEST LIBERTY STREET. 10™ FLOOR » REND, NEVADA B950)

MCDONALD-CARANO-WILSON

ROC

PAT LUNDVALL

Nevada Bar No, 3761

RORY T. KAY

Nevada Bar No. 12416

McDONALD CARANO WILSON LLP
2300 West Sahara Avenue, Suite 1200
Las Vegas, Nevada §9102

(702) 873-4100

(702) 873-9966 Facsimile
lundvall@medonaldcarano.com
rkay(@mcdonaldcarano.com

Attorneys for Defendant

Pardee Homes of Nevada
DISTRICT COURT
CLARK COUNTY,NEVADA
JAMES WOLFRAM, CASE NO.:
WALT WILKES DEPT NO.:
Plaintiffs,

VS.

PARDEE HOMES OF NEVADA,
Defend‘ant.

RECEIPT OF COPY

A-10-632338-C
8%

The undersigned hereby acknowledges receipt of copy of the AFFIDAVIT OF

CONRAD SMUCKER on this 14 day of May, 2015 via hand delivery:

Jantés J. Jimmerson J
JIMMERSON, HANSEN, P.C. .

415 S. Sixth Street, Ste 100

Las Vegas, NV 89101

Attorney for Plaintiffs
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Morningstar® Document Research™

FORM10-K

WEYERHAEUSER CO -WY

Filed: February 24, 2017 (period: December 31, 2016)

Annual report with a comprehensive overview of the company

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user
assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be
limited or excluded by applicable law. Past financial performance is no guarantee of future results.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2016

or
[ 1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO
COMMISSION FILE NUMBER 1-4825
A WASHINGTON CORPORATION
91-0470860

(IRS EMPLOYER IDENTIFICATION NO.)
220 OCCIDENTAL AVENUE SOUTH, SEATTLE, WASHINGTON ©8104-7800 TELEPHONE (206) 532-3000

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

TITLE OF EACH CLASS NAME OF EACH EXCHANGE ON WHICH REGISTERED:
Common Shares ($1.25 par value) Chicago Stock Exchange
New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. [X] Yes [ ] No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. [ ]Yes [X] No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days. [X] Yes [ ] No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit and post such files). [X] Yes [ ] No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein,
and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of
this Form 10-K or any amendment to this Form 10-K. [X]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [X] Accelerated filer [ ] Non-accelerated filer [ ] Smaller reporting company [ ]
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). [ ] Yes [X] No

As of June 30, 2016, the aggregate market value of the registrant’s common stock held by non-affiliates of the registrant was $21.6 billion based
on the closing sale price as reported on the New York Stock Exchange Composite Price Transactions.

As of January 27, 2017, 748,998,273 shares of the registrant’s common stock ($1.25 par value) were outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Notice of 2017 Annual Meeting of Shareholders and Proxy Statement for the company’s Annual Meeting of Shareholders to be held
May 19, 2017, are incorporated by reference into Part 1l and Il1.

WEYERHAEUSER COMPANY > 2015 ANNUAL REPORT AND FORM 10-K
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We are one of the world's largest private owners of timberlands. We own or control 13.1 million acres of timberlands, primarity in the U.S., and manage additional timberlands
under long-term licenses in Canada. We manage these timberlands on a sustainable basis in compliance with internationally recognized forestry standards. Our objective is to
maximize the long-term value of timberlands we own. We analyze each timberland acre comprehensively to understand its highest-value use. We realize this value in many
different ways, including harvesting the trees and selling the timberland. In addition, we focus on opportunities to realize value for oil and natural gas production, construction
aggregates and mineral extraction, wind power and communication and transportation rights of way that exist in our ownership. We are also one of the largest manufacturers of
wood products in North America. Our company is a real estate investment trust (REIT).

We are committed to operate as a sustainable company and are listed on the Dow Jones World Sustainability Index. In our operations, we focus on increasing energy and
resource efficiency, reducing greenhouse gas emissions, reducing water consumption, conserving natural resources, and offering products that meet our customers' needs
with superior sustainabilty attributes. We operate with world class safety results, understand and address the needs of the communities in which we operate, and present
ourselves transparently.

In 2016, we generated $6.4 bilion in net sales from continuing operations and employed approximately 10,400 people who serve customers worldwide.

This portion of our Annual Report on Form 10-K provides detailed information about who we are, what we do and where we are headed. Unless otherwise specified, current
information reported in this Form 10-K is as of or for the fiscal year ended December 31, 2016.

We break out financial information such as revenues, earnings and assets by the business segments that form our company. We also discuss the development of our
company and the geographic areas where we do business.

Throughout this Form 10-K, unless specified otherwise, references to “we,” “our,” “us” and “the company” refer to the consolidated company.

AVAH ABLE INFORMATION
We meet the information-reporting requirements of the Securities Exchange Act of 1934 by filing periodic reports, proxy statements and other information with the Securities and
Exchange Commission (SEC). These reports and statements — information about our company’s business, financial results and other matters — are available at:

»  the SEC website — www.sec.gov;
+  the SEC's Public Conference Room, 100 F St. NL.E., Washington, D.C., 20549, (800) SEC-0330; and
N our website — www.weyerhaeuser.com.

When we file the information electronically with the SEC, it also is posted to our website.

We started out as Weyerhaeuser Timber Company, incorporated in the state of Washington in January 1200, when Frederick Weyerhaeuser and 15 partners bought 900,000
acres of timberland. Today, we are working to be the world's premier timber, land, and forest products company for our shareholders, customers and employees.

REAL FETATE INVESTMERNT TRUST (REIT) 8LEdT
Starting with our 2010 flscal year, we elected to be taxed as a REIT. REIT income can be distributed to shareholders without first paying corporate level tax, substantially
eliminating the double taxation on income. We expect to derive most of our REIT income from investments in timberlands, including the sale of standing timber through pay-as-
cut sales contracts and lump sum timber deeds. We continue to be required to pay federal corporate income taxes on earnings of our Taxable REIT Subsidiary (TRS), which
includes our Wood Products segment and a portion of our Timberlands and Real Estate, Energy and Natural Resources (Real Estate & ENR) segments.

MERGER WITH PLUM CREEY
On February 19, 2016, pursuant to the Agreement and Plan of Merger dated November 6, 2015, Plum Creek Timber Company, Inc. (Plum Creek) merged with and into
Weyerhaeuser. Plum Creek was a REIT that primarily owned and managed timberlands in the United States. Plum Creek also produced wood products, developed
opportunities for mineral and other natural resource extraction, and sold real estate properties. The merger combined two industry leaders. The breadth and diversity of our
combined timberlands, real estate, energy and natural resources assets, and wood products operations position Weyerhaeuser to capitalize on the improving housing market
and to continue to capture value across the combined portfolio. Under the terms of the Agreement and Plan of Merger, each issued and outstanding share of Plum Creek
common stock was exchanged for 1.60 Weyerhaeuser common shares. See MNote 4 Merger with Pilum Creek inthe Notes to Consofidated Financiai Statements for further
information about the merger.

QUR BUSINESS SEQMENTS
During fiscal year 2016, the company's chief operating decision maker changed the information regularly reviewed for making decisions to allocate resources and assess
performance. As a result, the company will report its financial performance based on three business segments:

Timberlands;

« Real Estate, Energy and Natural Resources (Real Estate & ENR); and

*  Wood Products.

Prior to revising our segment structure, activities related to the Real Estate & ENR business segment were reported as part of the Timberlands business segment. Amounts for
all periods presented have been reclassified throughout the consolidated financial statements and disclosures to conform to the new segment structure.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K
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In the Consoiidatad Restits section of Managemesnt's Discussion and Analysis of Financial Condifion and Resudts of Operations, you will find our overall performance results for
our business segments.

Detailed financial information about our business segments and our geographic locations is provided in Nofe 2: Business Segments and Note 20 Geographic Areas in the Nofes
fo Consolidated Financial Biataments, as well as in this section and in Managemeni’s Discussion and Analvsis of Financial Condition and Resufts of Operations.

We have made certain reclassifications in our consolidated financial statements to reflect discontinued operations related to our former Cellulose Fibers businesses disposed of
during 2016, and Weyerhaeuser Real Estate Company (WRECO) disposed of during 2014. Cellulose Fibers was previously disclosed as a separate reportable business
segment and WRECO and its subsidiaries were previously reported as the Real Estate segment. Refer to Note 3: Discontiriied Operations in the Natas to Consolidated
Financial Statemerts for further information.

ERFECT OF MARKE
The health of the U.S. housing market strongly affects our Wood Products and Timberlands segments. Wood Products primarily sells into the new residential building and repair
and remodel markets. Demand for logs from our Timberlands segment is affected by the production of wood-based building products as wel as export demand. Real Estate is
affected by local real estate market conditions, such as the level of supply of, or demand for, properties sharing the same or similar characteristics as our timberlands. Energy
and Natural Resources are affected by the changes in commeodity prices, including oil and gas.
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NN QUR MARKE
We operate in hlghly competitive domestic and foreign markets, with numerous companies selling similar products. Many of our products also face competition from substitutes
for wood products. We compete in our markets primarily through product quality, service levels and price. We are relentlessly focused on improving operational excellence to
ensure a competitive cost structure and producing quality products customers want and are wiling to pay for.

Our business segments’ competitive strategies are as follows:

~  Timberlands — Extract maximum timber value from each acre we own or manage.

N Real Estate & ENR — Deliver premiums to timber value by identifying and monetizing higher and better use lands and capturing the ful value of surface and subsurface
assets.

< Wood Products — Deliver high-quality lumber, structural panels, engineered wood products and complementary building products for residential, multi-family, industrial and
light commercial applications at competitive costs.

SALES QUTHIDE THE WS,

In 2016, $915 milion — 14 percent — of our total consolidated sales from continuing operations were to customers outside the U.S. Our sales outside the U.S. are generally

denominated in U.S. dollars. The table below shows sales outside the U.S. for the last three years.
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Exports from the U.S. 497 1% 640
Canadian export and domestic sales 317 382
Other foreign sales 69 80

Total 883 |§ 1,112
Percent of total sales 17% 20%
Excludes sales from Discontinued Operations. Refer to Note 3: Dis continued Operations in the Notses fo Consolidated Financial Siatements for further information.

OUR EMPLOYEES
We have approximately 10,400 employees. This humber includes:

~ 9,700 employed in North America and
~ 700 employed by our operations outside of North America.

Of these employees, approximately 2,200 are members of unions covered by multi-year collective-bargaining agreements. More information about these agreements is
provided in Note §: Fenision and Qthar Postretirement Benefit Plans in the Noles te Consclidated Financial Statements.
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This section provides information about how we:

® grow and harvest trees;
* maximize the value of every acre we own; and
& manufacture and sell products made from them.

For each of our business segments, we provide details about what we do, where we do it, how much we sel and where we are headed.

Our Timberlands segment manages 13.1 million acres of private commercial timberlands worldwide. We own 12.0 million of those acres and have long-term leases on the cther
1.1 million acres. In addition, we have renewable, long-term licenses on 13.9 million acres of Canadian timberlands. The tables presented in this section include data from this

segment's business units as of the end of 2016.

WHAT WE DO

Mo vanasdyie B - sy
Forestiy Management

Our Timberlands segment:

>  plants seedlings to reforest harvested areas using the most effective regeneration method for the site and species (natural regeneration is employed and managed in parts
of Canada and the northern U.S.);

N monitors and cares for the planted trees as they grow to maturity;

© harvests trees to be converted into lumber, wood products, pulp and paper;

+  strives to sustain and maximize the timber supply from our timberlands while keeping the heatth of our environment a key priorty; and

@ offers recreational access to the public.

Our goal is to maximize returns by selling logs and stumpage to internal and external customers. We focus on solid wood and use intensive silviculture to improve forest
productivity and returns while managing our forests on a sustainable basis to meet customer needs and public expectations.

Runtainable Forastiy Fractices
We are committed to responsible environmental stewardship wherever we operate, managing forests to produce financially mature timber while protecting the ecosystem
services they provide. Our working forests include places with unique environmental, cuttural, historical or recreational value. To protect their unique qualties, we follow
regulatory requirements, voluntary standards and implement the Sustainable Forestry Initiative® (SFI) standard. Independent auditing of all of the forests we own or manage in
the United States and Canada certifies that we meet the SFI standard. Our timberlands in Uruguay are certified under the Forest Stewardship Council (FSC) standard or the

Uruguayan national forestry management standard which is endorsed by the Program for the Endorsement of Forest Certification (PEFC).
Canadian Forestry Oparations
In Canada, we manage timberlands under long-term licenses that provide raw material for our manufacturing facilities in various provinces. When we harvest trees, we pay the

provinces at stumpage rates set by the government, which generally are based on prevailing market prices. We transfer logs to our manufacturing facilities at cost, and do not
generate any proft in the Timberlands segment from the harvest of timber from the licensed acres in Canada.
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Grade logs
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Other products

HOW WE MEASURE OUR PRODUCT

We previously reported Timberlands volumes information in cubic meters. Prior period volumes have been converted from cubic meters to tons using conversion factors as
follows:

% Woest: 1.056 m3 =1 ton
© South: 0.818 m3 =1 ton
- Uruguay: 0.907 m3 =1 ton
° Canada: 1.244 m*=1ton

We also use multiple units of measure when transacting business including:

+  Thousand board feet (MBF) — used in the West to measure the expected lumber recovery from a tree or log. This measure does not include taper or recovery of non-
lumber residual products.

*  Hundred cubic feet (CCF) — used in the West to measure the volume of a log. The measure does not include any calculation for expected lumber recovery.

= Greentons (GT) — used in the South to measure weight; factors used for conversion to product volume can vary by species, size, location and season.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K 3
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WHERE WE DO IT

Our timberlands assets are located primarily in North America. In the U.S. we own and manage sustainable timberlands in twenty states for use in wood products
manufacturing. We own or lease:

* 2.9 milion acres in the western U.S. (Oregon and Washington);

s~ 7.4 milion acres in the southern U.S. (Alabama, Arkansas, Florida, Georgia, Louisiana, Mississippi, North Carolina, Oklahoma, South Carolina, Texas and Virginia); and
> 2.5 milion acres in the northern U.S. (Maine, Michigan, Montana, New Hampshire, Vermont, West Virginia and Wisconsin).

Included in the acreage above is the approximately 6.3 million acres of timberlands added through our merger with Plum Creek, which produced over 18 million tons of harvest
volume in 2015. The merger resulted in the addition of the following acres:
= 0.4 milion acres in the western U.S.,

° 3.4 million acres in the southern U.8. and
® 2.5 million acres in the northern U.S.

In Uruguay, we own 299,000 acres and have long-term leases on 10,000 acres. In Canada, we manage timberlands under long-term licenses that provide raw material for our
manufacturing facilties. These licenses are in Alberta, British Columbia, Ontario (license is managed by parthership) and Saskatchewan.

Our total timber inventory — including timber on owned and leased land— is approximately 845 milion tons. The amount of timber inventory does nct translate into an amount of
lumber or panel products because the quantity of end products varies according to the species, size and quality of the timber; and will change through time as the mix of these
variables adjust.

The species, size and grade of the trees affects the relative value of our timberlands.

We maintain our timber inventory in an integrated resource inventory and geographic information system (“GIS”). The resource inventory component of the system is
proprietary and is largely based on internally developed technologies, including growth and yield models developed by our research and development organization. The GIS
component is based on GIS software that is viewed as the standard in our industry.

Timber inventory data collection and verification techniques include the use of industry standard field sampling procedures as well as proprietary remote sensing technologies in
some geographies where they generate improved estimates. The data is collected and maintained at the timber stand level.
We also own and operate nurseries and seed orchards in Arkansas, Georgia, Louisiana, Mississippi, Oregon, South Carclina, and Washington.
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(1) Inventory encompasses all conservation and non-harvest areas.
(2) Southern inventory includes our managed Twin Creeks operations.
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(1) Acres include all conservation and non-harvest areas.

We provide a constant year round flow of logs to internal and third-party customers. We sell grade logs to mills that manufacture a diverse range of products including lumber,
plywood and veneer. We also sell standing timber to third parties. Our timberlands are well located to take advantage of road, logging and transportation systems for efficient
delivery of logs to these customers.

Fastam United Biates
Our Western acres are well situated to serve the wood product markets in Oregon and Washington. Additionally, our location on the West Coast provides access to higher-

value export markets for Douglas fir and whitewood logs to Japan, China and Korea. The size and quality of our Western Timberlands, coupled with their proximity to several
deep-water port facilities, positions us to meet the needs of Pacific Rim log markets.

Our holdings are composed primarily of Douglas fir, a species highly valued for its structural strength. Our coastal holdings also contain whitewood and have a higher proportion
of hemlock and other whitewoods than our western interior holdings. Our management systems provide us a competitive operating advantage in the areas of research and
forestry, to technical planning models, mechanized harvesting, and marketing and logistics.
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The average age of timber harvested from our Western timberlands in 2016 was 52 years. Most of our Western timberlands are intensively managed for timber production, but
some areas are conserved for environmental and/or recreational reasons. Some of our older trees are protected in acreage set aside for conservation, and some are not yet
logged due to harvest rate regulations. While over the long term our average harvest age will decrease in accordance with our sustainable forestry practices, we harvest

approximately 2 percent of our Western acreage each year.
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Southarm dnited States

Our Southern forests predominantly contain southern yellow pine and include timberlands in 11 states.

We intensively manage our timber plantations using forestry research and planning systems to optimize grade log production. We do this while providing quality habitat for a

range of animals and birds. We lease more than 92 percent of our Southern acreage for recreational purposes.
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The average age of timber harvested from our Southern timberlands in 2016 was 29 years. In accordance with our sustainable forestry practices, we harvest approximately 3
percent of our acreage each year in the South.

Northam United States
Our Northern acres contain a diverse mix of temperate broadleaf hardwoods and mixed conifer species across timberlands located in seven states (Maine, Michigan, Montana,

New Hampshire, Vermont, West Virginia and Wisconsin). Species include American beech, balsam fir, birch, cedar, cherry, Douglas fir, hemlock, maple, oak, red pine, spruce,
Western larch and white pine.

Regeneration is predominantly natural, augmented by planting where appropriate. Environmental stewardship in the region is shaped by responsible forest management, the
geography of our ownership and past management practices.
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The average age of timber harvested from our Northern timberlands in 2016 was 66 years. Timber harvested in the North is sold predominately as delivered logs to domestic
mils, including our manufacturing facilities located in Montana and West Virginia. In accordance with our sustainable forestry practices, we harvest less than 1 percent of our
acreage each year in the North.

A dsnas e
LFERNAY

Our timberland acres in Uruguay are split approximately 49 percent loblolly pine and 51 percent eucalyptus. Loblolly pine comprises more of our timber inventory due to its older
age. On average, our timber in Uruguay is in the second third of its rotation age. It is entering into that part of the growth rotation when we will see increased volume. About
98 percent of the area to be planted has been afforested to date.
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In Uruguay, the target rotation ages are 21 to 22 years for pine and 14 to 17 years for eucalyptus. We manage both species to a grade (appearance) regime.

We also operate a plywood mill in Uruguay with a production capacity of approximately 260 thousand cubic meters. Mill operations are included in our Timberlands business
segment. Production volume reached 228 thousand cubic meters in 2016.

On October 12, 2016, we announced the exploration of strategic alternatives for our timberlands and manufacturing operations in Uruguay. We intend to consider a broad range
of alternatives, including continuing to hold and operate the business, or a sale.
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We manage timberlands in Canada under long-term licenses from the provincial governments to secure volume for our manufacturing facilities in various provinces. The
provincial governments regulate the volume of timber that may be harvested each year through Annual Alowable Cuts (AAC), which are updated every 10 years. As of
December 31, 2016, our AAC by province was:

< Alberta — 3,107 thousand tons,

© British Columbia — 627 thousand tons,
° Ontario — 254 thousand tons and

» Saskatchewan — 633 thousand tons.

When the volume is harvested, we pay the province at stumpage rates set by the government. The harvested logs are transferred to our manufacturing facilities at cost
(stumpage plus harvest, haul and overhead costs less any margin on selling logs to third parties). Any profit from harvesting the log through to converting to finished products is
recoghized at the respective mill in our Wood Products segment.

A small amount of harvested volumes are sold to unaffiliated customers.
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Canada:
Alberta

Total Canada

(1) License is managed by parthership.
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HOW MUCH WE HARVEST

Our fee harvest volumes are managed sustainably across all regions to ensure the preservation of long-term economic value of the timber and to capture maximum value from
the markets. This is accomplished by ensuring annual harvest schedules target financially mature timber and reforestation activities align with the growing of timber through its
life cycle to financial maturity.
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§Grade 59%§ 57% 59%
South
iFiber 41%:3 43% 41%

: !

iGrade — — i — —

M »
North s s
iFiber — i — 1 — — i
>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>
U iGrade { 83%} 60% 67%:
ruguay F ¥ 3 3
§F|ber i 37%§ 40% 33%§
iG i 3 !
iGrade H — 3 — —
Otheri" N e & -
iFiber i i !
U S R S -
iGrade i 73%: o}
LN », a
Total - == -3 =
{Fiber 27% 27%; 29%;
i
H

(1) Other includes volumes managed for the Twin Creeks Venture. For additional information see Mote & Refaled FParlies in Notes fo Conselidated Financia! Staternents.
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HOW MUCH WE SELL
Our net sales to unaffiliated customers over the last two years were:

» $1.8 billion in 2016 — up 42 percent from 2015; and
»  $1.3 bilion in 2015.

Our intersegment sales over the last two years were:

© $840 million in 2016 — up 1 percent from 2015; and
© $830 million in 2015.
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" Delvered Logs:

............................................................................

...................................................................................

OtherW

.................................................................................................................

.................................................................................................................................

Total T

Stumpage and pay-as-cut timber

...................................................................................

Uruguay operatlons(2)

Recreatlonal Iease revenue
Other products@)

E Subtotal sales to unafﬂllated customers

87 | 88 | 76 i 02 i
25 22 21 19}
29 i 36 | 40 49 |

\ Intersegment sales
e e s e e LS E LT LY

Unrted States

...................................................................................

Canada

§ Subtotal |ntersegment sales

L.
)
§ Total

1,273 1,415 1,249 082

TR0 | 576 1 518§ 447 |

...............................................................................................................................

271 291 281 236 |
830 | 867 | 799 | 683 |
2,103 $ 2,282 $ 2,048 $ 1,665 |

:(1) Other delivered logs includes sales to unaffiliated customers in Canada and sales from timberlands managed for the Twin Creeks Venture. For additional information about |
the Twin Creeks Venture see MNote & Related Farties in Noles to Consolidated Financial Siatsments. :

(2) Sales from our Uruguay operations include plywood and hardwood lumber.

