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OUR BUSINESS

We are one of the world’s largest private owners of
timberlands. We own or control more than 6 million acres of
timberlands, primarily in the U.S., and manage another

13.9 million acres under long-term licenses in Canada. We
manage these timberlands on a sustainabie basis in
compliance with internationally recognized forestry standards.
We are also one of the largest manufacturers of wood and
specialty cellulose fibers products, and we develop real estate,
primarily as a builder of single-family homes. 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. We
focus on increasing energy and resource efficiency, reducing
greenhouse gas emissions, reducing water consumption,
conserving natural resources, and offering products that meet
human needs with superior sustainability 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 2012, we generated $7.1 billion in net sales and empioyed
approximately 13,200 people who serve customers worldwide.

This portion of our Annual Report and Form 10-K provides
detailed information about who we are, what we do and where
we are headed. Uniess otherwise specified, current information
reported in this Form 10-K is as of the fiscal year ended
December 31, 2012.

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.

We report our financial condition in two groups:

« Forest Products — our forest products-based operations,
principally the growing and harvesting of timber, the
manufacture, distribution and sale of forest products and
corporate governance activities; and

+ Real Estate — our real estate development and single-family
home building operations.

Throughout this Form 10-K, unless specified otherwise,
references to “we,” “our,” “us” and “the company” refer to the
consolidated company, including both Forest Products and

Real Estate.

WE CAN TELL YOU MORE

AVAILABLE 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 Internet site — www.sec.gov;
« the SEC’s Public Conference Room, 100 F St. N.E.,

Washington, D.C., 20549, (800) SEC-0330; and
« our Internet site — www.weyerhaeuser.com.

When we file the information electronically with the SEC, it also
is added to our Internet site.

WHO WE ARE

We started out as Weyerhaeuser Timber Company, incorporated
in the state of Washington in January 1900, when Frederick
Weyerhaeuser and 15 partners bought 900,000 acres of
timberland.

REAL ESTATE INVESTMENT TRUST (REIT) ELECTION

Starting with our 2010 fiscal year, we elected to be taxed as a
REIT. 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. REIT income can be
distributed to shareholders without first paying corporate level
tax, substantially eliminating the double taxation on income. A
significant portion of our timberland segment earnings receives
this favorable tax treatment. We are, however, subject to
corporate taxes on built-in-gains (the excess of fair market
value over tax basis at January 1, 2010) on sales of real
property (other than standing timber) held by the REIT during
the first 10 years foliowing the REIT conversion. We continue to
be required to pay federal corporate income taxes on earnings
of our Taxable REIT Subsidiary (TRS), which principally includes
our manufacturing businesses, our real estate development
and single-family home building operations and the portion of
our Timberlands segment income included in the TRS.

OUR BUSINESS SEGMENTS

In the Consolidated Results section of Management’s
Discussion and Analysis of Financial Condition and Results of
Operations, you will find our overall performance results for our
business segments:

« Timberlands,

« Wood Products,

« Cellulose Fibers and
- Real Estate.

Detailed financial information about our business segments
and our geographic locations is in Note 2: Business Segments
and Note 21: Geographic Areas in the Notes to Consolidated
Financial Statements, as well as in this section and in the
Management’s Discussion and Analysis of Financial Condition
and Results of Operations.
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EFFECT OF MARKET CONDITIONS

The health of the U.S. housing market strongly affects our Real
Estate, Wood Products and Timberlands segments. Real Estate
focuses on building single family homes. 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 well as export demand. Cellulose Fibers is primarily
affected by global demand and the relative strength of the U.S.
doliar.

COMPETITION IN OUR MARKETS

We operate in highly competitive domestic and foreign markets,
with numerous companies selling similar products. Many of our
products also face competition from substitutes for wood and
wood-fiber products. In real estate development, our
competitors include numerous regional and national firms. We
compete in our markets primarily through price, product quality
and service levels.

Our business segments’ competitive strategies are as follows:

« Timberlands — Extract maximum value from each acre we
own or manage.

« Wood Products — Deliver high-quality lumber, structural
panels, engineered wood products and complementary
products for residential applications.

«» Cellulose Fibers — Concentrate on value-added pulp
products.

+ Real Estate — Deliver unique value propositions in target
markets.

SALES OUTSIDE THE U.S.

In 2012, $2.1 billion — 30 percent — of our total consolidated
sales and revenues from continuing operations were to
customers outside the U.S. Exports from the U.S. decreased
$93 million, or 5 percent, primarily due to lower pulp price
realizations in our Celluiose Fibers segment. The table below
shows sales outside the U.S. for the last three years.