‘(3) Other products sales include sales of seeds and seedlings from our nursery operations, chips, and sales from our operations in Brazil (operations sold in 2014) and Chlna

(operations sold in 2012).

.........................................................................................................................
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Lag Salas Volume
Logs sold to unaffiliated customers in 2016 increased 11.6 milion tons — 73 percent — from 2015.
Sales volume in the West increased 0.5 million tons — & percent — primarily due to the addition of volumes harvested from acquired Plum Creek timberlands.
Sales to unaffiliated customers in the South increased 9.5 million tons — 146 percent — primarily due to the addition of volumes harvested from acquired Plum Creek

timberlands.
Sales to unaffiliated customers in the North were 1.5 milion tons, all generated from acquired Plum Creek timberlands.

We sell three grades of logs — domestic grade, domestic fiber and export. Factors that may affect log sales in each of these categories include:

~  domestic grade log sales — lumber usage, primarily for housing starts and repair and remodel activity, the needs of our own mills and the availability of logs from both
outside markets and our own timberlands;
domestic fiber log sales — demand for chips by pulp, containerboard mills, and OSB mills; and
export log sales — the level of housing starts in Japan and construction in China.

Our sales volume includes logs purchased in the open market and all our domestic and export logs that are sold to unaffiliated customers or transferred at market prices to our
internal mills.

St LN M e T T P U oy R TR S B L S ~
ERN ST s f«:-vi’????:v.\_\* OF LOR URNS WOma 1D wnaiiiaten Lisidnmms

.............................................................................................................................................................................................................

8212

South R A
North — — — 1 —
‘ Uruguay 714 867 394 i 379 :
“Tothery T ) R T VP

15,957

The majority of our log sales to unaffiiated customers involve sales to domestic sawmills and the export market. Log prices in the following tables are on a delivered (mill) basis:
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FlveYear Sumpnary of Published Romestic Log Prives (82 Sawiog Sask O - FREE)

v
v
v
v

B
LN
5 .
™ Ny
2% o
SR
~ -~ - Q

[

v
v
v
v
v
v

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K 14

00034

JA013705



Table of Contents

Y
CF

o

He

¢ Iwnot - ARSI
Fiva-Vear ammhmaly LY Ny Loy Paces \\ \\.\Ls‘"\‘\ Bak Sn - RERIS TN

NN \‘Q&%&‘&\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\‘:

.
v
v
v
v
v
\
v
v
v
1
v
v
v
v
v
v
\
v
v
v
1
v
v
v
v
v
v
\
v
v
v
1
v
v
v
v
v
v
\
v
v
v
\
v
v
v
v
v
v
\
v
v
v
\
v
v
v
v

Y k\\\\\\\\\k\\\

SansaaaanAnas F O e N

»‘;\ 5

Our log prices are affected by the supply of and demand for grade and fiber logs and are influenced by the same factors that affect log sales. Export log prices are particularly
affected by the Japanese housing market and Chinese demand.

Our average 2016 log realizations in the West decreased by 2 percent compared to 2015 — primarily due to grade mix and export vs. domestic sales mix.

Our average 2016 log realizations in the South decreased by 5 percent compared to 2015 — primarily as a result of lower realization pulpwood sales having increased and
higher realization grade logs having decreased as a percentage of total sales volume. The change in mix is attributable to the addition of acquired Plum Creek timberlands that
have historically preduced a higher proportion of pulpwood vs. grade logs compared to legacy Weyerhaeuser timberlands.

WHERE WE'RE HEADED
Our competitive strategies include:

@ continuing to capitalize on our scale of operations, silvicuture expertise and sustainability practices;

»  optimizing cash flow through operational excellence initiatives such as merchandising for value, harvest and transportation efficiencies, and flexing harvest to seasonal and
short term opportunities;

= sustaining our export and domestic market access, infrastructure and strong customer relationships;

> increasing our recreational lease revenue stream; and

»  continuing to successfully integrate operations acquired in our merger with Plum Creek, capture operational synergies, and maximize the value of our combined
timberlands portfolio.

AT TR ATE SR NN AN 5T I RS TS SN e
REAL SRTATE, UNERGY AND NATURAL RESHUIRCES

Our Real Estate & ENR segment maximizes the value of our timberland ownership through application of our asset value optimization (AVO) process and captures the full value
of surface and subsurface assets through development of oil, natural gas, minerals and wind resources.

WHAT WE DO

Real Eotats

Properties that exhibit higher value than commercial timberlands are monetized within our Real Estate business. We analyze existing U.S. timberland holdings using a process
we call asset value optimization. We start with understanding the value of a parcel operating as commercial timberlands and then assess the specific real estate attributes of the
parcel and its corresponding market. The assessment includes demographics, infrastructure and proximity to amenities and recreation to determine the potential to yield a
premium value to commercial timberland. Attributes can evolve over time, and accordingly, the assignment of value and opportunity can change.

The assessment includes third party experts and results in a categorization of properties with potential premium values. These properties are acres we expect to sell,
exchange, andfor develop for recreational, conservation, commercial or residential purposes. Development is conducted using internal resources or through third-party
arrangements.

Occasionally we enter into small, oppertunistic timberlands transactions in areas where we choose to reduce our market presence or we can capture a price that exceeds the
value derivable from holding and operating as commercial timberlands. These transactions will vary based on factors including the locations and physical characteristics of the
timberlands.

The timing of real estate sales is a function of many factors, including the general state of the economy, demand in local real estate markets, the ability to obtain entitlements,
the ability of buyers to obtain financing, the number of competing properties listed for sale, the seasonal nature of sales (particularly in the northern states), the plans of
adjacent landowners, our expectation of future price appreciation, the timing of the harvesting activities, and the availability of government and not-for-profit funding (especially
for conservation sales). In any period the average sales price per acre will vary based on the location and physical characteristics of parcels sold.
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Ervargy and Natural Resouioes

In the United States, we analyze and manage mineral, oil and gas, and renewable energy opportunities on our timberlands. We recognize leasing, bonus, and option revenue
over the terms of agreements with buyers. Revenue primarily comes from:

N royalty payments on hard minerals (rock, sand and gravel);

« royalty payments on oil and gas production;

N bonus payments from oil and gas leasing and exploration activity;
*  wind power and communication and transmission rights of way:;

+  coal royalties; and

> the sale of mineral assets.

We generate revenue related to our ownership of mineral rights and, separately, related to our ownership of the surface. The ownership of mineral rights and surface rights may
be held by two separate parties. Materials that can be mined from the surface, and whose value comes from factors other than their chemical composition typically belong to the
surface owner. Examples of surface materials include rock, sand and gravel. The mineral rights owner holds the title to commaodties that derive value from their unique chemical
composition. Examples of mineral rights include oil, gas, coal (even if mined at the surface) and precious metals. If the two types of rights conflict, then mineral rights generally
are superior to surface rights. A third type of land right is geothermal, which can belong to either the surface or mineral owner. We generally reserve mineral and gecthermal
rights when seling surface timberlands acreage.

We expect to continue to negctiate royalty arrangements and leases to capture the maximum value for our non-timber natural resources assets. Some of these activities are
conducted through our wholly-owned taxable REIT subsidiaries.

N opaxd et V3 O N et T T Y. S N e "
P NEIALE LAY D ITRG P SR Eniiive

Our share of equity earnings from WestRock-Charleston Land Partners, LLC (WR-CLP) are included in the net contribution to earnings of our Real Estate & ENR segment.

WR-CLP develops and sells its acreage of high value rural lands and development-quality lands near Charleston, South Carolina. Refer to MNote &' Refaled Parties in Nofes to
Consolidated Financial Statemants for further information.
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Timberlands

>

Minerals and mineral rights

Surface materials

Rights of way and easements
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Certain activities within this segment are performed by our REIT, whereas others are activities of our Taxable REIT Subsidiaries.
WHERE WE DO IT
Our Real Estate & ENR segment identifies opportunities to realize premium value for our U.S. timberland acreage.

The AVO review of our legacy Weyerhaeuser Southern timberlands was completed in fourth quarter 2016. The AVO review of our legacy Weyerhaeuser Western timberlands
is currently underway and is expected to be completed in 2017. Beyond initially applying the AVO process to legacy Weyerhaeuser timberlands, we will continually revisit our
AVO assessment of all of our U.S. timberland acres, including acreage acquired in our merger with Plum Creek that was subjected to the AVO process prior to the merger.

Our significant energy and natural resources revenue sources are generated from construction materials royalties in South Carolina and Georgia; oil and natural gas royalties in
West Virginia and Louisiana; and coal reserves in West Virginia.

HOW MUCH WE SELL
Our net sales to unaffiliated buyers over the last two years were:

$226 million in 2016 — up 124 percent from 2015; and
$101 million in 2015.

k2

-

Tadnaar o Wanee s Woannyanuneaene o ¥ Kdona Clannane: Fe o OF
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Net Sales: : ; E
{ Realbsae T s e s T T s e
§ Energy and Natural Resources 26 .E 32 31 E 31 15
\ Total 101 {§ 104 $ 115 1§ 114 |
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§ Acres sold

¥
§ Average price per acre

WHERE WE'RE HEADED
Our competitive strategies include:

continuing to apply the AVO process to identify opportunities to capture a substantial premium to timber value;

maintaining a flexible, low-cost execution model by continuing to leverage strategic relationships with outside brokers;

capturing the full value of our surface and subsurface assets, including: aggregates and industrial minerals, cil and natural gas and wind resources; and
delivering the most value from every acre.

\\ \\ \ \‘\\\\ \ !\‘
We are a large manufacturer of wood products in North America and distributor of wood products, primarily in North America.

WHAT WE DO
Our wood products segment:

provides high-quality softwood lumber, engineered wood products, structural panels, medium density fiberboard (MDF) and other specialty products to the residential,
multi-family, industrial, light commercial and repair and remodel markets;

distributes our products as well as complementary building products that we purchase from other manufacturers; and

exports our softwood lumber, oriented strand board (OSB) and engineered wood products, primarily to Asia.

esened Bve g ete
Wood Produats

|\ T ARAH A A AN - A e

Structural lumber

Engineered wood products
+ Solid section
+ |-joists

Structural panels
+ 0SB
+ Softwood plywood

Medium density fiberboard (MDF)

L Oth er p rod UCtS TrTTTTTTTmm—

Complementary bundlng products T

WHERE WE DO IT
We operate manufacturing facilities in the United States and Canada. We distribute through a combination of Weyerhaeuser distribution centers and third-party distributors.
Information about the locations, capacities and actual production of our manufacturing facilities is included below.

‘\ BN e e K e e . v ke >
woipal Manufacturing Losations

Locatlons of our principal manufacturing facilities as of December 31, 2016, by major product group were:

Structural lumber

—U.S. — Alabama, Arkansas, Louisiana, Mississippi, Montana, North Carolina, Oklahoma, Oregon and Washington
— Canada — Alberta and British Columbia

Engineered wood products

—U.S. — Alabama, Louisiana, Oregon and West Virginia

— Canada — British Columbia and Ontario

Oriented strand board

—U.S. — Louisiana, Michigan, North Carolina and West Virginia
— Canada — Alberta and Saskatchewan

Softwood plywood

—U.S. — Arkansas, Montana and Louisiana

Medium density fiberboard

- U.S. — Montana

We also operate a facility in Foster, Oregon, that produces veneer, primarily for use in our engineered wood products facilties.

Upon our merger with Plum Creek, we acquired five manufacturing facilities in Montana, two plywood facilities, two lumber facilities, and one MDF facility. We permanently
closed the lumber facility and softwood plywood facility in Columbia Falls, Montana during the third quarter of
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2016. The closure of these facilities allows us to align the available log supply with our manufacturing capacity, including adding shifts at our Kalispell, Montana facilities to
position our Montana operations for long-term success.

We also own or lease 17 distribution centers in the U.S. where our major products and complementary building products are sold. During 2015, we decided to close our
distribution centers in Baltimore, Pittsburgh, Chicago, and St. Paul. These were permanently closed in 2016.

Ay of Wood Produats Sapauitias as of Daeember 31, 2018
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i Structural lu mber boa rd feet

§ Englneered ‘solid sectlon cublc feet()
W

§ T Orlented strand board square feet (31’ 8 ) T

{ Softwood plywood squarefeet (3/8)

.......................................................................................................................................

i Medium density fiberboard — square feet (3/4')

\
................................................................................................................................................................................................................................................

§ {1) This represents total press capacity. Three facilities also produce I-Joist to meet market demand. In 2016, approximately 25% of the total press production was
converted |nto 184 m||||on Ilnear feet ofI J0|st

Productlon capacities listed represent annual productlon Volume under normal operatlng condrtlons and producmg a normal product mix for each |nd|V|dua| faC|I|ty Productlon
capacities do not include any capacity for facilities that were sold or permanently closed as of the end of 2016.
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Structural Iumber board feet

. . . ) 154“;
185 | T182 “168 147 |

§ Englneered SO|Id sectlon cublc feet(t)

! Englneeredljmsts lineal feet®

....................................................................................................................................................................................................................

k Oriented strand board — square feet (3/8") 2,847 | 2,749 | 2,723 | 2511 4
| Softwood plywood - square feet (3/8")2) 248 | 252 | 2411 214 ]

{ MDF — square feet (3/4")

§ (1) Weyerhaeuser engineered |-joist facilties also may produce engineered solid section. i
§ (2) AII Weyerhaeuser plywood faC|I|t|es also produce veneer. H

HOW MUCH WE SELL
Revenues of our Wood Products segment come from sales to wood products dealers, do-it-yourself retailers, builders and industrial users. Wood Products net sales were $4.3
billien in 2016 and $3.9 billien 2015.

it Werear S . of Mat Rates Yor Wood Praduos
FivaeVaar Sumumary of Nad Saldes for Woeod Praduats
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ructural lum er

“‘Englneered SO|Id sectlon TR s 428 % 4020 3531 “““2“7\5‘}
. Engineered I-joists : : : 120 \
612 |

Oriented strand board
Softwood plywood

1\\\‘1‘\\1‘111\‘\‘:
115 4
Medlum den3|ty flberboard i

167

§ Other products produced

§“‘Complementary bundlng products T ““‘295 i

§"'t8‘£5| """"""""""""""""""""""""""""""""""""""""""""""""""" 5'57'5"'735 """""""""" 3970 5 . 4000 i 5'635"'
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The volume of structural lumber, engineered wood products, OSB and plywood sold in 2016 increased from 2015 due to our our acquired Plum Creek operations and increased

demand.
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tructural lumber — board feet

" Engineered solid section —cubic feet

...................................................................................

Engineered I-joists — lineal feet

Oriented strand board — square feet (3/18")
| Softwood Plywood — square fest (3/8)
{ MDF — square feet (3/4')

{ Sales volume includes sales of internally produced products and complementary building products sold primarily through our distribution centers.

................................................................................................................................................................................................................................................................
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Wood Frogduats Prices

Prices for commaodity wood products — Structural lumber, OSB and Plywood — increased in 2016 from 2015.

In general, the following factors influence prices for wood products:

Demand for wood products used in residential and multi-family construction and the repair and remodel of existing homes affects prices. Residential construction is
influenced by factors such as population growth and other demographics, the level of employment, consumer confidence, consumer income, availability of financing and
interest rate levels, and the supply and pricing of existing homes on the market. Repair and remodel activity is affected by the size and age of existing housing inventory

and access to home equity financing and other credit.

The availability of supply of commeadity building products such as structural lumber, OSB and plywood affects prices. A number of factors can influence supply. including
changes in production capacity and utilization rates, weather, raw material supply and availabilty of transportation.

Demand for wood products continued to improve in 2018. The following graphs reflect product price trends for the past five years.
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Flve-Year Sumrnary of Published Lumber Prces - BREF
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WHERE WE'RE HEADED
Our competitive strategies include:

reduce controllable manufacturing costs through operational excellence and disciplined capital execution;
strong alignment with fiber supply;

leverage our brand and reputation as the preferred provider of quality building products; and
pursue disciplined, profitable sales growth in target markets.

~
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Adrian M. Blocker, 60, has been senior vice president, Wood Products since January 2015. Previously, he served as senior vice president, Lumber, from August 2013 to
December 2014. He joined the company in May 2013 as vice president, Lumber. Prior to joining the company, he served as CEO of the Wood Products Council. He has held
numerous leadership positions in the industry focused on forest management, fiber procurement, consumer packaging, strategic planning, business development and
manufacturing, including at West Fraser, International Paper and Champion International.

Russell S. Hagen, 51, has been senior vice president and chief financial officer since February 2016. Previously, he served as senior vice president, Business Development,
at Plum Creek. from December 2011 to February 2016. Prior to this he was vice president, Real Estate Development, overseeing the development activities of the company's
real estate, ol and gas, construction materials and bioenergy businesses. Mr. Hagen began his career in 1988 with PricewaterhouseCoopers LLC where he was a certified
public accountant and led the audits of public clients in technology, banking and natural resource industries. He joined Plum Creek in 1993 as Manager of Internal Audit and held
director-level positions in accounting, financial operations, risk management and information technology.

Kristy T. Hatlan, 43, has been senior vice president, General Counsel and Corporate Secretary since January 2017. She leads the company's Law department, with
responsibility for global legal, compliance, real estate services and land title functions. Before joining the company, she was a partner at K&L Gates LLP since 2007. Previously,
she worked as an attorney at Preston Gates & Ellis LLP and Akin Gump Strauss Hauer & Feld.

Rhonda D. Hunter, 54, has been senior vice president, Timberlands, since January 2014. Previously, she was vice president, Southern Timberlands from 2010 to 2014. She
held a number of leadership positions in the Southern Timberlands organization and has experience in inventory and planning, regional timberlands management, environmental
and work systems, finance and land acquisition. She joined Weyerhaeuser in 1987 as an accountant.

James A. Kilberg, 60, has been senior vice president, Real Estate, Energy and Natural Resources, since April 2016. In this position, he oversees the company's real estate
development, land asset management, conservation, mitigation banking, recreational lease management, oil and gas, construction materials, heavy minerals, wind and water.
Prior to joining the company, he served as Plum Creek's senior vice president, Real Estate, Energy and Natural Resources, from 2006 until February 2016, and as Plum
Creek's vice president, Land Management, from 2001 until 2006. Prior to joining Plum Creek, Mr. Kiberg held several executive positions in real estate, asset management and
development. He currently serves on the board of the Georgia Chamber of Commerce and the Alliance Theater, as well as the Corporate Council of the Land Trust Alliance.

Denise M. Merle, 53, has been senior vice president, Human Resources and Information Technology, since February 2016. Prior to her current role, she was senior vice
president, Human Resources and Investor Relations, since August 2014; and senior vice president, Human Resources, since February 2014. She was director, Finance and
Human Resources, for the Lumber business since 2013. Prior to that, she was director, Compliance & Enterprise Planning, from 2009 to 2013, and director, Internal Audit, from
2004 to 2009. She has also held various roles in the company's paper and packaging businesses, including finance, capital planning and analysis, and business development.
She is a licensed CPA in the state of Washington. She serves on the Board of Advisors of the Seattle University business school.

Doyle R. Simons, 53, has been president and chief executive officer since August 2013 and a director of the company since June 2012. He was appointed chief executive
officer-elect and an executive cofficer of the company in June 2013. Prior to joining the company, he served as chairman and chief executive officer of Temple-Inland, Inc., from
2008 until February 2012 when it was acquired by International Paper Company. He held various management positions with Temple-Inland, including executive vice president
from 2005 through 2007 and chief administrative officer from 2003 to 2005. Prior to joining Temple-lnland in 1992, he practiced real estate and banking law with Hutcheson and
Grundy, L.L.P. He also serves on the Board of Fiserv, Inc.
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NATURAL RESOURCE AND ENVIRONMENTAL MATTERS

We are subject to a multitude of laws and regulations in the operation of our businesses. We also participate in voluntary certification of our timberlands to ensure that we
sustain their overall quality, including the protection of wildlife and water quality. Changes in law and regulation, or certification standards, can significantly affect our business.
REGULATIONS AFFECTING FORESTRY PRACTHIER

In the United States, regulations established by federal, state and local government agencies to protect water quality and wetlands could affect future harvests and forest
management practices on our timberlands. Forest practice laws and regulations that affect present or future harvest and forest management activities in certain states include:

~ limits on the size of clearcuts,

< requirements that some timber be left unharvested to protect water quality and fish and wildlife habttat,
- regulations regarding construction and maintenance of forest roads,

*  rules requiring reforestation following timber harvest and

° various related permit programs.

Each state in which we own timberlands has developed best management practices to reduce the effects of forest practices on water quality and aquatic habitats. Addtional
and more stringent regulations may be adopted by various state and local governments to achieve water-quality standards under the federal Clean Water Act, protect fish and
wildlife habitats, human health, or achieve other public policy objectives.

In Canada, our forest operations are carried out on public timberlands under forest licenses with the provinces. All forest operations are subject to:

~  forest practices and environmental regulations and

» license requirements established by contract between us and the relevant province designed to:
- protect environmental values and
- encourage other stewardship values.

In Canada, 21 member companies of the Forest Products Association of Canada (FPAC), including Weyerhaeuser’s Canadian subsidiary, announced in May 2010 the signing
of a Canadian Boreal Forest Agreement (CBFA) with nine environmental organizations. The CBFA applies to approximately 72 million hectares of public forests licensed to
FPAC members and, when fully implemented, is expected to lead to the conservation of significant areas of Canada’s boreal forest and protection of boreal species at risk, in
particular woodland caribou. CBFA signatories continue to work on management plans with provincial governments, and seek the participation of aboriginal and local
communities in advancing the goals of the CBFA. Progress under the CBFA is measured and reported on by an independent auditor.

ENDANGERED SPECIED PROTECTIONS

In the United States. a number of fish and wildlife species that inhabit geographic areas near or within our timberlands have been listed as threatened or endangered under the
federal Endangered Species Act (ESA) or similar state laws, such as:

% the northern spotted owl, the marbled murrelet, a number of salmon species, bull trout and steelhead trout in the Pacific Northwest;
N several freshwater mussel and sturgeon species; and
«  the red-cockaded woodpecker, gopher tortoise, gopher frog, American burying beetle and Northern long-eared bat in the South or Southeast.

Additional species or populations may be listed as threatened or endangered as a result of pending or future citizen petitions or petitions initiated by federal or state agencies. In
addition, significant citizen litigation seeks to compel the federal agencies to designate "critical habitat" for ESA-listed species, and many cases have resulted in settlements
under which designations will be implemented over time. Such designations may adversely affect some management activities and options. Restrictions on timber harvests can
result from:

N federal and state requirements to protect habitat for threatened and endangered species;
« regulatory actions by federal or state agencies to protect these species and their habitat; and
- citizen suits under the ESA.

Such actions could increase our operating costs and affect timber supply and prices in general. To date, we do not believe that these measures have had, and we do not
believe that in 2017 they wil have, a significant effect on our harvesting operations. We anticipate that likely future actions will not disproportionately affect Weyerhaeuser as
compared with comparable operations of U.S. competitors.

In Canada:

® The federal Species at Risk Act (SARA) requires protective measures for species identified as being at risk and for critical habitat, pursuant to SARA, Environment Canada
continues to identify and assess species deemed to be at risk and their critical habitat.

- In October 2012, the Canadian Minister of the Environment released a strategy for the recovery of the boreal population of woodland caribou under the SARA. The
population and distribution objectives for boreal caribou across Canada are to (1) maintain the current status of existing, self-sustaining local caribou populations and (2)
stabilize and achieve self-sustaining status for non-self-sustaining local caribou populations. Critical habitat for boreal caribou is identified for all boreal caribou ranges,
except for northern Saskatchewan's Boreal Shield range (SK1) where additional information is required for that population. Species assessment and recovery plans are
developed in consultation with aberiginal communities and stakeholders.

The identification and protection of habtat and the implementation of range plans and land use action plans may, over time, result in additional restrictions on timber harvests
and other forest management practices that could increase operating costs for operators of timberlands in Canada. To date, we do not believe that these Canadian measures
have had, and we do not believe that in 2017 they will have, a significant effect on our harvesting operations. We anticipate that likely future measures will not disproportionately
affect Weyerhaeuser as compared with similar operations of Canadian competitors.
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EOREGT OERTINICATION STANDARDS
FORERT CERTIFICATION STANDARDS

We operate in North America under the Sustainable Forestry Initiative (SFI®). This is a certification standard designed to supplement government regulatory programs with
voluntary landowner initiatives to further protect certain public resources and values. SFI® is an independent standard, overseen by a governing board consisting of:

= conservation organizations,

= academia,

*  the forest industry and

* large and small forest landowners.

Ongoing compliance with SFI® may result in some increases in our operating costs and curtailment of our timber harvests in some areas. There also is competition from other
private certification systems, primarily the Forest Stewardship Council (FSC), coupled with efforts by supporters to further those systems by persuading customers of forest
products to require products certified to their preferred system. Certain features of the FSC system could impose addtional operating costs on timberland management.
Because of the considerable variation in FSC standards, and variability in how those standards are interpreted and applied, if sufficient marketplace demand develops for
products made from raw materials sourced from other than SFl-certified forests, we could incur substantial additional costs for operations and be required to reduce harvest
levels.

AL NI ANA N STEAEAIEY SLAEEN ORI & VLA B IR A B
WWHAT THESE REGQULATIOND AND CERTIFICATION PROGRAM

The regulatory and non-regulatory forest management programs described above have

* increased our operating costs;

»  resulted in changes in the value of timber and logs from our timberlands;

. contributed to increases in the prices paid for wood products and wood chips during periods of high demand;

N sometimes made it more difficult for us to respond to rapid changes in markets, extreme weather or other unexpected circumstances; and
< potentially encouraged further reductions in the use of, or substitution of other products for, lumber, oriented strand board, and plywood.

We believe that these kinds of programs have not had, and in 2017 will not have, a significant effect on our total harvest of timber in the United States or Canada. However,
these kinds of programs may have such an effect in the future. We expect we will not be disproportionately affected by these programs as compared with typical owners of
comparable timberlands. We also expect that these programs will not significantly disrupt our planned operations over large areas or for extended periods.

CANATAN ARGRIGINAL RIGHTS

Many of the Canadian timberlands are subject to the constitutionally protected treaty or common-law rights of aboriginal peoples of Canada. Most of British Columbia (B.C.) is
not covered by treaties, and as a result the claims of B.C.’s aboriginal peoples relating to forest resources have been largely unresolved. On June 26, 2014 the Supreme Court
of Canada ruled that the Tsilhgot'in Nation holds aboriginal title to approximately 1,800 square kilometers in B.C. This was the first time that the court has declared title to exist
based on historical occupation by aboriginal peoples. Many aboriginal groups continue to be engaged in treaty discussions with the governments of B.C., other provinces and
Canada.

Final or interim resolution of claims brought by aboriginal groups can be expected to result in:

> additional restrictions on the sale or harvest of timber,
* potential increase in operating costs and
. impact to timber supply and prices in Canada.

We believe that such claims will not have a significant effect on our total harvest of timber or production of forest products in 2017, although they may have such an effect in the
future. In 2008, FPAC, of which we are a member, signed a Memorandum of Understanding with the Assembly of First Nations, under which the parties agree to work together
to strengthen Canada’s forest sector through economic-development initiatives and business investments, strong environmental stewardship and the creation of sKil-
development opportunities particularly targeted to aboriginal youth.

FOLLUTION-CONTROL REGULATIONS

Our operations are subject to various laws and regulations, including:
v federal,

+  state,

¥ provincial and
« local pollution controls.

These laws and regulations, as well as market demands, impose controls with regard to:

» air, water and land;

+  solid and hazardous waste management;

. waste disposal;

N remediation of contaminated sites; and

© the chemical content of some of our products.

Compliance with these laws, regulations and demands usually involves capital expenditures as well as additional operating costs. We cannot easily quantify the future amounts
of capital expenditures we might have to make to comply with these laws, regulations and demands or the effects on our operating costs because in some instances
compliance standards have not been developed or have not become final or definitive. In addition, it is difficult to isolate the environmental component of most manufacturing
capital projects.
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Our capital projects typically are designed to:

*  enhance safety,

*+  extend the life of a facility,

» increase capacity,

» increase efficiency,

v+ faciltate raw material changes and handling requirements,
. increase the economic value of assets or products, and

N comply with regulatory standards.

ENVIRGNMENTAL CLEANUP
We are involved in the environmental investigation or remediation of numerous sites. Of these sites:

*  we may have the sole obligation to remediate,

*  we may share that obligation with one or more parties,

> several parties may have joint and several obligations to remediate or

*  we may have been named as a potentially responsible party for sites designated as U.S. Superfund sites.

Ouir liability with respect to these various sites ranges from insignificant to substantial. The amount of liability depends on:

° the quantity, toxicity and nature of materials at the site; and
& the number and economic viability of the other responsible parties.

We spent approximately $10 million in 2016 and expect to spend approximately $10 million in 2017 on environmental remediation of these sites.
It is our policy to accrue for environmental-remediation costs when we:

¢«  determineit is probable that such an obligation exists and
*  canreasonably estimate the amount of the obligation.

We currently believe it is reasonably possible that our costs to remediate all the identified sites may exceed our current accruals of $34 million. The excess amounts required
may be insignificant or could range, in the aggregate, up to $110 million over several years. This estimate of the upper end of the range of reasonably possible additional costs
is much less certain than the estimates we currently are using to determine how much to accrue. The estimate of the upper range also uses assumptions less favorable to us
among the range of reasonably possible outcomes.
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The United States Environmental Protection Agency (EPA) has promulgated regulations for air emissions from:
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@ wood products facilties and
- industrial boilers.

These regulations cover:

N hazardous air pollutants that require use of maximum achievable control technology (MACT); and
< controls for pollutants that contribute to smog, haze and more recently, greenhouse gases.

Between 2011 and 2015 EPA issued three related portions of new MACT standards for industrial boilers and process heaters. In July 2016, a court decision was issued that
remains unsettled at this time, but which will cause certain of the emissions standards to be re-issued. Some of these re-issued emissions standards will be applicable to a small
number of our wood products mills. Because the court decision remains unsettled and because we do not know how or when the EPA will implement the final court decision, we
cannct predict whether or when the emission standard revisions may have a material impact on regulatory compliance costs at our mills. We do not expect any material
expenditures in 2017 to comply with MACT standards.

The EPA must still promulgate supplemental MACT standards for plywood, lumber and composite wood products facilities. The EPA is expected to collect information for these
future rulemakings in 2017.

We cannot currently quantify the amount of capital we will need in the future to comply with new regulations being developed by the EPA because final rules have not been
promulgated.

In 2010 EPA issued a final greenhouse gas rule limiting the growth of emissions from new projects meeting certain thresholds. On June 23, 2014, the US Supreme Court issued
a decision that removed potential applicabilty of the underlying 2010 regulations based solely on greenhouse gas emissions and limited application of the rule’s technology
requirements to larger emission sources as a result of new emissions from non-greenhouse gas pollutants. As a result of this Supreme Court ruling, EPA is expected to issue
new regulations to set thresholds for when the greenhouse gas technology requirements apply if the non-greenhouse gas emissions trigger the rule in the first instance. The
impact of the Supreme Court ruling is to end the potential applicability of the technology requirements for our smaller manufacturing operations and limit the applicability for our
other operations.

In 2015 EPA issued an extensive regulatory program for new and existing electric utility generating units to scale back emissions of greenhouse gas carbon dioxide (CO2)
arising from fossil fuel use to generate electricity. EPA also proposed additional regulations related to how states and federal agencies may implement the requirements finalized
in 2015. This regulatory program potentially will have indirect impacts on our operations, such as from rising purchased electricity prices or from mandated energy demand
reductions that could apply to our mills and other facilities that we operate. We are evaluating the regulations and additional proposals but are nct able to predict whether the
regulations, when complete and implemented, will have a material impact on our operations.

We use significant biomass for energy production at our mills. EPA is currently working on rules regarding regulation of biomass emissions.
The impact of these greenhouse gas and biomass rules, as well as recent court decisions, on our operations remains uncertain.
To address concerns about greenhouse gases as a pollutant, we:

~  closely monitor legislative, regulatory and scientific developments pertaining to climate change;
v~ adopted in 20086, as part of the company's sustainability program, a goal of reducing greenhouse gas emissions by 40 percent by 2020 compared with our emissions in
2000, assuming a comparable portfolio and regulations;
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~  determined to achieve this goal by increasing energy efficiency and using more greenhouse gas-neutral, biomass fuels instead of fossil fuels; and
v reduced greenhouse gas emissions by approximately 25 percent considering changes in the asset portfolio according to 2014 data, compared to our 2000 baseline.

Additional factors that could affect greenhouse gas emissions in the future include:

» policy proposals by federal or state governments regarding regulation of greenhouse gas emissions,
»  Congressional legislation regulating greenhouse gas emissions within the next several years and
v+ establishment of a multistate or federal greenhouse gas emissions reduction trading systems with potentially significant implications for all U.S. businesses.

We believe these developments have not had, and in 2017 will nct have, a significant effect on our operations. Although these measures could have a material adverse effect on
our operations in the future, we expect that we will not be disproportionately affected by these measures as compared with owners of comparable operations. We maintain an
active forestry research program to track and understand any potential effect from actual climate change related parameters that could affect the forests we own and manage
and do not anticipate any disruptions to our planned operations.

REGULATION OF AIR SERISSIONG IN CANADA
In addition to existing provincial air quality regulations, the Canadian federal government has proposed an air quality management system (AQMS) as a comprehensive national
appreoach for improving air quality in Canada. The federal proposed AQMS includes:

+  ambient air quality standards for outdoor air quality management across the country,

N a framework for air zone air management within provinces and territories that targets specific sources of air emissions,

«  regional airsheds that facilitate coordinated action across borders,

@ industrial sector based emission requirements that set a national base level of performance for major industries in Canada and
® improved intergovernmental collaboration to reduce emissions from the transportation sector.

In 2016, Environment Canada released the Pan-Canadian Framework on Clean Growth and Climate Change, a "Greenhouse Gas Emission Framework." The framework put in
place a national, sector-based greenhouse gas reduction program applicable to a number of industries.

All Canadian provincial governments:

- have greenhouse gas reporting requirements,
*  are working on reduction strategies and
*  together with the Canadian federal government, are considering new or revised emission standards.

In addition, British Columbia has adopted a carbon tax and Albberta has a mandatory greenhouse gas emission reduction regulation.

We believe these measures have not had, and in 2017 will not have, a significant effect on our operations. Although these measures could have a material adverse effect on our
operations in the future, we expect that we will not be disproportionately affected by these measures as compared with owners of comparable operations. We also expect that
these measures will not significantly disrupt our planned operations.

REGULATION OF AR EAiiGSIONG N URUGLAY
Some provinces in Uruguay have established air quality monitoring networks and ambient air objectives have been proposed for the region where our Los Piques mill is located.

We believe these measures have not had, and in 2017 will not have, a significant effect on our operations. Although these measures could have a material adverse effect on our
operations in the future, we expect that we will not be disproportionately affected by these measures as compared with owners of comparable operations. We also expect that
these measures will not significantly disrupt our planned operations.
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REGULATION OF WATER

In the U.S., as a result of Itigation under the federal Clean Water Act, additional federal or state permits are now required in some states for the application of pesticides,

including herbicides, on timberlands. Those permits have entailed payment of additional costs. In addition, there is continuing litigation in the federal courts that may result in
permit requirements for pollution discharges from forest roads and other drainage features on timberland, which would entail additional costs for forest landowners including
Weyerhaeuser. Finally, federal regulatory agencies adopted rules in 2015 that potentially expand the definition of waters subject to federal Clean Water Act jurisdiction, which
could increase the scope and number of permits required for forestry-related activities and entail additional costs for Weyerhaeuser and other forest landowners in the U.S.
Those rules have been challenged in federal court by multiple parties and states and an injunction has been entered that prevents them from going into effect. We are not able to
predict the ultimate resolution of these pending legal actions.

In 2016, Washington State Department of Ecology (WA DOE) adopted human health-based water quality criteria. The EPA subsequently promulgated its own water quality
standards for Washington state for the protection of human health for certain pollutants. It is unclear what effect, if any, these rules will have on our manufacturing operations in
Washington state.

In 2016, the EPA finalized new and revised federal Clean Water Act water quality standards and human health criteria that would apply to waters under the state of Maine's
jurisdiction.

In addition:
v In 2013, amendments to the Canadian Federal Fisheries Act came into force. These amendments change the focus from habitat protection to fisheries protection and

increase penalties. We expect further changes to these regulations subsequent to review and regulatory consultations that took place in 2016, but we cannot predict the
scope or potential impact, if any, on our operations.

- Uruguay's national policy for water includes regulation of river basin planning, management and water use permits. Wastewater discharge authorization is required for
industry, including our Los Pigues mill.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K 22

00045

JAO013716



Table of Contents

We believe the above developments have not had, and in 2017 will not have, a significant effect on our operations. Although these measures could have a material adverse

effect on our operations in the future, we expect that we will not be disproportionately affected by these measures as compared with owners of comparable operations. We also
expect that these measures will not significantly disrupt our planned operations.

"
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FOTENTIAL CHANGES IN POLLUTION REGULATION

State governments continue to promulgate total maximum daily load (TMDL) requirements for pollutants in water bodies that do not meet state or EPA water quality standards.
State TMDL requirements may:

p
o7

~  set limits on pollutants that may be discharged to a body of water; or
~ set additional requirements, such as best management practices for nonpoint sources, including timberland operations, to reduce the amounts of pollutants.

It is not possible to estimate the capital expenditures that may be required for us to meet pollution allocations across the various proposed state TMDL programs until a specific
TMDL is promulgated.

In Canada, various levels of government have been working to address water issues including use, quality and management. Recent areas of focus include water allocation,
regional watershed protection, protection of drinking water, water pricing and a national water quality index.
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This report contains statements concerning our future results and performance that are forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1285. These statements:

\ are based on various assumptions we make and
+  may not be accurate because of risks and uncertainties surrounding the assumptions we make.

These statements reflect our current views with respect to future events. Factors listed in this section, factors discussed under "Risk Factors”" and "Management's Discussion
and Anslysis of Financial Condiion and Results of Operalions” in this report, and other factors not included, may cause our actual results to differ significantly from our forward-
looking statements. There is no guarantee that any of the events anticipated by our forward-looking statements will occur. Or if any of the events occur, there is no guarantee
what effect it will have on our operations, cash flows, or financial condition.

We undertake no obligation to update our forward-looking statements after the date of this report.

PORWARDLOOING TERMINGLOGY
Forward-looking statements can be identified by the fact that they do not relate strictly to historical or current facts. They often use words such as expects, may, should, will,

believes, anticipates, estimates, projects, intends, plans, targets or approximately, or similar words. They may use the positive, negative or another variation of those and
similar words.

STATEMENTS

In this report we make forward-looking statements concerning our plans, strategies, intentions and expectations, including with respect to our strategic corporate initiatives;
operational excellence initiatives, including costs and product development and production; estimated taxes and tax rates; future debt payments; future dividends; future
restructuring charges; expected resuls of litigation and the sufficiency of litigation reserves; expected uses of cash, including share repurchases; expected capital
expenditures; expected economic condtions, including markets, pricing and demand for our products; laws and regulations relevant to our businesses; and our expectations
relating to pension contributions and benefit payments.

RISKE, UNCERTAINTIED AND AGSUMPTIONS

Major risks and uncertainties, and assumptions that we make, that affect our business and may cause actual results to differ materially from the content of these forward-
looking statements include, but are not limited to:

v  the effect of general economic conditions, including employment rates, interest rates, housing starts, general availability of financing for home mortgages and the relative
strength of the U.S. dollar;

+  market demand for the company's products, including market demand for our timberland properties with higher and better uses, which is related to, among other factors,
the strength of the various U.S. business segments and U.S. and international economic conditions;

° performance of our manufacturing operations, including maintenance requirements;

> potential disruptions in our manufacturing operations;

> level of competition from domestic and foreign producers;

> our ability to successfully realize the expected benefits from the merger with Plum Creek;

»  theresults of our strategic alternatives review of our operations in Uruguay;

+  the successful execution of our internal plans and strategic initiatives, including restructurings and cost reduction initiatives;

N raw material availability and prices;

s the effect of weather;

« the rigk of loss from fires, floods, windstorms, hurricanes, pest infestations and cther natural disasters;

= energy prices;

+  tfransportation and labor availability and costs;

& federal tax policies;

~  the effect of forestry, land use, environmental and other governmental regulations;

» legal proceedings;

* performance of pension fund investments and related derivatives;

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

+  changes in accounting principles;

N changes in implementation of acquisition accounting; and

v other factors described under Risk Factors.

We are also a large exporter, and our business is thus affected by:

N economic activity in Asia, especially Japan and China;
< currency exchange rates, particularly the relative value of the U.8. dollar to the euro and the Canadian dollar, and the relative value of the euro to the yen; and
@ restrictions on international trade, tariffs imposed on imports and the availabilty and cost of shipping and trans portation.
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We are subject to various risks and events that could adversely affect our business, our financial condtion, our results of operations, our cash flows and the price of our
common stock.

You should consider the following risk factors, in addition to the information presented elsewhere in this report, particularly in " Our Business - Who We Arg", " Our Business -

What Wa 00" "Our Buginsss - Natural Resotrces and Environmesnital Matiers®, “Forward-Lcoking Statements” and "Managsment’s Discussion and Anaiysis of Financial
Condition and Results of Operations” as well as in the filings we make from time to time with the SEC, in evaluating us, our business and an investment in our securties.

The risks discussed below are not the only risks we face. Additional risks not currently known to us or that we currently deem immaterial also may adversely affect our
business.
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The overall levels of demand for the products we manufacture and distribute reflect fluctuations in levels of end-user demand, which consequently impact our sales and
profitability. End-user demand depends in part on general macroeconomic conditions, both in the U.S. and globally, as well as on local economic conditions. Current economic
conditions in the United States reflect growth at or below historical trends and general business uncertainty. Global economic conditions reflect issues such as inflation and
slowing growth in emerging countries. The construction and homebuilding industries continue to recover from the severe downturn caused by the overall collapse of credit
markets and recession of 2009. However, construction activity remains below pre-recession and trend levels. Our Wood Products segment is highly dependent on the strength
of the homebuilding industry. The decline in home construction activity due to the recession resulted in depressed prices of and reduced demand for wood products and building
materials. This resulted in lower prices and demand for logs and reduced harvests in our Timberlands segment. The length and magnitude of industry cycles vary over time and
by product, but generally reflect changes in macroeconomic conditions and levels of industry capacity. Those conditions have improved since the recession, but if
macroeconomic conditions do not continue to improve we could experience lower sales volume and smaller margins.
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Because commodity products have few distinguishing properties from producer to producer, competition for these products is based primarily on price, which is determined by
supply relative to demand and competition from substitute products. In addition, prices for our products are affected by many other factors outside of our control. As a result, we
have little influence over the timing and extent of price changes, which often are volatile. Our profitability with respect to these products depends, in part, on managing our costs,
particularly raw material and energy costs, which represent significant components of our operating costs and can fluctuate based upon factors beyond our control. Both sales
and profitabilty of our products are subject to volatilty due to market forces beyond our control.

Our industry may increase harvest levels, which could lead to an oversupply of logs. Wood products producers may likewise expand manufacturing capacity, which could lead
to an oversupply of manufactured wood products. Any occurrence, continuation or increase of industry oversupply to our markets could adversely affect our prices and
margins.

Our business is dependent upon the health of the U.S. housing market. Demand for homes is sensitive to changes in economic conditions such as the level of employment,
consumer confidence, consumer income, the availability of financing and interest rate levels. The legacy of the housing bubble, its collapse and ensuing credit crisis was
tightened credit requirements and a reduced number of mortgage loans available for financing home purchases. Although credit conditions have eased, they remain more
restrictive than prior to the housing bubble. Demand for new homes also has been adversely affected by factors such as limited wage growth and weak consumer confidence.
Additionally, rising student loan debt among younger adults is limiting access to mortgage financing and home ownership. Foreclosure rates and distress sales of houses, have
fallen significantly and are less of an impact compared to the years immediately following the housing collapse.
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Access to affordable mortgage financing is critical to the health of the U.S. housing market. Recently, the U.S. Federal Reserve increased its benchmark interest rate, and
further increases are expected in 2017. Generally, increases in interest rates make mortgage financing more difficult for home buyers to obtain, which could negatively affect
demand for housing and, in turn, for our products.

Another significant role of the federal government in supporting mortgage lending has been through its sponsorship of Fannie Mae and Freddie Mac. As a result of turbulence in
credit markets and the mortgage finance industry in the last few years, the effect of the federal government’s conservatorship of these government sponsored entities on the
short-term and long-term demand for new housing remains unclear. The liquidity provided to the mortgage industry by Fannie Mae and Freddie Mac, both of which purchase
home mortgages and mortgage-backed securities originated by mortgage lenders, has been critical to the housing market. However, there have been questions and concerns
about the future purpose of Fannie Mae and Freddie Mac, and a number of proposals to curtail their activities over time are under review. Limitations or restrictions on the
availability of financing by these entities could alsc adversely affect interest rates and the availability of mortgage financing.
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Whether resulting from direct increases in borrowing rates or reduced federal support of the mortgage lending industry, a challenging mortgage financing environment could
reduce demand for housing and, therefore, adversely affect demand for our products.

Significant costs of homeownership include mortgage interest expense and real estate taxes, both of which are generally deductible for an individual’s federal and, in some
cases, state income taxes. Any changes to income tax laws by the federal government or a state government to eliminate or substantially reduce these income tax deductions,
as has been considered from time to time, would increase the after-tax cost of owning a home. Increases in real estate taxes by local governmental authorities would also
increase the cost of homeownership. Any such increases to the cost of homeownership could adversely affect the demand for our products.

Challenging financial or credt market conditions can impair the company’s ability to borrow money or otherwise access credit markets on terms acceptable to us, which may,
among other impacts, reduce our ability to take advantage of growth and expansion opportunities. Similarly, our customers may be unable to borrow money to fund their
operations. Similarly, deteriorating or volatile market conditions could have an adverse effect on our customers and suppliers and their ability to purchase our products or sell
products to us.
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Credit rating agencies rate our debt securities on factors that include our operating results and balance sheet, actions that we take, their view of the general outlook for our
industry and their view of the general outlook for the economy. Actions taken by the rating agencies can include maintaining, upgrading or downgrading the current rating or
placing the company on a watch list for possible future ratings actions. Downgrading the credit rating of our debt securities or placing us on a watch list for possible future
downgrading could limit our access to the credit markets, increase our cost of financing, and have an adverse effect on the market price of our securities.
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Our products may compete with non-fiber based alternatives or with atternative products in certain market segments. For example, plastic, wood/plastic or composite materials
may be used by builders as alternatives to the products produced by our Wood Products businesses such as lumber, veneer, plywood and oriented strand board. Changes in
prices for oil, chemicals and wood-based fiber can change the competitive position of our products relative to available alternatives and could increase substitution of those
products for our preducts. If use of these alternative products grows, demand for and pricing of our products could be adversely affected.

Our results may be adversely affected by a change in our product mix or pricing. If we are not successful in implementing previously announced or future price increases, or in
our plans to increase sales of higher-priced, higher-value products, or if there are delays in acceptance of price increases or failure of customers to accept higher-priced
products, our results of operations and financial condition could be materially and adversely affected. Price discounting, if required to maintain our competitive position, could
result in lower than anticipated price realizations and margins.

We compete with North American preducers and, for some of our product lines, global producers, some of which may have greater financial resources and lower production
costs than we do. The principal basis for competition for many of our products is seling price. Our ability to maintain satisfactory margins depends in large part on our ability to
control our costs. Our industries also are particularly sensitive to other factors including innovation, design, quality and service, with varying emphasis on these factors
depending on the product line. To the extent that one or more of our competitors become more successful with respect to any key competitive factor, our abilty to attract and
retain customers could be materially adversely affected. If we are unable to compete effectively, such failure could have a material adverse effect on our business, financial
condition and results of operations.

o

Historically, Canada has been a significant source of lumber for the U.S. market, particularly in the new home construction market. We produce lumber in our Canadian mills,
but the bulk of our production is in the U.S. The Softwood Lumber Agreement (SLA) between Canada and the U.S., originally sighed in October 2006, expired in October 2015.
The 2006 SLA required Canadian softwood lumber facilities, including our mills, to pay an export tax when the price of lumber is at or below a threshold price. We are not able to
predict when or if a new agreement will be reached or, if reached, what the terms of the agreement would be. We could experience downward pressure on timber and lumber
prices caused by Canadian lumber imports.
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In North America, our forests are third party-certified to the Sustainable Forestry Initiative (SFI®) standard. Some of our customers have expressed a preference in certain of
our product lines for products made from raw materials sourced from forests certified to different standards, including standards of the Forest Stewardship Council (FSC). If
and to the extent that preference for a standard other than SFI® becomes a
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customer requirement, there may be reduced demand and lower prices for our products relative to competitors who can supply products sourced from forests certified to
competing certification standards. If we seek to comply with such other standards, we could incur materially increased costs for our operations or be required to modify our
operations, such as reducing harvest levels. FSC, in particular, employs standards that are geographically variable and could cause a material reduction in the harvest levels of
some of our timberlands, most notably in the Pacific Northwest.

Any of our manufacturing facilities, or any of our machines within an otherwise operational facility, could cease operations unexpectedly due to a number of events, including:

- unscheduled maintenance outages;

prolonged power failures;

equipment failure;

* a chemical spill or release;

* explosion of a boiler;

. fires, floods, windstorms, earthquakes, hurricanes or other severe weather conditions or catastrophes, affecting the production of goods or the supply of raw materials
(including fiber);

«  the effect of drought or reduced rainfall on water supply;

N labor difficulties;

® disruptions in transportation infrastructure, including roads, bridges, rail, tunnels, shipping and port facilities;

» terrorism or threats of terrorism;

s governmental regulations; and

> other operational problems.

v

v

Any such downtime or facility damage could prevent us from meeting customer demand for our products or require us to make unplanned capital expenditures. If one of our
facilities or machines were to incur significant downtime, our ability to meet our production targets and satisfy customer requirements could be impaired, resulting in lower sales
and income. Although some risks are not insurable and some coverage is limited, we purchase insurance protecting our manufacturing facilties from fires, floods, windstorms,
earthquakes, equipment failures and boiler explosions.
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There can be no assurance that we wil be able to successfully implement important strategic initiatives in accordance with our expectations, which may result in an adverse
impact on our business and financial results. These strategic initiatives are designed to improve our results of operations and drive long-term shareholder value, and include,
among cthers: optimizing cash flow through operational excellence; reducing costs to achieve industry-leading cost structure; and innovating in higher-margin products.

We intend to strategically pursue acquisitions of timberland properties when market conditions warrant. As with any investment, our acquisitions may not perform in accordance
with our expectations. In addition, we anticipate financing such acquisitions through cash from operations, borrowings under our unsecured credit facilities, proceeds from
equity or debt offerings or proceeds from asset dispositions, or any combination thereof. Our inability to finance future acquisitions on favorable terms could adversely affect our
results of operations.

On October 12, 2016, we announced that our board of directors authorized the exploration of strategic alternatives for our Uruguay timberlands and manufacturing businesses,
including options to continue to hold and operate, or sell, the business. If a sale is pursued, there can be no assurance that an agreement with a third-party purchaser for the
business will be reached, and if any such an agreement is reached, there can be no assurance that it will be on terms favorable to us or that the transactions contemplated by
such an agreement will be consummated.

Our businesses require substantial captal for expansion and for repair or replacement of existing facilties or equipment. Although we maintain our production equipment with
regular scheduled maintenance, key pieces of equipment may need to be repaired or replaced pericdically. The costs of repairing or replacing such equipment and the
associated downtime of the affected production line could have a material adverse effect on our financial condition, results of operations and cash flows.

While we believe our capital resources will be adequate to meet our current projected operating needs, capital expenditures and other cash requirements, if for any reason we
are unable to provide for our operating needs, capital expenditures and other cash requirements on acceptable economic terms, we could experience a material adverse effect
onh our business, financial condition, results of operations and cash flows.

We are subject to a wide range of general and industry-specific laws and regulations relating to the protection of the environment, including those governing:
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© air emissions,

wastewater discharges,

- harvesting and other silvicultural activities,

S forestry operations and endangered species habitat protection,

> surface water management,

*~  the storage, management and disposal of hazardous substances and wastes,
* the cleanup of contaminated sites,

- landfill operation and closure obligations,

- building codes, and

v health and safety matters.

I

We have incurred, and we expect to continue to incur, significant capital, operating and cther expenditures complying with applicable environmental laws and regulations and as
a resut of remedial obligations. We also could incur substantial costs, such as civil or criminal fines, sanctions and enforcement actions (including orders limiting our operations
or requiring corrective measures, installation of pollution control equipment or other remedial actions ), cleanup and closure costs, and third-party claims for property damage
and personal injury as a resutft of violations of, or liabllities under, environmental laws and regulations.

As the owner and operator of real estate, we may be liable under environmental laws for cleanup, closure and cther damages resulting from the presence and release of
hazardous substances on or from our properties or operations. In addition, surface water management regulations may present liabilties and are subject to change. The
amount and timing of environmental expenditures is difficult to predict, and in some cases, our liability may exceed forecasted amounts or the value of the property itseff. The
discovery of additional contamination or the imposition of additional cleanup obligations at our sites or third-party sites may result in significant additional costs.

We also lease some of our properties to third-party operators for the purpose of exploring, extracting, developing and producing il, gas, rock and other minerals in exchange
for fees and royalty payments. These activities are also subject to federal, state and local laws and regulations. These operations may create risk of environmental liabilities for
any unlawful discharge of cil, gas or other chemicals into the air, soil or water. Generally, these third-party operators indemnify us against any such liability, and we require that
that they maintain liability insurance during the term of our lease with them. However, if for any reason our third-party operators are not able to honor their indemnity obligation,
or if the required liability insurance were not in effect, then it is possible that we could be responsible for costs associated with environmental liability caused by such third-party
operators.

Any material liability we incur as a result of activities conducted on our properties by us or by others with whom we have a business relationship could adversely affect our
financial condition or preclude us from making capital expenditures that otherwise would benefit our business.

We also anticipate public policy developments at the state, federal and international level regarding climate change and energy access, security and competitiveness. We
expect these developments to address emission of carbon dioxide, renewable energy and fuel standards, and the monetization of carbon. Compliance with regulations that
implement new public policy in these areas might require significant expenditures. These developments may also include mandated changes to energy use and building codes
which could affect our homebuilding practices. Enactment of new environmental laws or regulations or changes in existing laws or regulations, or the interpretation of these laws
or regulations, might require significant expenditures. We also anticipate public policy developments at the state, federal and international level regarding taxes and a number of
other areas that could require significant expenditures.
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There continue to be numerous international, U.S. federal and state-level initiatives and proposals to address domestic and global climate issues. Within the U.S. and Canada,
some of these proposals would (and have in some Canadian provinces) regulate and/or tax the production of carbon dioxide and other greenhouse gases to facilitate the
reduction of carbon compound emissions into the atmosphere and provide tax and other incentives to produce and use cleaner energy. Climate change impacts, if they occur,
and governmental initiatives, laws and regulations to address potential climate concerns, could increase our costs and have a long-term adverse impact on our businesses and
results of operations. Future legislation or regulatory activity in this area remains uncertain, and its impact on our operations is unclear at this time. However, it is possible that
legislation or government mandates, standards or regulations intended to mitigate or reduce carbon compound or greenhouse gas emissions or cther climate change impacts
could adversely affect our operations. For example, such activities could limit harvest levels or result in significantly higher costs for energy and cther raw materials. Because
our manufacturing operations depend upon significant amounts of energy and raw materials, these initiatives could have an adverse impact on our results of operations and
profitability .
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We have manufacturing operations in Canada and Uruguay. We are also an exporter and compete with global producers of products very similar to ours. Therefore, we are
affected by changes in the strength of the U.S. dollar, particularly relative to the Canadian dollar, euro and yen, and the strength of the euro relative to the yen. Changes in
exchange rates could materially and adversely affect our sales volume, margins and results of operations.
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We rely heavily on certain raw materials (principally wood fiber and chemicals) and energy sources (principally natural gas, electricity and fuel oil) in our manufacturing
processes. Our ability to increase earnings has been, and will continue to be, affected by changes in the costs and availability of such raw materials and energy sources. We
may not be able to fully offset the effects of higher raw material or energy costs through hedging arrangements, price increases, productivity improvements or cost-reduction
programs.
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We believe that our success depends, to a significant extent, upon our ability to attract, retain and develop key senior management and operations management personnel. Our
failure to recruit, retain, and develop key personnel could adversely affect our financial condition or results of operations.
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Our business depends on the transportation of a large number of products, both domestically and internationally. We rely primarily on third parties for trans portation of the
products we manufacture or distribute as well as delivery of our raw materials. A significant portion of the goods we manufacture and raw materials we use are transported by
marine, rail and truck, each of which is highly regulated. In addition, each has historically been subject to periodic disruption due to labor issues.

If any of our third-party transportation providers were to fail to deliver the goods we manufacture or distribute in a timely manner, we may be unable to sell those products at full
value, or at all. Similarly, if any of these providers were to fail to deliver raw materials to us in a timely manner, we may be unable to manufacture our products in response to
customer demand. In addition, if any of these third parties were to cease operations or cease doing business with us, we may be unable to replace them at reasonable cost.
Our third-party transportation providers are also subject to events outside of their control, such as disruption of transportation infrastructure due to labor issues or natural
disasters.

Any failure of a third-party transportation provider to deliver raw materials or finished products in a timely manner could harm our reputation, negatively affect our customer
relationships and have a material adverse effect on our financial condition and results of operations.

In addition, an increase in transportation rates or fuel surcharges could materially adversely affect our sales and profitability.

In any taxable year in which we fail to qualify as a REIT, unless we are enttled to relief under the Internal Revenue Code:

*  We would not be allowed to deduct dividends to shareholders in computing our taxable income.
a We would be subject to federal and state income tax on our taxable income at applicable corporate rates.
*  We also would be disqualified from treatment as a REIT for the four taxable years following the year during which we lost qualification.

Qualification as a REIT involves the application of highly technical and complex provisions of the Internal Revenue Code to our operations and the determination of various
factual matters and circumstances not entirely within our control. There are only limited judicial or administrative interpretations of these provisions. Although we operate in a
manner consistent with the REIT qualification rules, we cannot assure you that we are or will remain so qualified.
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Under the Internal Revenue Code, REITs generally must engage in the ownership and management of income producing real estate. For the

company, this generally includes owning and managing a timberland portfolio for the production and sale of standing timber. Accordingly, the harvesting and sale of logs, the
development or sale of certain timberlands and other real estate, and the manufacture and sale of wood products are conducted through one or more of our wholly-owned
taxable REIT subsidiaries (TRSs) because such activities could generate non-qualifying REIT income and could constitute “prohibited transactions.” Prohibited transactions are
defined by the Internal Revenue Code generally to be sales or other dispositions of property to customers in the ordinary course of a trade or business. By conducting our
business in this manner we believe that we satisfy the REIT requirements of the Internal Revenue Code and are not subject to the 100 percent tax that could be imposed if a
REIT were to conduct a prohibited transaction. The net income of our TRSs is subject to corporate-level income tax.
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We conduct a significant portion of our business activities through one or more TRS8s. The use of our TRSs enables us to engage in non-REIT qualifying business activities
such as the sale of logs, production and sale of wood products, and the development and sale of certain higher and better use (HBU) property. Our TRSs are subject to
corporate-level income tax. Under the Code, no more than 25 percent (20 percent after December 31, 2017) of the value of the gross assets of a REIT may be represented by
securities of one or more TRSs. This limitation may affect our ability to increase the size of our TRSs’ operations. Furthermore, our use of TRSs may cause the market to value
our common shares differently than the shares of other REITs, which may nct use TRSs as extensively as we use them.
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The ability of the REIT to receive dividends from our TRSs is limited by the rules with which we must comply to maintain our status as a REIT. In particular, at least 75 percent
of gross income for each taxable year as a REIT must be derived from real estate sources including sales of our standing timber and other types of qualifying real estate
income and no more than 25 percent of our gross income may consist of dividends from our TRSs and other non-real estate income.

This limitation on our abilty to receive dividends from our TRSs may affect our ability to fund cash distributions to our shareholders using cash flows from our TRSs. The net
income of our TRSs is not required to be distributed, and TRS income that is not distributed to the REIT will not be subject to the REIT income distribution requirement.

Generally, REITs are required to distribute 90 percent of their ordinary taxable income and 95 percent of their net capital gains income. Capital gains may be retained by the
REIT but would be subject to corporate income taxes. If capital gains are retained rather than distributed, our shareholders would be notified and they would be deemed to have
received a taxable distribution, with a refundable credit for any federal income tax paid by the REIT. Accordingly, we believe that we are not required to distribute material
amounts of cash since substantially all of our taxable income is treated as capital gains income. Our board of directors, in its sole discretion, determines the amount of quarterly
dividends to be
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provided to our shareholders based on consideration of a number of factors. These factors include, but are not limited to, our results of operations, cash flow and captal
requirements, economic conditions, tax considerations, borrowing capacity and other factors, including debt covenant restrictions that may impose limitations on cash
payments, future acquisitions and divestitures, harvest levels, changes in the price and demand for our products and general market demand for timberlands including those
timberland properties that have higher and better uses. Consequently, our dividend levels may fluctuate.
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Federal and state tax laws are constantly under review by persons involved in the legislative process, the Internal Revenue Service, the United States Department of the
Treasury, and state taxing authorities. Changes to tax laws could adversely affect our shareholders or increase our effective tax rates. We cannot predict with certainty
whether, when, in what forms, or with what effective dates, the tax laws applicable to us or our shareholders may be changed.
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The costs and other effects of pending litigation and legal proceedings against us and, if any, related insurance recoveries cannot be determined with certainty. Although the
disclosures in Note 14! Legal Procesdings, Commiimarts and Contingencies and Neote 19! Incorrie Taxaes of Notes to Consolidated Financial Siatements contain management’s
current views of the effect such litigation and legal proceedings could have on our financial results, there can be no assurance that the outcome of such proceedings will be as
expected.

It is possible that there could be adverse judgments against us in some or all major litigation against us and that we could be required to take a charge and make cash payments
for all or a portion of any damage award. Any such charge or cash payment could materially and adversely affect our results of operations or cash flows for the quarter or year
in which we record or pay t.

\\:

We export logs and finished wood products to foreign markets, and our ability to do so profitably is affected by U.S. and foreign trade policy. International trade disputes occur
frequently and can be taken to an International Trade Court for resolution of unfair trade practices between countries. As an example, there have been many disputes and
subsequent trade agreements regarding sales of softwood lumber between Canada and the United States. The Softwood Lumber Agreement (SLA) between Canada and the
U.S., originally signed in October 2006, expired in October 2015, and a new agreement has not been reached. The SLA required Canadian softwood lumber facilities, including
our mills, to pay an export tax when the price of lumber is at or below a threshold price, which could be as high as 22.5 percent if a province exceeds its total allotted export
share, as well as potentially impose additional countervailing antidumping duties. Addtionally, the new U.S. administration might adopt international trade policy that could resutt in
one or more of our foreign export market jurisdictions adopting responsive trade policy making t more difficult or costly for us to export our products in those countries.

We could therefore experience reduced revenues and margins in any of our businesses that is adversely affected by international trade tariffs, duties, taxes, customs or
dispute settlement terms. To the extent such trade policies increase prices, they could also reduce the demand for our products and could have a material adverse effect on
our business, financial results and financial condition, including facility closures or impairments of assets. We cannot predict future trade policy or the terms of any settlements
of international trade disputes and their impact on our business.

wholly-owned subsidiary of TRI Pointe Homes, Inc. (TRI Pointe) merged with and into WRECO, with WRECO surviving the merger and becoming a wholly -owned subsidiary of
TRI Pointe. The Reverse Morris Trust transaction was structured to qualify as a tax-free reorganization and the associated distribution of WRECO shares to Weyerhaeuser
shareholders as a tax-free distribution. If the transaction were determined not to qualfy as a tax-free reorganization, or if the distribution does not qualify as a tax-free
distribution, then Weyerhaeuser or its subsidiaries or Weyerhaeuser shareholders may be required to pay substantial U.S. federal income taxes.

If the transaction were determined not to qualify as a tax-free reorganization or the distribution not to qualify as a tax-free distribution, or if Weyerhaeuser were required to
indemnify TRI Pointe and WRECO, such taxes and indemnification obligations could be substantial and could materially and adversely affect the company's cash flows, financial
condition and results of operations.
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On February 19, 2016, Plum Creek Timber Company, Inc. merged with and into Weyerhaesuser Company, with Weyerhaeuser continuing as the surviving company. We have
incurred substantial costs and expenses, and expect to incur additional costs and expenses relating to the integration of the businesses, policies, procedures, operations,
employees, technologies and systems of Plum Creek with those of Weyerhaeuser. These expenses could, particularly in the near term, exceed the savings that we expect to
achieve from the realization of economies of scale and cost savings and synergies related to the integration of the businesses, and could therefore result in additional charges
against earnings, but the amount and timing of such charges are uncertain.

The merger involved the combination of two independently operated public companies, and wil require management to devote significant attention and resources to integrating
business practices and operations. The combined company may fail to realize some or all of the anticipated benefits of the merger if the integration process takes longer than
expected or is more costly than expected.
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We are dependent on the valuable experience and industry knowledge of our officers and other employees to execute our business plans and successfully conduct operations.
Our success after the merger will depend in part upon our ability to retain key personnel. Current and prospective employees may feel uncertain about their roles following the
merger, which may materially adversely affect our ability to attract and retain key personnel.
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The market price of our common stock may decline in the future as a result of the merger for a number of reasons, including our inability to successfully integrate the two
companies or our failure to achieve the perceived benefits of the merger, including financial resutts, as rapidly as or to the extent anticipated by financial or industry analysts.
Failure to successfully integrate the two companies could negatively impact our revenues, earnings and cash flows, and could materially adversely affect our ability to pay
dividends at historical levels, or at all.
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Each of Weyerhaeuser and Plum Creek has operated in @ manner that it believes has allowed it to qualify as a REIT for U.S. federal income tax purposes under the Code. See
“REIT Status and Tax Implications” above for a description of the REIT requirements and consequences of failing to maintain REIT status. We intend to operate in a manner that
alows us to continue to qualffy as a REIT after the merger. However, even if we have operated so as to retain our REIT status, if Plum Creek were to lose its REIT status for a
taxable year before the merger or that includes the merger, we will face serious tax consequences that could substantially reduce cash available for distribution to our
shareholders and significantly impair our ability to expand our business and raise capital. If the merger were determined not to qualify as a tax-free merger, we could incur
substantial federal tax liability that could materially and adversely affect the company's cash flows, financial condition and results of operations.
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Our primary assets are our timberlands. Weather conditions, timber growth cycles, access limitations, and availability of contract loggers and haulers may restrict our ability to
harvest our timberlands. Other factors that may restrict our timber harvest include damage to our standing timber by fire or by insect infestation, disease, prolonged drought,
flooding, severe weather and other natural disasters. Changes in global climate conditions could intensify one or more of these factors. Although damage from such causes
usually is localized and affects only a limited percentage of standing timber, there can be no assurance that any damage affecting our timberlands will in fact be limited. As is
common in the forest products industry, we do not maintain insurance coverage for damage to our timberlands. Our revenues, net income and cash flow from operations are
dependent to a significant extent on the pricing of our products and our continued ability to harvest timber at adequate levels. Therefore, if we were to be restricted from
harvesting on a significant portion of our timberlands for a prolonged period of time, or if material damage to a significant portion of our standing timber were to occur, we could
suffer a materially adverse impact to our results of operations.

On a short-term basis, we may adjust our timber harvest levels in response to market conditions. Longer term, our timber harvest levels may be affected by acquisitions of
additional timberlands, sales of existing timberlands and shifts in harvest from one region to ancther. In addition to timberland acquisitions and sales, future timber harvest levels
may be affected by changes in estimates of long-term sustainable yield because of silvicultural advances, natural disasters, fires, pests, insects and other hazards, regulatory
constraints and other factors beyond our control.

Timber harvest activities are also subject to a number of federal, state and local regulations pertaining to the preotection of fish, wildlife, water and other resources. Regulations,
re-interpretations and litigation can restrict timber harvest activities and increase costs. Examples are federal and state laws protecting threatened, endangered and “at-risk”
species, harvesting and forestry road building activities that may be restricted under the U.S. Federal Clean Water Act, state forestry practices laws, laws protecting aboriginal
rights, and other similar regulations.

We rely upon estimates of merchantable timber inventories, which include judgments regarding inventories that may be lawfully and economically harvested, timber growth rates
and end-product yields when acquiring and managing working forests. These estimates, which are inherently inexact and uncertain in nature, are central to forecasting our
anticipated timber harvests, revenues and expected cash flows. Timber growth rates and yield estimates are developed by forest biometricians and other experts using
statistical measurements of a sample of trees on a given property. Timber growth equations are used that predict the rate of height and diameter growth of trees so that
foresters can estimate the volume of timber that may be present in the tree stand at a given age. Tree growth varies by soil type, gecgraphic area, and climate. Inappropriate
application of growth equations in forest management planning may lead to inaccurate estimates of future volumes. If these estimates are inaccurate, our ability to manage our
timberlands in a sustainable or profitable manner may be diminished, which may cause our results of operations and our stock price to be adversely affected.
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A variety of factors affect prices for timber, including available supply, changes in economic conditions that impact demand, the level of domestic new construction and
remodeling activity, interest rates, credit availability, population growth, weather conditions and pest infestation, and other factors. These factors vary by region, timber type
(sawlogs or pulpwood logs) and species.

Timber prices are affected by changes in demand on a local, national or international level. The closure of a mill in the regions where we own timber can have a material adverse
effect on demand, and therefore pricing. As the demand for paper continues to decline, closures of pulp mills have adversely affected the demand for pulpwood and wood chips

in certain regions in which we operate. We export logs to Asia. While demand for Asia has remained steady, recently Asian markets have experienced a high degree of volatilty,
especially in China. A decrease in demand of logs from Asia may have a negative impact on log and lumber in the markets in which we compete.

Timber prices are affected by changes in timber availability at the local, national and international level. Our timberland ownership is concentrated in Alabama, Arkansas,
Louisiana, Mississippi, North Carolina, Oklahoma, Oregon and Washington. In some of these states, much of the timberland is privately owned. Increases in timber prices often
result in substantial increases in harvesting on private timberlands, including lands not previously made available for commercial timber operations, causing a short-term
increase in supply that moderates price increases. In western states such as Oregon, and Washington, where a greater proportion of timberland is government owned, any
substantial
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increase in timber harvesting from government-owned land could significantly reduce timber prices. On a local level, timber supplies can fluctuate depending upon factors such
as changes in weather conditions and harvest strategies of local timberland owners, as well as occasionally high timber salvage efforts due to events such as unusual pest
infestations or fires.
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Our real estate holdings are primarily timberlands and we may make additional timberlands acquisitions in the future. As the owner and manager of approximately 13.1 million
acres of timberlands, we are subject to the risks that are inherent in concentrated real estate investments. A downturn in the real estate industry generally, or the timber or
forest products industries specifically, could reduce the value of our properties and adversely affect our results of operations. Such a downturn could also adversely affect our
customers and reduce the demand for our products, as well as our abilty to realize upon our strategy of selling non-strategic timberlands and timberland properties that have
higher and better uses at attractive prices. These risks may be more pronounced than if we diversified our investments outside real estate or outside timberlands.

We use information systems to carry out our operational activities and maintain our business records. Some systems are internally managed and some are maintained by third-
party service providers. We and our service providers employ what we believe are adequate security measures. Our ability to conduct business could be materially and
adversely affected if these systems or resources are compromised, damaged or fail. This could be a result of a cyber incident, natural disaster, hardware or software
corruption, failure or error, telecommunications system failure, service provider error or failure, intentional or unintentional personnel actions or other disruption.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property, other proprietary information and personally identifiable information. If
this data is compromised, destroyed or inappropriately disclosed, it could have a material adverse effect, including damage to our reputation, loss of customers, significant
expenses to address and resolve the issues, or litigation or other proceedings by affected individuals, business partners andfor regulators.

a actual or anticipated fluctuations in our operating results or our competitors' operating results;

*  announcements by us or our competitors of new products, capacity changes, significant contracts, acquisitions or strategic investments;

*+  our growth rate and our competitors’ growth rates;

N general economic conditions;

N conditions in the financial markets;

<« changes in stock market analyst recommendations regarding us, our competitors or the forest products industry generally, or lack of analyst coverage of our common
stock;

+  sales of our common stock by our executive officers, directors and significant stockholders;

> sales or repurchases of substantial amounts of common stock;

*+  changes in accounting principles; and

*~  changes in tax laws and regulations.

In addition, there has been significant volatility in the market price and trading volume of securities of companies operating in the forest products industry that often has been
unrelated to the operating performance of particular companies.

Some companies that have had volatile market prices for their securities have had securities litigation brought against them. If litigation of this type is brought against us, it could
result in substantial costs and divert management’s attention and resources.
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There are no unresolved comments that were received from the SEC staff relating to our periodic or current reports under the Securities Exchange Act of 1934.
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Details about our facilities, production capacities and locations are found in the Our Businsss — Whal We Do section of this report.
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s For details about our Timberlands properties, go to Qur BusinessAfiat We Do/ Timberlands/Where We Do It

= For details about our Real Estate, Energy and Natural Resources properties, go to Qur fusinass/iVhat We Do/Real Estate, Enarg
it.

* For details about our Wood Products properties, go to Qur Business/\What We DoWood Products/Where We Do it

v and Naltural Resources/Whera We Do
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See Note 14: Legal Proceedings, Commitments and Contingancies and Nefe 19! income Taxes in the Notes fo Consolidaled Financial Staternents for a summary of legal
proceedings.
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Our commeon stock trades on the following exchanges under the symbol WY:

«  New York Stock Exchange and
«  Chicago Stock Exchange

As of December 31, 2016, there were 15,504 holders of record of our common shares. Dividend-per-share data and the range of closing market prices for our common stock
for each of the four quarters in 2016 and 2015 are included in Note 271: Selecied Quarterly Financial information (unauditad) in the Nolfes to Consofidated Financial Statements.

PITY COMPENSATIGN PLAR
Equity compensation plans approved by security holders( 17,440,704 $ 21.58 21,646,924
Equity compensation plans not approved by security holders N/A N/A N/A
Total 17,440,704 $ 21.58 21,646,924

(1) Includes 1,582,831 restricted stock units and 760,650 performance share units. Because there is no exercise price associated with restricted stock units and
performance share units, excluding these stock units the weighted average exercise price calculation would be $24.93.
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Common Stock Repurchases During First Quarter:
January
February
March
Total repurchases during first quatrtet
Common Stock Repurchases During Second Quarter:
April
May
June

Total repurchases during second quarter

Common Stock Repurchases During Third Quarter:
July
August
September

Total repurchases dutring third quarter
Common Stock Repurchases During Fourth Quarter:
October
November
December

Total repurchases during fourth quatter
Total common stock repurchases during 2016

11.151,586
20,215,055
31,367,541

12,288,096
12,124,893

2,260,407
26,673,396

8,579,989
1,195,884

9,775,873

67,816,810

“+r B L - w+r e W w+r U W

W W

$

24.90
28.93
27.49

31.48
31.16
29.47
31.16

31.16
32.55

31.33

29.49

11,151,586
20,215,055
31,367,541

12,288,096
12,124,893

2,260,407
26,673,396

8,579,989
1,195,884

9,775,873

67,816,810

“+r B B - w+r W W w+r U W

W W

$

478,442,984
2,222,380,446
1,637,554,693
1,637,554,693

1,250,716,457
872,903,002
806,283,924
806,283,924

538,926,998
500,000,011
500,000,011
500,000,011

500,000,011
500,000,011
500,000,011
500,000,011
500,000,011

(1) The 2016 Share Repurchase Authorization was approved in November 2015 by our Board of Directors and authorized management to repurchase up to $2.5 billion of
outstanding shares subsequent to the closing of our merger with Plum Creek. Transaction fees incurred for repurchases are not counted as use of funds authorized for
repurchase under the 2016 Share Repurchase Authorization. All common stock purchases under the stock repurchase program were made in open-market

transactions.
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Assumes $100 invested on December 31, 2011 in Weyerhaeuser common stock, the S&P 500 Index and the S&P Global Timber & Forestry Index.
Total return assumes dividends received are reinvested at month end.
Measurement dates are the last trading day of the calendar year shown.
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Diluted earnings from continuing operations attributable to Weyerhaeuser

common shareholders 0.55 0.71 1.02 0.54 0.29
Diluted earnings from discontinued cperations attributable to

Weyerhaeuser common shareholders 0.84 0.18 2.16 0.41 0.42
Diluted net earnings attributable to Weyerhaesuser common shareholders 1.39 0.89 3.18 0.95 0.71
Dividends paid 1.24 1.20 1.02 0.81 0.62
Weyerhaeuser shareholders' interest (end of year) 12.26 9.54 10.11 11.64 7.50
Total assets 19,243 12,470 13,247 14,352 12,594
Total long-term debt, including current portion 6,610 4,875 4,873 4,871 4,276
Weyerhaeuser shareholders’ interest 9,180 4,869 5,304 6,795 4,070
Percent earned on average year-end Weyerhaeuser shareholders’

interest 14.3% 9.1% 29.5% 9.9% 9.2%
Net sales 6,365 5,246 5,489 5,373 4,154
Earnings from continuing operations 415 411 616 330 156
Discontinued operations, net of income taxes 612 95 1,210 233 228
Net earnings 1,027 506 1,826 563 384
Net loss (earnings) attributable to noncontrolling interest — — — — 1
Net earnings attributable to Weyerhaeuser 1,027 506 1,826 563 385
Dividends on preference shares (22) (44) (44) (23) —
Net earnings attributable to Weyerhaeuser common shareholders 1,005 462 1,782 540 385
Net cash from operations 735 1,075 1,109 1,023 586
Net cash from investing activities 2,559 (487) 361 (1,848) (197)
Net cash from financing activities (3,630) (1,156) (725) 762 (444)
Net change in cash and cash equivalents (336) (568) 745 (63) (55)
Number of employees 10,400 12,600 12,600 13,700 13,200
Number of common shareholder accounts at year-end 15,504 7,700 8,248 8,859 9,227
Number of common shares outstanding at year-end (thousands) 748,528 510,483 524,474 583,548 542,393
Weighted average common shares outstanding — diluted (thousands) 722,401 519,618 560,899 571,239 542,310

(1) Amounts are not updated for the Cellulose Fibers divestitures. See Note 3: Disconfinued Operations in the Notes fo Consofidated Financial Statemernis.
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Our MD&A includes the folowing major sections:

*  economic and market conditions affecting our operations;

. financial performance summary;

~ results of our operations — consolidated and by segment;

v liquidity and capital resources — where we discuss our cash flows;

=  off-balance sheet arrangements;

= environmental matters, legal proceedings and cther contingencies; and

= accounting matters — where we discuss critical accounting policies and areas requiring judgments and estimates.
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The strength of the U.8. housing market strongly affects our Wood Products, Timberlands and Real Estate segments. As published by the U.S. Census Bureau, total U.S.
housing starts for 2016 were 1,166,000 units, with single-family units accounting for 781,000 of the total. This represents an almost 10 percent increase in single-family starts
from 2015, which were 715,000 units. Multi-family construction was slightly weaker in 2016 falling to 385,000 units compared with 396,000 in 2015. Expectations are for a 6
percent to 12 percent increase in total starts in 2017. Consensus forecasts place expected total housing starts between 1.24 and 1.31 million units for 2017. Sources include
NAHB, Fannie Mae, Mortgage Bankers Association, APA, and FEA. Demand for homes remains strong relative to inventories. US Census reported new homes sales of 563
thousand units, a 12.2 percent rise in sales over 2015 and consistently low inventories as measured by months of supply which averaged 5.3 months through 2016. Existing
homes performed similarly, with total sales for 2016 of 5.45 million units, a gain of 4 percent over 2015 and the highest sales level since 2006 according to the National

Association of Realtors. Existing home inventories were also tight with supplies, averaging 4.3 months for the year. While housing has improved significantly since the recession
of 2009, current demand for new housing continues to run below historic levels. The Joint Center for Housing Studies at Harvard projects trend demand at 1.7 million total units

which is well above current levels. Remodeling activity also affects our Wood Products and Timberlands segments. According to the Joint Center for Housing Studies at
Harvard, the Leading Indicator of Remodeling Activity (LIRA) increased 6 percent in 2016 and is expected to rise 7.8 percent in 2017.

Real estate sales are affected by local economic conditions, the ability of borrowers to obtain financing, the number of competing properties listed for sale and the availabilty of

government and not for profit funding, especially for conservation sales.

Wood Products primarily sells into the new residential building and repair and remodel markets. Demand for wood products continued to improve in 2016, following the growth in

home construction and remodeling. The Random Lengths framing lumber composite was 4 percent higher in 2016 versus 2015 while oriented strand board (OSB) was 29
percent higher in 2016 versus 2015 as measured by Random Lengths North Central Price. Expectations are for similar to slightly higher wood product prices in 2017 as

demand continues to increase with growth in housing starts and remodeling.

Demand for logs from our Timberlands segment is affected by the production of wood-based building products as well as export demand in our Western holdings. In the South,
Southern pine sawlog prices, as reported by TimberMart-South, were 2 percent lower in 2016 compared with 2015 as available supplies continue to match or exceed growth in
demand. Western domestic log prices, as reported by Loglines, were flat in 2016 while Export logs to Japan were 1 percent higher, however, exports of Hemlock logs, whose

primary destinations are China and Korea, sold at prices 8 percent below 2015 levels. Expectations are for slightly improved log prices as off-shore demand improves over

2016 and domestic wood products manufacturing output increases with rising housing starts creating increased log demand.

Energy markets hit their low point in early 2016 and rebounded through the remainder of the year. For the year, oil prices averaged $43/BBL for West Texas Intermediate crude,

an 11 percent decline from 2015. Prices bottomed in February at $30/BBL, recovering to aimost $52/BBL in December. Natural gas prices were also lower in 2016 but the
decline from 2015 was more modest at 4 percent for the Henry Hub price. Expectations are for energy prices to slowly increase in 2017.
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In reviewing our results of operations, it is important to understand these terms:

= Sales realizations refer to net selling prices — this includes selling price plus freight minus normal sales deductions.
*  Net contribution to earnings refers to earnings (loss) attributable to Weyerhaeuser shareholders before interest expense and income taxes.

Our merger with Plum Creek during first quarter 2016 significantly affected the comparability of our consolidated operating results between 2016 and prior periods. As a result
of progress made to integrate financial processes and systems since the merger date, the results beginning on February 19, 20186, from acquired Plum Creek operations and
the respective impacts of these results on our current period results are impracticable to disclose in the year-to-date period ended December 31, 2016. Our prior period results
do not include pre-merger results of Plum Creek operations.

When compared to historical Plum Creek results, the post-merger results of the acquired operations are significantly affected by the following items:

> increased depletion charges and increased basis of real estate sold as a result of applying acquisition accounting to timberland and real estate and energy and natural
resources assets acquired as described in Note 4: Merger wilhi Flum Creek in Nofes to Consolidated Financial Statemarits; and

> certain merger-related costs as described in Nots 17: Chargas for infegration and Restructuning, Closuras and Assel impairments in Notes lo Consclidated Financial
Statemnants.

Net sales $ 6,365 $ 5246 § 5489 $ 1119 § (243)
Costs of products sold $ 4926 §$ 4121 § 4183 § 805 $ (62)
Operating income $ 870 § 658 $ 087 $ 212§ (329)
Earnings from discontinued operations, net of tax $ 612 § 95 § 1,210 § 517 § (1,115)
Net earnings attributable to Weyerhaeuser common shareholders $ 1,005 $ 462 3 1,782 § 543 § (1,320)
Basic earnings per share attributable to Weyerhaeuser common  § 140 § 089 $ 320 % 0.51 § {2.31)
shareholders

Diluted earnings per share attributable to Weyerhaeuser common  § 132 § 089 § 3.18 § 050 % (2.29)
shareholders

COMPARING 2016 WITH 2015

Nel Sales
Net sales increased $1,119 million — 21 percent — due to the following developments:

@ Timberlands segment sales increased $532 milion — 42 percent — primarily due to sales from acquired Plum Creek operations. This increase was partially offset by lower
average sales realizations. The decrease in average sales realizations is primarily attributable to the increase in sales volume for the South, which has lower average
sales realizations compared to the West. The South comprised 31 percent of Timberlands' sales to unaffiliated customers in 2016 compared to 19 percent in 2015.

s Real Estate & ENR segment sales increased $125 million — 124 percent — attributable to increased volume of timberland acres sold and increased ENR sales volume
attributable to the operations acquired in our merger with Plum Creek. These increases were partially offset by a decrease in average price realized per acre due to
geographic mix of properties sold.

*~  Wood Products segment sales increased $462 million — 12 percent — due to increased medium density fiberboard and plywood sales generated from our operations
acquired from our merger with Plum Creek; and increased oriented strand board and lumber average sales realizations.

¥ er AW LN Moo X
Coziz of Products 3ok

Costs of products sold increased $805 million — 20 percent — primarily attributable to the following developments:

=5

© Timberlands costs of products sold increased $488 million — 31 percent — due to increased sales volume as explained above and to higher depletion rates in the South
and West for acquired Plum Creek timberlands, which were measured at fair value as of the merger date;

> Real Estate & ENR costs of products sold increased $114 million — 570 percent — attributable to increased real estate and ENR sales volume as explained above and to
higher basis in real estate sold resulting from measuring acquired Plum Creek properties at fair value as of the February 19, 2016, merger date.

* Wood Products costs of products sold increased $201 milion — 6 percent — primarily attributable to increased sales volume as explained above. This increase was
partially offset by lower log costs and lower manufacturing costs per unt.
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Operating income increased $212 milion — 32 percent — primarily due to:

+  anincrease to company-wide gross margin of $314 million — 28 percent — as described above;
= afavorable shift in gain on foreign currency remeasurement — $52 milion; and
*  again on the sale of our Federal Way headquarters campus — $36 million.

These increases were partially offset by:

s a$131 milion increase in charges for integration and restructuring, closures and asset impairments, primarily attributable to incurring $146 million of costs related to our
merger with Plum Creek in 2016 compared to $14 milion incurred in 2015; and

s a3%63 million increase in selling, general and administrative expenses primarily attributable to merging legacy Weyerhaeuser and Plum Creek operations.

Mat Raraings Atiribetable to Wavearhasuser Commaon Sharehaldars
Our net earnings attributable to Weyerhaeuser common shareholders increased $543 million — 118 percent — compared to 2015. Earnings from continuing operations before
income taxes increased $151 milion — 43 percent — due to the variances in net sales, costs of products sold and operating income explained above. The increase was offset

by a $147 million increase to income taxes from continuing operations resutting from increased taxable earmings generated by our TRSs.
Earnings from discontinued operations, net of tax, increased $517 million — 544 percent — primarily due to:

= the after-tax gains recognized from divesting from our Cellulose Fibers business in 2016 — $546 million;

@ a decrease in the equity loss from our printing papers joint venture — $101 million — primarily attributable to an $84 milion noncash asset impairment recorded in fourth
quarter 2015; and

> lower costs of products sold, primarily due to lower sales volume and the cessation of depreciation when Cellulose Fibers manufacturing assets were classified as held-
for-sale in second quarter 2016.

These increases were partially offset by:

® lower average sales realizations for pulp and liquid packaging board;

- lower sales volume for pulp and liquid packaging board attributable to a partial year of operations in 2016 compared to a full year in 2015;

> increased charges for restructuring, closures and asset impairments and transaction-related costs related to our strategic evaluation and divestiture of the Cellulose
Fibers businesses.

COMPARING 2015 WITH 2014

Net sales decreased $243 million — 4 percent — primarily due to the following developments:

s~ Timberlands segment sales decreased $142 million — 10 percent — primarily due to lower average log sales realizations and export sales volume in the West, and lower
log sales volume in the South;

* Real Estate & ENR segment sales decreased $3 milion — 3 percent — attributable to decreased energy and natural resources sales, partially offset by increased net real
estate sales; and

+  Wood Products segment sales decreased $98 million — 2 percent — primarily due to decreased structural lumber and OSB average realizations, partially offset by higher
structural lumber, OSB, and engineered solid section sales volume and higher sales of complementary building products.

Gosis of Products Bl
Costs of products sold decreased $62 milion — 1 percent — primarily attributable to lower Timberlands segment costs of products sold — $101 million — primarily due to
decreased sales volume as explained above.

T S S
LIROratIvgy enme
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Operating income decreased $329 million — 33 percent — primarily due to:
*  Other operating costs or income changed from income of $148 million in 2014 to costs of $52 million in 2015 — a $200 million change — primarily attributable to:

° a $151 million pretax gain recognized in 2014 related to a previously announced postretirement plan amendment;
o a%22 milion pretax gain recognized in 2014 on the sale of a landfill in Washington state; and
o a$%13 milion noncash impairment charge related to a nonstrategic asset sale in 2015.
v $14 milion of Plum Creek merger-related costs in 2015.
« Lower gross margin — $181 milion — primarily due to lower average sales realizations in lumber and OSB in our Wood Products segment and lower average log sales
realizations and sales volume in our Timberlands segment.

These decreases were partially offset by lower general and administrative expenses — $47 million.

Mot Sarnings Alivibatabie o Wavarhasuser Commaon Sharahoidars
Our net earnings attributable to Weyerhaeuser common shareholders decreased $1,320 milion — 74 percent — primarily due to;

» earnings from discontinued operations, net of taxes decreased $1,115 million — primarily due to:
o a %972 million net gain on the WRECO Divestiture recognized in 2014 and
°  a%105 million equity loss from our Printing Papers joint venture recognized in 2015 — primarily due to an $84 million noncash asset impairment recorded by our
joint venture.
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HOW WE DID IN 2016
We report sales volume and annual production data for our Timberlands segment in Quwr BusinessAvhat Wa Do/Timbariands.

Here is a comparison of net sales to unaffiliated customers, intersegment sales, cost of products sold and net contribution to earnings for the last three years:

ey art il ey ban Slevsvand R L A e
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Net sales to unaffiliated customers:

Delivered logs":

West $ 865 % 830 § 972 § 35 8 (142)
South 566 241 257 325 (18)
North | — — 91 —
Other 38 24 22 14 2
Total 1,560 1,005 1,251 465 (1586)
Stumpage and pay-as-cut timber 85 37 18 48 19
79 87 88 (8) N
Uruguay operations®
44 25 22 19 3
Recreational and other lease revenue
Other products® 37 29 36 8 (7
Subtotal sales to unaffiliated customers 1,805 1,273 1,415 532 (142)
Intersegment sales:
United States 500 559 576 31 (17
Other 250 271 291 21 (20)
Subtotal intersegment sales 840 830 867 10 (37)
Total $ 2645 § 2103 § 2,282 § 542 § {179)
Costs of products sold $ 2054 § 1,566 § 1,667 § 488 § {101)
Operating income and Net contribution to earnings $ 499 § 470 §$ 532 § 29 § (62)

(1) The Western region includes Oregon and Washington. The Southern region includes Alabama, Arkansas, Georgia, Florida, Louisiana, Mississippi, North Carolina,
Oklahoma, South Carolina, Texas and Virginia. The Northern region includes Maine, Michigan, Montana, New Hampshire, Vermont, West Virginia and Wisconsin. Other
includes our Canadian operations and the timberlands of the Twin Creeks Venture that we manage.

(2) Sales from our Uruguay operations include plywood and hardwood lumber.

(3) Other products sales include sales of seeds and seedlings from our nursery operations, chips, and sales for our operations in Brazil (operations sold in 2014).

COMPARING 2016 WITH 2015

Compared to 2015, the changes to the results of operations for our Timberlands segment are primarily attributable to the addition of approximately 6.3 milion acres of Plum
Creek timberlands, which produced over 18 million tons of harvest volume in 2015. The merger results in expansion of our Southern timberlands from 4.0 million acres to 7.4
milion acres — an 85 percent increase — and our Western timberlands from 2.6 to 3.0 milion acres — a 15 percent increase. The merger also added 2.5 million acres across
Maine, Michigan, Montana, New Hampshire, Vermont, West Virginia and Wisconsin, which we refer to collectively as our Northern timberlands. Increases to sales volume are
primarily attributable to the significant increases in the overall size of and harvests from our timberlands holdings by region, particularly in the South and North regions.

The composition of our sales volume by region was also altered by the merger, as the South and North regions, which have lower average sales realizations compared to the
West, now comprise a greater portion of our overall sales. Additionally, within the South the acquired timberlands alter the overall sales mix, as lower realization pulpwood sales
have increased and higher realization grade logs have decreased as a percentage of total sales volume, resulting in lower average sales realizations overall for the region
compared with 2015.

As a result of applying acquisition accounting to Timber and timberland assets acquired as described in Note 4: Mergar with Flum Creak in Nolss fo Consolidated Financial

Statemsnts, depletion rates have increased significantly in 2016 compared to 2015. When combined with increased sales volume, these higher depletion rates drive the
significant increases in our costs of products sold in 2016 compared to 2015 for the periods presented.
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Net Hales - Wnaliiliced Qusiomes
Net sales to unaffiliated customers increased $532 million — 42 percent — primarily due to:

+ 2 $325 milion — 135 percent — increase in Southern log sales as a result of a 146 percent increase in delivered logs sales volume primarily attributable to adding acquired
Plum Creek operations, partially offset by a 5 percent decrease in average sales realizations of delivered logs due to mix of sawlogs and pulp logs;

+ 2391 milion increase in Northern log sales attributable entirely to operations acquired upon our merger with Plum Creek; and

*  a $35 milion increase in Western log sales as a result of a 6 percent increase in delivered logs sales volume attributable to adding acquired Plum Creek operations,
partially offset by a 2 percent decrease in average sales realizations for delivered logs;

s a %48 milion increase in stumpage and pay-as-cut timber, which is primarily attributable to adding stumpage sales from acquired Plum Creek timberlands in the South; and

* 2 %19 milion increase in recreational and other lease revenue due entirely to the acquired Plum Creek leases.

istarsegant Sale

v

Intersegment sales increased $10 million — 1 percent — due to a $31 million increase in intersegment sales in the United States. This increase is attributable to adding
intersegment log sales volume for the Montana operations acquired from Plum Creek. This increase was partially offset by a decrease in average intersegment sales
realizations.

The increase in the United States intersegment sales was partially offset by a $21 million decrease in intersegment sales in Canada. This decrease is attributable to lower log
and chip sales volume to our former Cellulose Fibers segment as a result of divesting from our pulp millin Grand Prairie, Alberta. There was also a slight decrease in average
intersegment sales realizations compared to 2015.

Costs of Fraducts Said
Costs of products sold increased $488 million — 31 percent — primarily due to a 78 percent increase in sales volume attributable to the operations acquired in our merger with
Plum Creek. Additionally, per unit costs increased due to higher depletion rates in the South and West attributable to acquired Plum Creek timberlands, which were measured at
fair value as of the merger date.

{ing ncoms and Nal Coslvibution to Samings
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Net contribution to earnings increased $29 million — 6 percent — primarily attributable to the changes in net sales and costs of products sold as explained above.

COMPARING 2015 WITH 2014
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Net sales to unaffiliated customers decreased $142 million — 10 percent — primarily due to a $142 million decrease in Western log sales as a result of lower average sales
realizations and export sales volume, and a $16 milion decrease in Southern log sales due to lower sales volume.
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Operating income and Net contribution to earnings decreased $62 millon — 12 percent — primarily due to:

~  lower average log sales realizations in the West — $106 million and
s lower sales volume in the West and South — $46 million.

These decreases were partially offset by:

- lower selling, general and administrative expenses — $11 milion and
*  lower operating costs, primarily due to lower logging and silvicutture costs in the South and lower log purchases in the West — $68 million.
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REAL BSTATE, UNURGEY AND NATURAL RESOURCES

HOW WE DID IN 2016
We report acres sold and average price per acre for our Real Estate, Energy and Natural Resources segment in Our Business/Wihat We Do/Real Estate, Erergy and Nafuraf
Resources,

Here is a comparison of net sales, cost of products sold and net contribution to earnings for the last three years:
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Net sales to unaffiliated buyers:

Real estate $ 172§ 75§ 72 % 97 $ 3

Energy and natural resources 54 26 32 28 (6)
Subtotal sales to unaffiliated buyers 226 101 104 125 (3)
Intersegment sales 1 — — 1 —
Total $ 227 § 101 § 104 § 126 § {3)
Cost of products sold $ 134 § 20 § 19 § 14 § 1
Operating income $ 53 § 79 §$ 81 § {26) $ {2)
Equity earnings (loss) from joint venture 2 — — 2 —
Net contribution to earnings $ 55 § 79 §$ 81 § {24) $ {2)

The timing of real estate sales is a function of many factors, including the general state of the economy, demand in local real estate markets, the ability to obtain entitlements, the
ability of buyers to obtain financing, the number of competing properties listed for sale, the seasonal nature of sales (particularly in the northern states), the plans of adjacent
landowners, our expectations of future price appreciation, the timing of harvesting activities, and the availability of government and not-for-profit funding (especially for
conservation sales). In any period the average sales price per acre will vary based on the location and physical characteristics of parcels sold.

COMPARING 2016 WITH 2015

Land acquired as a result of our merger with Plum Creek generally carries a higher per acre cost basis compared to our other acreage as a result of measuring acquired land
at fair value via acquisition accounting as of the February 12, 2016, merger date. As a result, our costs of timberlands will vary period-to-period based on the sales mix between
acquired Plum Creek acreage and acreage owned by Weyerhaeuser prior to the merger.
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Net sales to unaffiliated buyers increased $125 million — 124 percent — attributable to the following developments:

> Net real estate sales increased $97 milion — 129 percent — attributable to increases in volume of timberlands acres sold. This increase was partially offset by a decrease
in average price realized per acre due to mix of properties sold.

* Net energy and natural resources sales increased $28 milion — 108 percent — due primarily to increased sales volume attributable to the operations acquired in our
merger with Plum Creek.

Gosis of Frodusts Soid
Costs of products sold increased $114 milion — 570 percent — due primarily to:

* increased real estate and ENR sales volume, as explained above;
N higher basis in real estate sold resulting from measuring acquired Plum Creek properties at fair value as of the February 19, 2016, merger date; and
. an $11 milion increase in commissions and closing costs that corresponds with the increased volume of transactions.

Net Contribution to Barsings
Net contribution to earnings decreased $24 milion — 30 percent — primarily attributable to increased general and administrative expenses of $20 milion. The increase in

general and administrative expenses is the result of creating a standalone business segment separate from Timberlands and dedicating more staff to the expanded land and
natural resource footprint.

COMPARING 2015 WITH 2014

Net sales decreased $3 milion — 3 percent — attributable to decreased net energy and natural resources sales — $6 million — primarily due to decreased oil and gas prices.

This decrease was partially offset by increased net real estate sales — $3 million, attributable to increases in volume of timberlands acres sold and an increase in average price
realized per acre.
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Costs of products sold and net contribution to earnings remained relatively flat between 2014 and 2015.

HOW WE DID IN 2016
We report sales volume and annual production data for our Wood Products segment in Cur BusinsssWhat We DoAVood Products.
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Net sales:
Structural lumber $ 1,839 § 1,741 § 1901 % 08 § (160)
Engineered solid section 450 428 402 22 26
Engineered |-joists 290 284 277 6 7
Oriented strand board 707 595 610 112 (15)
Softwood plywood 174 129 143 45 (14)
Medium density fiberboard 158 — — 158 —
Other products produced 201 189 176 12 13
Complementary building products 515 506 461 9 45
Total $ 4,334 § 3872 § 3,970 § 462 § (98)
Costs of products sold $ 3,688 § 3,487 § 3495 § 201 §$ {8)
Operating income and Net contribution to earnings $ 512 § 258 $ 327 $ 254 % (69)

COMPARING 2016 WITH 2015

Upon our merger with Plum Creek, we acquired five manufacturing facilities in Montana. The sales and net contribution to earnings of these facilities as of the merger date are
included in the results of our Wood Products segment. The results of the plywood facilities are reported in softwood plywoeod and the lumber facilities are reported in structural
lumber.

The Medium Density Fiberboard (MDF) facility supplies high-quality MDF to a wide range of customers throughout North America. Some of the more common uses for our MDF
include furniture and cabinet components, architectural moldings, doors, store fixtures, core material for hardwood plywood, face material for softwood plywood, commercial
wall paneling and substrate for laminate flooring.

We permanently closed two of the five acquired Plum Creek mills, the lumber facility and softwood plywood facility in Columbia Falls, Montana, during third quarter 2016. The
closure of these facilities allows us to align the available log supply with our manufacturing capacity, including adding shifts at our Kalispell, Montana facilities, to position our
Montana operations for long-term success.
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Net sales increased $462 milion — 12 percent — primarily due to:

+ 2 3%158 milion increase in medium density fiberboard sales generated from operations acquired in our merger with Plum Creek;

*  a$112 milion increase in oriented strand board sales, attributable primarily to a 21 percent increase in average sales realizations;

* a $98 million increase in lumber sales, attributable to a 3 percent increase in average sales realizations and a 3 percent increase in sales volume; and

* a $45 million increase in plywood sales, aftributable to a @ percent increase in average sales realizations and a 26 percent increase in sales volume, with the volume
increase due in part to acquired Plum Creek operations.

Gosts of Broduets Soid
Costs of products sold increased $201 milion — 6 percent — primarily due to increased sales volume across most product lines and from added volumes produced and sold
by the manufacturing operations acquired from our merger with Plum Creek. This increase is partially offset by lower log costs and lower manufacturing costs per unit.
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Net contribution to earnings increased $254 million — 98 percent — primarily attributable to the changes in net sales and costs of products sold, as explained above.

COMPARING 2015 WITH 2014

Met Salas

Net sales decreased $98 milion — 2 percent — primarily due to an 11 percent decrease in structural lumber average sales realizations, and a © percent decrease in OSB
average sales realizations.
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These decreases were partially offset by:

> higher structural lumber sales volume — 3 percent;

> higher OSB sales volume — 7 percent;

» higher engineered solid section sales volume — & percent; and
* higher sales of complementary building products — 10 percent.

Gosis of Broduets Soid
Costs of products sold decreased $8 milion primarily due to lower log, resin and manufacturing costs per unit.
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Operating income and Net contribution to earnings decreased $69 milion — 21 percent —primarily due to:

. lower average sales realizations in lumber and OSB — $258 million and
~ pretax restructuring charges related to the closure of four distribution centers — $8 million.

These decreases were partially offset by:

> lower unit manufacturing costs due to lower resin and other input costs, higher operating rates, and lower Canadian operating costs due to the strengthening of the U.S.
dollar — $96 million;

»  lower costs due to decreasing log prices and lower Canadian log costs due to the strengthening of the U.S. dollar — $45 miliion;

*  lower general and administrative expenses — $28 million;

+ lower freight costs due to declining fuel prices — $18 million; and

N higher sales volume across most product ines — $17 million.

i
¥

CANAD § NSt A TR
8 LLQGCATEY

Y
114

1
"

TR
PRI

*
Pes

Unallocated ltems are gains or charges from continuing operations not related to or allocated to an individual operating segment. They include a portion of items such as: share-
based compensation, pension and postretirement costs, foreign exchange transaction gains and losses associated with financing, and the elimination of intersegment profit in
inventory and the LIFO reserve. As a result of reclassifying our former Cellulose Fibers segment and WRECO as discontinued operations, Unallocated Items also includes
retained indirect corporate overhead costs previously allocated to the former segments.
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Unallocated corporate function expenses $ 87) $ (64) $ (68) $ (23) $ 4
Unallocated share-based compensation (3) 6 (9) (9) 15
Unallocated pension and postretirement credits (costs) 43 11 196 32 (185)
Foreign exchange gains (losses) 6 (46) (27) 52 (19)
Elimination of intersegment profit in inventory and LIFO (18) 8 (7 (26) 15
Gain (loss) from sales of non-strategic assets 50 6 (N 44 7
Charges for integration and restructuring, closures and asset
impairments:

Plum Creek merger-and integration-related costs (146) (14) — (132) (14)

Other restructuring, closures, and asset impairments (2) (15) 41 13 26
Other (37) (41) 4 4 (45)
Operating income (loss) (194) (149) 47 (45) {196)
Equity earnings from joint venture 20 — — 20 —
Interest income and other 43 36 38 7 (2)
Net conttibution to earnings $ {131) § {113) § 85 § (18) § {198)

Unallocated ltems in 2016 include:

*~  charges recognized in 2016 related to our merger with Plum Creek (refer to Mote 17 Charges for integration and Restructuring, Closures and Asset impalirments in Noles
fc Consolidated Financial Statements) — $146 million;

»  anincrease in unallocated corporate function expenses primarily as a result of retaining costs allocatable to our former Cellulose Fibers segment — $23 million;

*  again related to the sale of our Federal Way, Washington headquarters campus, which is recorded in "Other operating costs (income), net" in our Consoidatsd Staterriont
of Operaticns — $36 milion.
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Unallocated Items in 2015 include:

s $13 milion noncash impairment charge recognized in first quarter 2015 related to a nonstrategic asset that was sold in second quarter 2015 which is recorded in "Charges
for integration and restructuring, closures and asset impairments” in our Conscfidated Statement of Qperations. See Note 17 Charges for Intagration and Restruciuring,
Closiras and Assel Impairmsnts in the Nofes fe Consofidaied Financial Statemernts for more information.

* %14 milion Plum Creek merger-related costs which are recorded in "Charges for integration and restructuring, closures and asset impairments” in our Censolidated
Statermart of Qparations.
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Our net interest expense incurred for the last three years was:

¥ $431 million in 2016,
© $341 million in 2015 and
© $338 million in 2014.

The primary factor driving the $90 million increase in interest expense in 2016 is the increase in our average indebtedness throughout the year. Our outstanding debt balance
and effective interest rate did not materially change during 2015 or 2014.
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As a REIT, we generally are not subject to federal corporate level income taxes on REIT taxable income that is distributed to sharehclders. Historical distributions to
shareholders, including amounts and tax characteristics, for the years ended December 31 are summarized in the table below.

We are no longer subject to the REIT built-in gains tax as of December 31, 2014. Our built-in gains tax period expired in 2015 due to a change in U.S. tax law that statutorily
shortened the built-in gains tax period to 6 years from 10 years. This means we are no longer subject to federal corporate level income taxes on sales of REIT property that had
a fair market value in excess of tax basis when we converted to a REIT on January 1, 2010.

Preference - capital gain distribution 3 1.59 § 3192 § 3.19
Common - capital gain distribution $ 124 §$ 120 § 1.02

The table below summarizes the items of tax preference for alternative minimum tax (AMT) purposes which have been apportioned to shareholders for the years ended
December 31.

Preference - AMT $ 0.0120 $ — 5 —

Common - AMT $ 0.0094 $ — 5 —

We are required to pay corporate income taxes on earnings of our TRSs, which includes our manufacturing business and portions of our Timberlands and Real Estate & ENR
segments'’ earnings. Our provision for income taxes is primarily driven by earnings generated by our TRSs. Overall performance results for our business segments can be
found in Resuits of Operations/Timberiands, Results of Operationis/Real Estate, Frergy and Natural Resources, and Resuits of Operations/Wood Products.

Our provision (benefit) for income taxes for our continuing operations over the last three years was:

~  $89 million in 2018,
~ $(58) million in 2015 and
s $71 million in 2014.

During 2016, we recorded a $24 million tax charge related to the repatriation of Canadian earnings.
During 2015, we recorded a $13 million tax benefit for the expiration of the company's buitt-in-gains tax period due to a change in tax law in the fourth quarter 2015,

See also Nofs 18 Income Taxes in MNotes fo Consolidated Financial Slatements, which outlines the major components related to our income tax provision.
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We are committed to maintaining a sound, conservative capital structure that enables us to:

S protect the interests of our shareholders and lenders and
*  have access at all times to major financial markets.

Consolidated net cash provided by our continuing and discontinued operations was:

B $735 million in 2016,
. $1.075 million in 2015 and
« $1,109 million in 2014.

COMPARING 2016 WITH 2015
Net cash provided by our continuing and discontinued operations decreased $340 million, primarily due to:
» an increase in cash paid for income taxes of $471 million largely due to taxes paid in connection with the sale of our Cellulose Fibers businesses;
> decreased operating cash flows from discontinued operations of $233 million;
»  anincrease in cash paid for interest of $99 million corresponding with our increased average indebtedness; and
»  cash payments made in 2016 related to the Plum Creek merger of $154 million, comprised of;

° termination benefits — $33 million;

° investment banking and other professional services fees — $52 million;

> settlement of Value Management Awards — $6 million;

° pension and postretirement benefits — $38 million; and

° other merger-related costs —$14 million.

These decreases were partially offset by increased cash flows from our business segments of $547 millon. See Performarnce Measures for our Adjusted EBITDA by segment.

COMPARING 2015 WITH 2014

Net cash provided by our continuing and discontinued operations decreased $34 million, primarily due to an increase in cash paid for income taxes of $51 million and an
increase in cash paid for interest of $28 milion. These decreases were partially offset by increased operating cash flows from discontinued operations of $30 million and a
decrease in cash used to fund our pension plans of $18 million.
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During 2016, we:

~  contributed $16 million for our Canadian registered plan in accordance with minimum funding rules and respective provincial regulations;
v contributed to or made benefit payments for our Canadian nonregistered pension plans of $2 milion;

¥ made benefit payments of $60 million for our U.S. nonqualified pension plans; and

« made benefit payments of $21 million for our U.S. and Canadian other postretirement plans.

There was no minimum required contribution for our U.8. qualified plan for 2016, nor were any contributions made to this plan in 2016.
During 2017, based on estimated year-end assets and projections of plan liabilities, we expect to:

v be required to contribute approximately $19 million for our Canadian registered plan;

« be required to contribute or make benefit payments for our Canadian nonregistered plans of $3 million;
® make benefit payments of $26 million for our U.S. nonqualified pension plans; and

& make benefit payments of $21 million for our U.S. and Canadian other postretirement plans.

We do not anticipate a contribution being required to our U.S. qualified pension plan for 2017.

INVESTING IN OUR BUSINESS
Cash from investing activities includes:

© acquisitions of property, equipment, timberlands and reforestation;
- investments in or distribution from equity affiliates;

° proceeds from sale of assets and operations; and

> purchases and redemptions of short-term investments.

Consolidated net cash provided by (used in) investing activities was:

= $2,559 million in 2018,
< $(487) milion in 2015 and
= %361 million in 2014.
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COMPARING 2016 WITH 2015

Net cash from investing activities changed $3,046 milion to an inflow in 2016 as compared with an outflow in 2015, primarily due to:
® net proceeds from the divestitures of our Cellulose Fibers businesses in 2016 — $2.5 billion;

* proceeds received for our contribution of Timberlands to the Twin Creeks Venture — $440 million;

*  proceeds from sales of non-strategic assets — $104 million; and
s distributions received from joint ventures during 2016 — $46 million.

COMPARING 2015 WITH 2014
Net cash from investing activities changed $848 million to an outflow in 2015 as compared with an inflow in 2014, primarily due to:

« net proceeds from the WRECO Divestiture, net of cash divested in 2014; and
- higher capital spending in 2015.

CELLULOSE FIBERS DIVESTITURES IN 2016
We divested our Cellulose Fibers business operations in three separate transactions during 2016.

On May 1, 2016, we entered into an agreement to sell our Cellulose Fibers pulp business to International Paper for $2.2 bilion in cash. The pulp business consists of five pulp
mils located in Columbus, Mississippi; Flint River, Georgia; New Bern, North Carolina; Port Wentworth, Georgia and Grand Prairie, Alberta, and two medified fiber mills located in
Columbus, Mississippi and Gdansk, Poland. On December 1, 2018, we completed the sale and recognized a pretax gain of $735 million.

On June 15, 2016, we entered into an agreement to sell our Cellulose Fibers liquid packaging board business to Nippon Paper Industries Co., Ltd., for $285 million in cash. Our
liquid packaging board business consisted of one mill located in Longview, Washington. On August 31, 2016, we completed the sale. We recognized a pretax gain of $53 million.

On October 4, 2016, we entered into an agreement to sell our interest in our printing papers joint venture to One Rock Capital Parthers, LLC. The transaction included the
printing papers mill located in Longview, Washington. On November 1, 2016, we completed the sale.

We used $1.7 bilion of the after-tax proceeds from the sale of our Cellulose Fibers businesses for repayment of term loans.

More information can be found in Nete 3: Discontinied Qperalions in Notes o Consofidsted Financial Slatemants.

WRECO DIVESTITURE IN 2014

At the close of the WRECO Divestiture in July 2014, WRECO used $744 million of the debt proceeds to repay intercompany debt and interest to Weyerhaeuser Company. The
newly issued debt, remaining proceeds and other WRECO assets and liabilties, including $5 milion cash on hand, were acquired by TRI Pointe Homes, Inc. (TRI Pointe) when
WRECO became a wholly-owned subsidiary of TRI Pginte at the closing of the transaction. Additionally, $32 million related to the adjustment amount payable pursuant to the
terms of the transaction agreement was paid to TRI Pointe. Our net cash proceeds in connection with the WRECO Divestiture totaled $707 million. More information can be
found in Note 3: Discontinuad Opaerations in Notfes fo Consalidated Financial Statemernts and the "Cash from Financing Activities" section below.

Yhraa-Yaar Sunmmary of Capial Spanding by Business Seginent
Timberlands $ 116 § 7 3 74
Real Estate & ENR 1 — —
Wood Products 297 287 120
Unallocated Items 11 3 4
Discontinued operations 85 118 127
Total $ 510 § 483 § 305

We expect our net capital expenditures for 2017 to be $435 milion, which is comparable to 2016 capital spend for continuing operations. The amount we spend on capital
expenditures could change due to:

% future economic conditions,

< environmental regulations,

° changes in the composition of our business,
° weather and

> timing of equipment purchases.

NOTE RECEIVABLE
In 2014, we received $25 million in full payment of a note receivable and interest of $7 million made in connection with the divestiture of our hardwoods operations in 2011, which
is recorded in "Other” in the "Cash flows from investing activities” in our Cornsofidaled Statermant of Cash Flows.
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PROCEEDS FROM THE SALE OF NONSTRATEGIC ASSETS
Proceeds received from the sale of various nonstrategic assets over the last three years were:

® $104 million in 2016,
= $19 milion in 2015 and
* $28 million in 2014.

In first quarter 2016, we sold our former corporate headquarters located in Federal Way, Washington, for $70 million.

FINANCING

Cash from financing activities includes:

© issuances and payments of debt,

¢ borrowings and payments under revolving lines of credi,

® proceeds from stock offerings and option exercises and
- payments for cash dividends and repurchasing stock.

Consolidated net cash used in financing activities was:
v 53,630 milion in 2018,

¥ $1.156 million in 2015 and
° $725 million in 2014.

COMPARING 2016 WITH 2015

Net cash used in financing activities increased $2,474 million in 2016, primarily due to:

. a $1,485 million increase in repurchase shares,

* payment of $720 million of the debt assumed in our merger with Plum Creek on the merger date and
. a $313 million increase in dividends paid to common shareholders.

COMPARING 2015 WITH 2014
Net cash used in financing activities increased $431 million in 2015, primarily due to a $315 million increase in share repurchases, an $85 million decrease in proceeds from

employee stock option exercises. and a $56 million increase in common stock dividends paid.

LONG-TERM DEBT

Our consolidated long-term debt was $6.6 bilion as of December 31, 2016, and $4.8 bilion as of December 31, 2015, and December 31, 2014. The increase in our long-term
debt during 2016 is primarily due to the $3.4 billion of long-term debt assumed from our merger with Plum Creek. Refer to Nofe 4: Merger with Plum Creek in Notas to
Consolidated Financial Statements for further information. Immediately following the merger we paid back $720 million of the debt assumed. Additionally, $88 million of long-term
debt was assumed by International Paper when they acquired our Cellulose Fibers Pulp business in fourth quarter 20186.

Aside from the WRECO debt and term loans described below, there were no long-term debt proceeds in 2016, 2015 and 2014.

During 2014, our wholly-owned subsidiary, WRECO, issued $450 million of unsecured and unsubordinated senior debt obligations bearing an interest rate of 4.375 percent due
June 15, 2019, and $450 million of unsecured and unsubordinated senior debt obligations bearing an interest rate of 5.875 percent due June 15, 2024. The net proceeds were
deposited into an escrow account. Upon closure of the transaction, the newly issued debt and remaining proceeds were acquired by TRI Pointe, along with other WRECO
assets and liabilities.

Aside from the term loans described below and the payment of a portion of the Plum Creek debt assumed in the merger on the merger date as described above, there were no
long-term debt retirements in 2016, 2015 and 2014.

We have $281 million of long-term debt scheduled to mature in the next twelve months.

See Note 3: Discontinued Operations and Note 12: Leng-Term Debt in the Notes to Consciidated Financial Siatements for more information.

TERM LOANS ISSUED AND EXTINGUISHED

During February 2016, and subsequent to completion of the Plum Creek merger, we entered into a $600 million 18-month senior unsecured term loan maturing in August 2017.
Borrowings were at LIBOR plus 1.05 percent. The $600 million outstanding under this facility was repaid in full and terminated during fourth quarter 2016.

During March 2016, we entered into a $1.9 billion 18-month senior unsecured term loan maturing in September 2017, Borrowings were at LIBOR plus 1.05 percent. The $1.1
billion outstanding under this facility was repaid in full and terminated during fourth quarter 2016.

REVOLVING CREDIT FACILITIES

During September 2013, Weyerhaeuser Company entered into a $1 bilion 5-year senior unsecured revolving credt facility that expires in September 2018. As of June 16, 2014,
WRECO terminated its participation as a borrower in the facility. There were no net proceeds from the issuance of debt or from borrowings (repayments) under our available
credit facility in 2016, 2015 or 2014.

As of December 31, 2016, Weyerhaeuser Company:

a had no borrowings outstanding under our credit facility and
> was in compliance with the credit facility covenants.
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Key covenants related to Weyerhaeuser Company include the requirement to maintain:

-

« a minimum defined net worth of $3.0 billion;
© a defined debt-to-total-capital ratio of 65 percent or less; and
+  ownership of, or long-term leases on, no less than four million acres of timberlands.

Weyerhaeuser Company's defined net worth is comprised of:

v total Weyerhaeuser shareholders’ interest,
v~  excluding accumulated comprehensive income (loss) related to pension and postretirement benefits,
«  minus Weyerhaeuser Company's investment in our unrestricted subsidiaries.

Total Weyerhaeuser Company capitalization is comprised of:

»  total Weyerhaeuser Company debt
» plus total defined net worth.

As of December 31, 2016, Weyerhaeuser Company had:

* a defined net worth of $10.8 billion and
- a defined debt-to-total-capital ratio of 38 percent.

Debt agreements that were assumed by Weyerhaeuser in the merger with Plum Creek were amended to materially conform key covenants with the covenants described
above.

When calculating compliance in accordance with financial debt covenants, we exclude the impact of our pension and other postretirement plans recorded within cumulative
other comprehensive income from adjusted shareholders' interest (equity). The excluded amounts are $1,698 million and $1,425 million and are equal to the cumulative actuarial
losses and prior service costs for our pension and postretirement plans at December 31, 2016, and December 31, 2015, respectively (see Nofs 15 Sharsholders' interestin
the Notas to Consolidated Financizi Siatements).

There are no other significant financial debt covenants related to our third party debt. See Noite 17: Lines of Credif in the Notes to Consolidated Financial Statemarnits for more
information.

CREDIT RATINGS
Upon completion of our merger with Plum Creek on February 19, 2018, S&P changed our long-term issuer credit ratings from BBB to BBB-.

On April 14, 2015, Moody's Investors Service upgraded our long-term issuer credit ratings from Baa3 to Baa2. There was no change to our Moody's rating as a result of
completing the merger with Plum Creek.

OPTION EXERCISES
Our cash proceeds from the exercise of stock options were:
s $61 milion in 2016,

& $34 million in 2015 and
< $119 million in 2014.

Our average stock price was $30.01, $31.67 and $31.89 in 2016, 2015 and 2014, respectively.

DIVIDENDS
We paid cash dividends on common shares of:
~ %932 million in 20186,

N $619 million in 2015 and
= $563 million in 2014,

Changes in the amount of dividends we paid were primarily due to:

* an increase in our quarterly dividend from 22 cents per share to 29 cents per share in August 2014;

. an increase in our quarterly dividend from 29 cents per share to 31 cents per share in August 2015; and

~  anincrease in the number of common shares cutstanding during 20186, which was primarily attributable to the 278,886,704 shares issued as consideration in our merger
with Plum Creek on February 19, 2016, offset by our subsequent repurchase of 67,816,810 shares between March 2016 and July 2016.

We paid cash dividends on preference shares of $22 million in 2016 and $44 million in 2015.
Our dividends declared on preference shares were 79.69 cents per share in:

+ February and May 2016,
N February, May, August and October 2015 and
< February, April, August and October 2014.

On July 1, 2016, all outstanding 6.375 percent Mandatory Convertible Preference Shares, Series A (Preference Shares) converted into Weyerhaeuser common shares at a

rate of 1.6929 Weyerhaeuser common shares per Preference Share. See Noie & Nat Farnings Fer Share in the Notes o Consolidaled Financial Staterments for more
information.

On February 10, 2017, our board of directors declared a dividend of 31 cents per share, payable on March 17, 2017, to shareholders of record at the close of business March
3, 2017.
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STOCK REPURCHASES

On August 13, 2014, our board of directors approved a stock repurchase program under which we were authorized to repurchase up to $700 million of outstanding shares (the
2014 Repurchase Program). The 2014 Repurchase Program replaced the prior 2011 stock repurchase program. During 2014, we repurchased 6,062,993 shares of common
stock for $203 million under the 2014 Repurchase Program. During 2015 we completed the 2014 Repurchase Program by repurchasing 15,471,962 shares of common stock
for $497 milion. All common stock purchases under the stock repurchase program were made in open-market transactions.

On August 27, 2015, our board of directors approved a new share repurchase program of up to $500 million of outstanding shares (the 2015 Repurchase Program),
commencing upon completion of the 2014 Repurchase Program. During 2015, we repurchased 717,464 shares of common stock for $22 million under the 2015 Repurchase
Program. As of December 31, 2015 we had remaining authorization of $478 million for future stock repurchases. Allcommon stock purchases under the stock repurchase
program were made in open-market transactions.

The 2016 Share Repurchase Authorization was approved in November 2015 by our Board of Directors and authorized management to repurchase up to $2.5 billion of
outstanding shares subsequent to the closing of our merger with Plum Creek (the 2016 Repurchase Program). This new authorization replaced the August 2015 share
repurchase authorization. During 2016, we repurchased 67,816,810 shares of common stock for $2 billion under the 2016 Repurchase Program. As of December 31, 2016, we
had remaining authorization of $500 milion for future stock repurchases. All common stock purchases under the stock repurchase program were made in open-market
transactions. We had 748,528,131 shares of common stock outstanding as of December 31, 2016.

OUR CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS
More details about our contractual obligations and commercial commitments are in Nofe 8. Pension and Other Posiretirement Benefit Plans, Note 12: Long-Term Debt, Note 14:
Legal Proceedings, Commitmants and Contingencies and Note 18: Income Taxes in the Notas to Consofidated Financiai Statements.

Y T R S T T LS Tt T i T T I E L ¥ LS
Signifioant Contraotual Obiigations a3 of Hecembier 31, 2018

Long-term debt obligations, including current portion 3 6,628 $ 281 $ 562 % 1,306 % 4,479
Interest( 3,490 392 738 633 1,727
Operating lease obligations 269 34 59 45 131
Purchase obligations ! 76 55 21 — —
Harvest commitments® 39 12 26 — 1
Employee-related obligations) 483 174 63 40 94
Liabilities related to unrecognized tax benefits (Note 1836 6 — — — —
Total $ 10,991 § 948 § 1,469 § 2,024 § 6,432

(1) Amounts presented for interest payments assume that all long-term debt obligations outstanding as of December 31, 2016 wil remain outstanding until maturity, and
interest rates on variable-rate debt in effect as of December 31, 2016 will remain in effect until maturity.

(2) Purchase obligations include agreements to purchase goods or services that are enforceable and legally binding on the company and that specify all significant terms,
including: fixed or minimum quantities to be purchased; fixed, minimum or variable price provisions; and the approximate timing of the transaction. Purchase obligations
exclude arrangements that the company can cancel without penalty.

(3) Harvest commitments are purchased at market value and can be resold at market value in the future.

(4) The timing of certain of these payments wil be triggered by retirements or other events. These payments can include workers' compensation, deferred compensation
and banked vacation, among other obligations. VWhen the timing of payment is uncertain, the amounts are included in the total column only. Minimum pension funding is
required by established funding standards and estimates are not made beyond 2017. Estimated payments of contractually obligated postretirement benefits are not
included due to the uncertainty of payment timing.

(5) We have recognized total liabilties related to unrecognized tax benefits of $6 milion as of December 31, 2018. The timing of payments related to these obligations is
uncertain; however, none of this amount is expected to be paid within the next year.

o ST N
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Off-balance sheet arrangements have not had — and are not reasonably likely to have — a material effect on our current or future financial condition, results of operations or
cash flows. Nofe 8: Ralziad Parties and Neta 11: Lines of Cradit in the Notss ic Consolidated Financial Statemesnis contain our disclosures of:

+  surety bonds,
> letters of credit and guarantees and
» information regarding variable interest entities.
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CRITIGAL ACTGUNTING POLKIESR
Our critical accounting policies involve a higher degree of judgment and estimates. They also have a high degree of complexity.

In accounting, we base our judgments and estimates on:

> historical experience and
a assumptions we believe are appropriate and reasonable under current circumstances.

Actual results, however, may differ from the estimated amounts we have recorded.
Our most critical accounting policies relate to our:

> pension and postretirement benefit plans;

* potential impairments of long-lived assets;

*»  legal, environmental and product liability reserves;
* timber depletion; and

+ business combinations.

Details about our other significant accounting policies — what we use and how we estimate — are in Notg 1: Sumimary of Significant Accounting Policiss in the Neles to
Congofidaied Financial Stalements.

PENSION AND POSTRETIREMENT BENEFIT PLANS
We sponsor several pension and postretirement benefit plans for our employees. Key assumptions we use in accounting for the plans include our:

* expected long-term rate of return on plan assets,
+ discount rates,

s anticipated trends in health care costs,

« assumed increases in salaries and

« mortality rates.

Atthe end of every year, we review our assumptions with external advisers and make adjustments as appropriate. Actual experience that differs from our assumptions or any
changes in our assumptions could have a significant effect on our financial position, results of operations and cash flows.

Other factors that affect our accounting for the plans include:

« actual pension fund performance,

level of lump sum distributions,

° plan changes and amendments,

> changes in plan participation or coverage and
*  portfolio changes and restructuring.

[

This section provides more information about our:

«  expected long-term rate of return and
<  discount rates.

Sl et ¥ oo e Yoy e e P . T S
LINDRCTEN LGNy anm als oF Natiin on man Assels

Plan assets are assets of the pension plan trusts that fund the benefits provided under the pension plans. The expected long-term rate of return is our estimate of the long-term
rate of return that our plan assets will earn. Our expected long-term rate of return is important in determining the net pericdic benefit or cost we recognize for our plans.

Overthe 32 years it has been in place, our U.S. pension trust investment strategy has achieved a 13.8 percent net compound annual return rate.

After considering available information at the end of 2016, we have determined that we will reduce our assumption of long-term rate of return on plan assets used in determining
net periodic benefit cost from @ percent for the year ended December 31, 2016, to 8 percent for the year ended December 31, 2017.

Factors we considered include:

*  the net compounded annual return of 8.1 percent achieved by our U.S. pension trust investment strategy the past 5 years and
*»  current and expected valuation levels in the global equity and credit markets.

Our expected long-term rate of return is important in determining the net pericdic benefit or cost we recognize for our plans. Every 50 basis point decrease in our expected
long-term rate of return would increase expense or reduce a credit by approximately:

@ $23 million for our U.S. qualified pension plans and
® $4 million for our Canadian registered pension plans.

The actual return on plan assets in any given year may vary from our expected long-term rate of return. Actual returns on plan assets affect the funded status of the plans.
Differences between actual returns on plan assets and the expected long-term rate of return are reflected as adjustments to cumulative other comprehensive income (loss), a
component of total equity.

I R e i St
ANBCOUNT WAt

Our discount rates as of December 31, 2016, are:

2]

® 4.3 percent for our U.S. pension plans — compared with 4.5 percent at December 31, 2015;
- 3.7 percent for our U.8. postretirement plans — compared with 4.0 percent at December 31, 2015;
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v 3.7 percent for our Canadian pension plans — compared with 4.0 percent at December 31, 2015; and
¥ 3.6 percent for our Canadian postretirement plans — compared with 3.2 percent at December 31, 2015.

We review our discount rates annually and revise them as needed. The discount rates are selected at the measurement date by matching current spot rates of high-quality
corporate bonds with maturities similar to the timing of expected cash outflows for benefits.

Pension and postretirement benefit expenses for 2017 will be based on the 4.3 percent and 3.7 percent assumed discount rates for U.S. plans and 3.7 percent and 3.6 percent
assumed discount rates for the Canadian plans.

Our discount rates are important in determining the cost of our plans. A 50 basis point decrease in our discount rate would increase expense or reduce a credit by
approximately:

® $42 million for our U.S. qualified pension plans and
> $5 million for our Canadian registered pension plans.

LONG-LIVED ASSETS
We review the carrying value of our long-lived assets whenever events or changes in circumstances indicate that the carrying value of the assets may not be recoverable
through future operations. The carrying value is the amount assigned to long-lived assets in our financial statements.

An impairment occurs when the carrying value of long-lived assets will not be recovered from future cash flows and is more than fair market value. Fair market value is the
estimated amount we would receive if we were to sell the assets.

In determining fair market value and whether impairment has occurred, we are required to estimate:

. future cash flows,
« residual values and
© fair values of the assets.

Key assumptions we use in developing the estimates include:
a probability of alternative cutcomes,

* product pricing,

. raw material costs,

« product sales and
« discount rate.

CONTINGENT LIABILITIES

We are subject to lawsuits, investigations and other claims related to environmental, product and cther matters, and are required to assess the lkelihood of any adverse
judgments or cutcomes to these matters, as well as potential ranges of probable losses.

We record contingent liabilities when:

N it becomes probable that we wil have to make payments and
N the amount of loss can be reasonably estimated.

Assessing probability of loss and estimating probable losses requires analysis of multiple factors, including:

> historical experience,
*  judgments about the potential actions of third party claimants and courts and
~ recommendations of legal counsel.

In addition to contingent liabilities recorded for probable losses, we disclose contingent liabilities when there is a reasonable possibility that an ultimate loss may occur.

While we do our best in developing our projections, recorded contingent liabilties are based on the best information available and actual losses in any future period are inherently
uncertain. If estimated probable future losses or actual losses exceed our recorded liability for such claims, we would record additional charges in other (income) expense, net.
These exposures and proceedings ¢an be significant and the ultimate negative outcomes could be material to our operating results or cash flow in any given quarter or year.
See Noils 14: Legal Froceedings, Commilinents and Contingancias inthe Neotes fo Consoiidaled Finaricial Statsmenis for more information.

TIMBER DEPLETION
We record depletion, the costs attributed to timber harvested, as trees are harvested.
To calculate our depletion rates, which are updated annually, we:

»  take the total carrying cost of the timber and
+  divide by the total timber volume estimated to be harvested during the harvest cycle.

Estimating the volume of timber available for harvest over the harvest cycle requires consideration of the following factors:

® effects of fertilizer and pesticide applications,

*+  changes in environmental regulations and other regulatory restrictions,
» limits on harvesting certain timberlands,

> changes in harvest plans,

*  scientific advancement in seedling and growing technology; and

*  changes in weather patterns.

In addition, the duration of the harvest cycle varies by geographic region and species of timber.
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Depletion rate calculations do not include estimates for:

< future silviculture or sustainable forest management costs associated with existing stands,
«  future reforestation costs associated with a stand's final harvest; and
S future volume in connection with the replanting of a stand subsequent to its final harvest.

A b percent decrease in our estimate of future harvest volumes would have:

* increased depletion expense by $13 million for 2016 and
~ increased depletion expense by $7 million for 2015.

BUSINESS COMBINATIONS

We recognize identifiable assets acquired and liabilities assumed at their acquisition date fair value. Goodwill, if any, as of the acquisition date is measured as the excess of
consideration transferred over the net of the acquisition date fair values of the assets acquired and the liabilities assumed. While we use our best estimates and assumptions for
the purchase price allocation process to value assets acquired and liabilities assumed at the acquisition date, our estimates are inherently uncertain and subject to refinement.
As aresult, during the measurement period, which may be up to one year from the acquisition date, we record adjustments to the assets acquired and liabilties assumed, with
the corresponding offset to any goodwill previously recorded (or to earnings in the event that no goodwill was previously recorded) to the extent that we identify adjustments to
the preliminary purchase price allocation. Beginning January 1, 2016, we have adopted ASU 2015-16, which eliminates the requirements to retrospectively apply measurement
pericd adjustments to the preliminary purchase price allocation and revise comparative information on the income statement and balance sheet for any prior periods affected.
We will recognize measurement period adjustments and any resulting effect on earnings during the period in which the adjustment is identified. Upon the conclusion of the
measurement period or final determination of the values of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to our
consolidated statement of operations.

e ATl A T T R T R T T T e TR e e o f e Y e
OTIWVE ACTOUNTING PRONGUNCEMENTS

A summary of prospective accounting pronouncements is in Nofe 7: Summary of Significant Accounting Policies in the Netas te Consdlidated Financial Statemsits.

S

b s L I A T ORNR MNER sk ag
PERFORMANCE MEARURES

v,
P

We use Adjusted Earnings before Interest, Taxes, Depreciation, Depletion and Amortization (Adjusted EBITDA) as a key performance measure to evaluate the performance of
the consolidated company and our business segments. This measure should not be considered in isolation from and is not intended to represent an alternative to our results
reported in accordance with U.S. generally accepted accounting principles (U.S. GAAP). However, we believe Adjusted EBITDA provides meaningful supplemental information
for our investors about our operating performance, better faciltates period to period comparisons, and is widely used by analysts, lenders, rating agencies and other interested
parties. Our definition of Adjusted EBITDA may be different from similarly titled measures reported by other companies. Due to organizational changes and our February 19,
2016 merger with Plum Creek, effective for 2016, we have revised our definition of Adjusted EBITDA to add back the basis of real estate sold. We have revised our prior-period
presentation to conform to our current reporting. Adjusted EBITDA, as we define it, is operating income from continuing operations adjusted for depreciation, depletion,
amortization, basis of real estate sold, pension and postretirement costs not allocated to business segments (primarily interest cost, expected return on plan assets,
amortization of actuarial loss and amortization of prior service cost/credit), and special items. Adjusted EBITDA excludes results from joint ventures.

LT EE P A o i ] 3 o e P
Adijusted HBIVIRA by Segment

Timberlands $ 865 $ 678 § 739
Real Estate & ENR 189 98 98
Wood Products 641 372 446

1,695 1,148 1,283
Unallocated ltems (112) (123) (120)
Total $ 1,583 § 1,025 § 1,163

We reconcile Adjusted EBITDA to net earnings for the consolidated company and to operating income for the business segments, as those are the most directly comparable
U.S. GAAP measures for each.
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The table below reconciles Adjusted EBITDA by segment to net earnings during the year ended 2016:

Net earnings $ 1,027
Earnings from discontinued operations, net of taxes (612)
Interest expense, net of capitalized interest 431
Income taxes 89
Net contribution to earnings $ 499 § 55 § 512 § (131) § 935
Equity earnings from joint ventures — (2) — (20) (22)
Interest income and other — — — (43) (43)
Operating income 499 53 512 (194) 870
Depreciation, depletion and amortization 366 13 129 4 512
Basis of real estate sold — 109 — — 109
Non-operating pension and postretirement credits — — — (43) (43)
Special tems(1X2) — 14 — 121 135
Total $ 865 § 189 § 641 § (112) § 1,583

(1) Special items included in Real Estate & ENR relates to an asset impairment charge recorded for development projects.
(2) Special items included in Unallocated Items consist of: $148 million Plum Creek merger-related costs, $36 milion gain on sale of non strategic assets, and $11 million
of legal expense.

The table below reconciles Adjusted EBITDA by segment to net earnings during the year ended 2015:

Net earnings $ 506
Earnings from discontinued operations, net of taxes (95)
Interest expense, net of capitalized interest 341
Income taxes (58)
Net conttibution to earnings $ 470 § 79 $ 258 $ {(113) § 694
Equity earnings from joint ventures — — — — —
Interest income and other — — — (36) (36)
Operating income 470 79 258 (149) 658
Depreciation, depletion and amortization 208 1 106 10 325
Basis of real estate sold — 18 — — 18
Non-operating pension and postretirement credits — — — (1M (1
Special tems{' ¥ — — 8 27 35
Total $ 678 $ 98 § 372 % (123) § 1,025

(1) Special tems included in Wood Products are pretax restructuring charges related to the closure of four distribution centers.
(2) Special items included in Unallocated Items consist of a $13 milion noncash impairment charge related to a nonstrategic asset that was sold in the second quarter
and $14 milion of Plum Creek merger-related costs.
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The table below reconciles Adjusted EBITDA by segment to net earnings during the year ended 2014:

Net earnings $ 1,826
Earnings from discontinued operations, net of taxes (1,210)
Interest expense, net of capitalized interest 338
Income taxes 71
Net contribution to earnings $ 532 § 81 § 327 § 85 § 1,025
Equity earnings from joint ventures — — — — —
Interest income and other — — — (38) (38)
Operating income 532 81 327 47 987
Depreciation, depletion and amortization 207 — 119 12 338
Basis of real estate sold — 17 — — 17
Non-operating pension and postretirement costs — — — (45) (45)
Special tems™ — — — (134) (134)
Total $ 739 § 98 § 446 § (120) § 1,163

(1) Special ltems included: a $151 milion pretax gain related to a previously announced postretirement plan amendment, $32 million in restructuring and closure charges
related to our selling, general and administrative cost reduction initiative and a $22 milion pretax gain on the sale of a landfil in Washington state.

) " \\\\\\\\\ \ .\\I\\ N a N o ] o voN \ 3 RN \\\\\‘ \\ N \\\ \\\ ] \ \\\ o " W \‘\ N SR \ \\\‘ " \\\\ \\\\ OV \\\ o N
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The following summary of our long-term debt obligations includes:

® scheduled principal repayments for the next five years and after,
*  weighted average interest rates for debt maturing in each of the next five years and after and
*  estimated fair values of outstanding obligations.

We estimate the fair value of long-term debt based on quoted market prices we received for the same types and issues of our debt or on the discounted value of the future cash
flows using market yields for the same type and comparable issues of debt. Changes in market rates of interest affect the fair value of our fixed-rate debt.

SUMBARY OF LONG-TERM DRERET GULIGATREING AR OF DECEMBER 31, 2nd
Fixed-rate debt 5 281 % 62 § 500 % — 5 756 % 4479 § 6,078 % 6,925
Average interest rate 6.95% 7.00% 7.38% —% 5.55% 6.38% 6.39% N/A
Variable-rate debt $ — % — S —  § 550 § — 5 —  $ 550 $ 550
Average interest rate —% —% —% 2.36% —% —% 2.36% N/A
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The Board of Directors and Shareholders
Weyerhaeuser Company:

We have audited the accompanying consolidated balance sheets of Weyerhaeuser Company and subsidiaries as of December 31, 2016 and 2015, and the related consolidated
statements of operations, comprehensive income, cash flows and changes in equity for each of the years in the three-year period ended December 31, 2016. These
consclidated financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated financial statements
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Weyerhaeuser Company and subsidiaries
as of December 31, 2016 and 2015, and the results of their operations and their cash flows for each of the years in the three-year period ended December 31, 2016, in
conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Weyerhaeuser Company's internal control over
financial reporting as of December 31, 2016, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COS0), and our report dated February 24, 2017 expressed an unqualified opinion on the effectiveness of the Company’s internal
control over financial reporting.

Our report dated February 24, 2017, on the effectiveness of internal control over financial reporting as of December 31, 2016, contains an explanatory paragraph that states
Weyerhaeuser Company acquired Plum Creek Timber Company, Inc. during 2016, and management excluded from its assessment of the effectiveness of Weyerhaeuser's
internal control over financial reporting as of December 31, 2016, certain components of Plum Creek Timber Company, Inc.'s internal control over financial reporting associated
with less than 10% of total assets and less than 10% of net sales included in the consolidated financial statements of Weyerhaeuser Company and subsidiaries as of and for the
year ended December 31, 2016. Our audit of internal control over financial reporting of Weyerhaeuser Company also excluded an evaluation of the internal control over financial
reporting of certain components of Plum Creek Timber Company, Inc.

/si KPMG LLP

Seattle, Washington
February 24, 2017
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Net sales 6,365 § 5,246 § 5,489
Costs of products sold 4 926 4,121 4,183
Gross margin 1,439 1,125 1,306
Seling expenses 89 99 97
General and administrative expenses 332 259 3086
Research and development expenses 19 18 20
Charges for integration and restructuring, closures and asset impairments 170 39 44
(Note 17)
Other operating costs (income), net (Note 18) (41) 52 (148)
Operating income 870 658 987
Equity earnings from joint ventures (Note 8) 22 — —
Interest income and other 43 36 38
Interest expense, net of capitalized interest (431) (341) (338)
Earnings from continuing operations before income taxes 504 353 687
Income taxes (Note 19) (89) 58 (71)
Earnings from continuing operations 415 411 616
Earnings from discontinued operations, net of income taxes (Note 3) 612 95 1,210
Net earnings 1,027 508 1,826
Dividends on preference shares (22) (44) (44)
Net earnings attributable to Weyerhaeuser common shareholders $ 1,005 462 $ 1,782
Basic earnings per share attributable to Weyerhaeuser common shareholders (Note 5):

Continuing operations 3 0.55 071 § 1.03

Discontinued operations 0.85 0.18 217

Net earnings per share $ 1.40 089 ¢ 3.20
Diluted earnings per share attributable to Weyerhaeuser common sharehclders (Note 5):

Continuing operations $ 0.55 071 ¢ 1.02

Discontinued operations 0.84 0.18 2.16

Net earnings per share 5 1.39 089 § 3.18
Dividends paid per common share 3 1.24 120 $ 1.02
Weighted average shares outstanding (in thousands) (Note 5):

Basic 718,560 516,371 556,705

Diluted 722,401 519,618 560,899

See accompanying Notes fo Consolidated Financial Statements.
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Comptehensive income:
Net earnings $ 1,027 $ 5086 $ 1,826
Other comprehensive income (loss):

Foreign currency translation adjustments 25 (97) (50)

Changes in unamortized net pension and other postretirement benefit gain (loss), net of tax expense (benefit) (269) 282 (554)

of ($151) in 2016, $131 in 2015, and ($323) in 2014

Changes in unamortized prior service cost, net of tax benefit of $0 in 20186, $1 in 2015 and $64 in 2014 (4) (4) (103)

Unrealized gains on available-for-sale securities 1 — —
Total comprehensive income $ 780 $ 687 $ 1,119

See accompanying Notas o Consoiidated Financial Statements.
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Current assets:

Cash and cash equivalents $ 676 $ 1,011
Receivables, less discounts and allowances of $1 and $1 390 276
Receivables for taxes 84 30
Inventories (Note 6) 358 325
Prepaid expenses and cther current assets 114 63
Assets of discontinued operations (Note 3) — 1,934
Total current assets 1,622 3,639
Property and equipment, less accumulated depreciation of $3,306 and $3,287 (Note 7) 1,562 1,233
Construction in progress 213 144
Timber and timberlands at cost, less depletion charged to disposals 14,292 8,552
Minerals and mineral rights, less depletion 319 14
Investments in and advances to joint ventures (Note 8) 56 —
Goodwill 40 40
Deferred tax assets (Note 19) 293 254
Other assets 224 229
Restricted financial investments held by variable interest entties (Note 8) 615 615
Total assets $ 19,243 § 12,720
LA ITHIN AND BQUNTY

Current liabilities:

Current maturities of long-term debt (Notes 12 and 13) 3 281 % —

Notes payable 1 4

Accounts payable 233 204

Accrued liabilities (Note 10) 691 427

Liabilties of discontinued operations (Note 3) — 690

Total current liabilities 1,208 1,325

Long-term debt (Notes 12 and 13) 6,329 4787
Long-term debt (nonrecourse to the company) held by variable interest entities (Note 8) 511 511
Deferred pension and other postretirement benefits (Note 9) 1,322 987
Deposit received from contribution of timberlands to related party {Note 83 426 —
Other liabilities 269 241
Commitments and contingencies (Note 14)
Total liabilities 10,063 7,851
Equity:
Weyerhaeuser shareholders’ interest (Notes 15 and 16):

Mandatory convertible preference shares, series A: $1.00 par value; $50.00 liquidation; authorized 40,000,000 — 14

shares; issued and outstanding: 0 and 13,799,711 shares

Common shares: $1.25 par value; authorized 1,360,000,000 shares; issued and outstanding: 748,528,131 and 936 638

510,483,285 shares

Other capital 8,282 4,080

Retained earnings 1,421 1,349

Cumulative other comprehensive loss (1,459) (1,212)
Total equity 9,180 4,869
Total liabilities and equity $ 19,243 § 12,720

See accompanying Notes lo Consalidaled Financial Statements.,
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Cash flows from operations:
Net earnings $ 1,027 % 506 $ 1,826
Noncash charges (credits) to income:

Depreciation, depletion and amortization 565 479 500
Basis of real estate sold 109 18 17
Deferred income taxes, net (159) — 205
Pension and other postretirement benefits 5 42 (152)
Share-based compensation expense (Note 16) 60 31 40
Charges for impairment of assets 37 15 2
Equity (earnings) loss from joint ventures (18) 105 1
Net gains on disposition of discontinued operations (MNote 3} (789) — (972)
Net gains on sale of nonstrategic assets (73) (38) (78)
Foreigh exchange transaction (gains) losses (Note 18) (5) 47 27

Change in, net of acquisition:

Receivables less allowances (54) 17 29
Receivable for taxes 106 (5) 76
Inventories 61 10 (66)
Real estate and land — — (133)
Prepaid expenses 5 3 17
Accounts payable and accrued liabilties 11 (35) (98)
Deposits on land positions and other assets — — 15
Pension and postretirement contributions / benefit payments (99) (83) (101)
Distributions received from joint ventures 14 15 4
Other (68) (52) (50)
Net cash from operations 735 1,075 1,109
Cash flows from investing activities:
Capital expenditures for property and equipment (451) (443) (354)
Capital expenditures for timberlands reforestation (59) (40) (41
Acquisition of timberlands (10) (36) —
Proceeds from disposition of discontinued operations (MNate 3} 2,486 — 707
Proceeds from sale of nhonstrategic assets 104 19 28
Proceeds from contribution of timberlands to related party 440 — —
Distributions received from joint ventures 46 — —
Other 3 13 21
Net cash from investing activities 2,559 (487) 361
Cash flows from financing activities:
Cash dividends on common shares (932) (619) (563)
Cash dividends on preference shares (22) (44) (44)
Proceeds from issuance of long-term debt 1,698 — —
Payments of debt (2,423) — —
Proceeds from exercise of stock options 61 34 119
Repurchase of common stock (2,003) (518) (203)
Net proceeds from issuance of WRECO debt (Note 3) — — 887
Deposit of WRECO debt proceeds into escrow (Note 3) — — (887)
Other (9 (9 (34)
Net cash from financing activities {3,630) {1,156) {725)
Net change in cash and cash equivalents 5 (336) § (568) $ 745
Cash and cash equivalents from continuing operations at beginning of year 3 1,011 § 1577 § 822
Cash and cash equivalents from discontinued operations at beginning of year 1 3 13
Cash and cash equivalents at beginning of year $ 1,012 § 1580 § 835
Cash and cash equivalents from continuing operations at end of year 3 676 3 1,011 % 1,577
Cash and cash equivalents from discontinued operations at end of year — 1 3
Cash and cash equivalents at end of year 5 676 3 1,012 % 1,580
Cash paid (received) during the year for:
Interest, net of amounts capitalized of $8 in 2016, $7 in 2015 and $13 in 2014 $ 446 $ 347 % 319
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Income taxes 3 485 % 14 3 (37)

See accompanying Netes o Consolidated Financial Statements.
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Mandatoty convertible preference shares, series A:

Balance at beginning of year $ 14 § 14 $ 14
Conversion to common shares (14) — —
Balance at end of year 3 — & 14§ 14
Common shares:
Balance at beginning of year 5 638 § 656 35 729
Preference shares converted to common shares 29 — —
Shares tendered {Note 3) — — (73)
Issued for exercise of stock options 3 2 7
Repurchases of common shares (85) (20) (7)
Release of vested restricted stock units 2 — —
Plum Creek acquisition 349 — —
Balance at end of year 3 936 § 638 $ 656
Other capital:
Balance at beginning of year 5 4,080 § 4519 § 6,444
Shares tendered {[Nofe 3} — — (1,881)
Issued for exercise of stock options 61 32 M2
Repurchase of common shares (1,918) (408) (196)
Share-based compensation 35 32 35
Plum Creek acquisition 6,046 — —
Other transactions, net (22) (5) 5
Balance at end of year 5 8282 % 4,080 % 4,519
Retained earnings:
Balance at beginning of year 5 1,349 § 1,508 §$ 204
Net earnings 1,027 506 1,826
Dividends on common shares (933) (621) (568)
Cash dividends on preference shares (22) (44) (44)
Balance at end of year 3 1421 § 1,349 § 1,508
Cumulative other comprehensive loss:
Balance at beginning of year 5 (1.212) § (1,393) $ (686)
Annual changes — net of tax:
Foreign currency translation adjustments 25 (97) (50)
Changes in unamortized net pension and other postretirement benefit gain (loss) {(MNaote 9} (269) 282 (554)
Changes in unamortized prior service credit (cost) (Nots 8) 4) (4) (103)
Unrealized gains on available-for-sale securities 1 — —
Balance at end of year 3 (1.459) § (1,212) $ (1,323)
Total Weyerhaeuser shareholders’ interest:
Balance at end of year $ 9,180 $ 4,869 § 5,304
Noncontrolling interests:
Balance at beginning of year 5 — & — 3 37
New consolidations, de-consolidations and other transactions — — (37)
Balance at end of year $ — ¢ — 3 —
Total equity:
Balance at end of year 3 9,180 % 4,669 % 5,304

See accompanying Notes fo Consolidated Financial Statements.
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Our significant accounting policies describe:

» our election to be taxed as a real estate investment trust,
. how we report our results,

~  changes in how we report our results and

% how we account for various items.

OUR ELECTION TO BE TAXED AS A REAL ESTATE INVESTMENT TRUST (REIT)

Starting with our 2010 fiscal year, we elected to be taxed as a REIT. REIT income can be distributed to shareholders without first paying corporate level tax, substantially
eliminating the double taxation on income. We expect to derive most of our REIT income from investments in timberlands, including the sale of standing timber through pay-as-
cut sales contracts and lump sum timber deeds.

We were no longer subject to the REIT built-in gains tax as of December 31, 2014. Our built-in gains tax period expired in 2015 due to a change in U.S. tax law that statutorily
shortened the built-in gains tax period to 5 years from 10 years. This means we are no longer subject to federal corporate level income taxes on sales of REIT property that had
a fair market value in excess of tax basis when we converted to a REIT on January 1, 2010. We continue to be required to pay federal corporate income taxes on earnings of
our Taxable REIT Subsidiary (TRS), which includes our Wood Products segment and portions of our Timberlands and Real Estate, Energy and Natural Resources (Real Estate
& ENR) segments.

HOW WE REPORT OUR RESULTS
Our report includes:

* consolidated financial statements,
*  our business segments,

»  foreign currency translation,

. estimates, and

« fair value measurements.

CONSOLIDATED FINANCIAL STATEMENTS

Our consolidated financial statements provide an overall view of our results and financial condition. They include our accounts and the accounts of entities that we control,
including:

> majority-owned domestic and foreign subsidiaries and

*  variable interest entities in which we are the primary beneficiary.

They do not include our intercompany transactions and accounts, which are eliminated, and noncontrolling interests are presented as a separate component of equity.

We account for investments in and advances to unconsolidated equity affiliates using the equity method. We record our share of equity in net earnings of equity affiliates within
"Equity earnings from joint ventures® in our Consolidared Statement of Operations in the period in which the earnings are recorded by our equity affiliates.

"o

Throughout these Notes to Consolidated Financial Statements, unless specified otherwise, references to “Weyerhaeuser,” "the company." “we” and “our” refer to the

consclidated company.

OUR BUSINESS SEGMENTS

Reportable business segments are determined based on the company's management approach. The management approach, as defined by FASB ASC 280, "Segment
Reporting," is based on the way the chief operating decision maker organizes the segments within a company when making decisions about resources to be allocated and
assessing their performance.

During fiscal year 2016, the company's chief operating decision maker changed the information regularly reviewed when making decisions to allocate resources and assess
performance. As a result, the company will report its financial performance based on three business segments: Timberlands, Real Estate & ENR, and Wood Products. Prior to
revising our segment structure, activities related to the Real Estate & ENR business segment were reported as part of the Timberlands business segment.

Amounts for all periods presented have been reclassified throughout the consolidated financial statements and disclosures to conform to the new segment structure.
We are principally engaged in:

*  growing and harvesting timber;

» manufacturing, distributing and selling products made from trees;

* maximizing the value of every acre we own through the sale of higher and better use (HBU) properties; and
*»  monetizing reserves of minerals, oil, gas, coal, and other natural resources on our timberlands.

Our business segments are organized based primarily on products and services.

WEYERHAEUSER COMPANY > 2016 ANNUAL REPORT AND FORM 10-K &4

JA013759



Table of Contents

Timberlands Logs, timber, and recreational access via leases

Real Estate & ENR Sales of timberlands; rights to explore for and extract hard minerals, oil and gas production, and
coal; and equity interests in our Real Estate Development Ventures

Wood Products Softwood lumber, engineered wood products, structural panels, medium density fiberboard and
building materials distribution

We also transfer raw materials, semifinished materials and end products among our business segments. Because of this intracompany activity, accounting for our business
segments involves:

« pricing products transferred between our business segments at current market values and
¢ allocating joint conversion and common facilty costs according to usage by our business segment product lines.

Gains or charges not related to or allocated to an individual operating segment are held in Unallocated Items. This includes a portion of items such as: share-based
compensation; pension and postretirement costs; foreign exchange transaction gains and losses associated with financing; the elimination of intersegment profit in inventory
and the LIFO reserve.

FOREIGN CURRENCY TRANSLATION
Local currencies are the functional currencies for most of our operations outside the U.S. We translate foreign currencies into U.S. dollars in two ways:

«  assets and liabilties — at the exchange rates in effect as of our balance sheet date; and
N revenues and expenses — at average monthly exchange rates throughout the year.

ESTIMATES
We prepare our financial statements according to U.S. generally accepted accounting principles (U.S. GAAP). This requires us to make estimates and assumptions during our
reporting periods and at the date of our financial statements. The estimates and assumptions affect our:

* reported amounts of assets, liabilities and equity;
. disclosure of contingent assets and liabilities; and
v reported amounts of revenues and expenses.

While we do our best in preparing these estimates, actual results can and do differ from those estimates and assumptions.

FAIR VALUE MEASUREMENTS
We use a fair value hierarchy in accounting for certain nonfinancial assets and liabilties including:

* long-lived assets (asset groups) measured at fair value for an impairment assessment;

~ reporting units measured at fair value in the first step of a goodwill impairment test;

v nonfinancial assets and nonfinancial liabilities measured at fair value in the second step of a goodwill impairment assessment;
* assets acquired and liabilties assumed in a business acquisition; and

+  asset retirement obligations inttially measured at fair value.

The fair value hierarchy is based on inputs to valuation techniques that are used to measure fair value that are either observable or unobservable. Observable inputs reflect
assumptions market participants would use in pricing an asset or liability based on market data obtained from independent sources while unobservable inputs reflect a reporting
entity's pricing based upon its own market assumptions.

The fair value hierarchy consists of the following three levels:

~ Level 1 — Inputs are quoted prices in active markets for identical assets or liabilities.
v Level 2 — Inputs are:

— quoted prices for similar assets or liabilities in an active market;

— quoted prices for identical or similar assets or liabilities in markets that are not active; or

— inputs other than quoted prices that are observable and market-corroborated inputs, which are derived principally from or corroborated by observable market data.
° Level 3 — Inputs are derived from valuation techniques in which one or more significant inputs or value drivers are unobservable.

CHANGES IN HOW WE REPORT OUR RESULTS
Changes in how we report our results come from:

+  accounting changes made upon our adoption of hew accounting guidance and
N our reclassification of certain balances and results from prior years to make them consistent with our current reporting.

RECLASSIFICATIONS
We have reclassified certain balances and results from the prior years to be consistent with our 2016 reporting. This makes year-to-year comparisons easier. Our
reclassffications had no effect on net earnings or equity.
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