SALES OUTSIDE THE U.S. IN MILLIONS OF DOLLARS

2012

Exports from the U.S. $1,682 $1,775 $1,610
Canadian export and domestic sales 348 363 327
Other foreign sales 92 70 52
Total $2,122 $2,208 $1,989
Percent of total sales 30% 36% 33%

OUR EMPLOYEES

We have approximately 13,200 employees. This number
includes:

« 12,350 employed in North America and
» 850 employed by our operations outside of North America.

Of these employees, approximately 3,500 are members of
unions covered by multi-year coltective-bargaining agreements.
More information about these agreements is in Note 8: Pension
and Other Postretirement Benefit Plans in the Notes to
Consolidated Financial Statements.

WHAT WE DO

This section provides information about how we:

« grow and harvest trees,

» manufacture and sell products made from them,
« build and sell homes and

« develop land.

For each of our business segments, we provide details about
what we do, where we do it, how much we sell and where we
are headed.

TIMBERLANDS

Our Timberlands business segment manages 6.3 million acres
of private commercial forestland worldwide. We own 5.6 million
of those acres and have long-term leases on the other

0.7 million acres. In addition, we have renewable, fong-term
licenses on 13.9 million acres of forestland located in four
Canadian provinces. The tables presented in this section
include data from this segment’s business units as of the end
of 2012.

WHAT WE DO

Forestry Management

Our Timberlands business segment:

« grows and harvests trees for use as lumber, other wood and
building products and pulp and paper;

« exports logs to other countries where they are made into
products;

« plants seedlings — and in parts of Canada we use natural
regeneration — to reforest the harvested areas using the
most effective regeneration method for the site and species;

« monitors and cares for the new trees as they grow to
maturity; and

« seeks to sustain and maximize the timber supply from our
forestlands while keeping the health of our environment a key
priority.



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 and public expectations.

Sustainable Forestry Practices

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, cultural, historical or recreational value. To
protect their unique qualities, 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
forestlands in Uruguay are Forest Stewardship Council (FSC)
certified or managed to the Uruguayan national forestry
management standard designed to meet the Program for the
Endorsement of Forest Certification (PEFC).

Canadian Forestry Operations

In Canada, we have licenses to operate forestlands that provide
raw material for our manufacturing units 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
units at cost, which means that we do not generate any profit in
the Timberlands segment from the harvest of timber from the
licensed acres in Canada.

Other Values From Our Timberlands

In the United States, we actively manage mineral, oil and gas
leases on our land and use geologic databases to identify and
market opportunities for commercial mineral and geothermal
development. We recognize leasing revenue over the terms of
agreements with customers. Revenue primarily comes from:

« royalty payments on oil and gas production;

« upfront bonus payments from oil and gas leasing and
exploration activity;

« royalty payments on hard minerals (rock, sand and gravel);

« geothermal lease and option revenues; and

« the sale of mineral assets.

In managing mineral resources, we generate revenue related to
our ownership of the minerals and, separately, related to our
ownership of the surface. The ownership of mineral rights and
surface acres 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, gravel, dirt and topsoil. The mineral owner
holds the title to commodities 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 routinely reserve mineral and geothermal
rights when selling surface timberfands acreage.

Timberlands Products

PRODUCTS HOW THEY'RE USED
L Logs are made into lumber, other wood and

ogs
building products and pulp and paper products.

Timberlands Timberland tracts are exchanged to improve our
timbertand portfolio or are sold to third parties by
our land development subsidiary within this

segment.

Timber Standing timber is sold to third parties.

Minerals. oil and gas Minerals, oil and gas are sold into construction

and energy markets.

Other products Other products includes seed and seedlings,
poies, recreational leases, as well as plywood
and hardwood lumber produced by our
international operations, primarily in South

America.

HOW WE MEASURE OUR PRODUCT

We report Timberlands data in cubic meters. Cubic meters
measure the total volume of wood fiber in a tree or log that we
can sell. Cubic meter volume is determined from the large and
small-end diameters and length and provides a more consistent
and comparative measure of timber and log volume among
operating regions, species, size and seasons of the year than
other units of measure.

We also use two other 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, but this
measure does not include taper or recovery of nonlumber
residual products; and

« green tons — used in the South to measure weight, but
factors used for conversion to product volume can vary by
species, size, location and season.

Both measures are accurate in the regions where they are
used, but they do not provide a meaningful basis for
comparisons between the regions.

The conversion rate for MBF to cubic meters varies based on
several factors including diameter, length and taper of the
timber. The average conversion rate for MBF to cubic meters is
approximately 6.7 cubic meters per MBF.
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The conversion rate from green tons to cubic meters also varies

based on the season harvested and the specific gravity of the
wood for the region where the timber is grown. An average
conversion rate for green tons to cubic meters is approximately
0.825 cubic meters per green ton.

WHERE WE DO IT

Our timberlands assets are located primarily in North America.
In the U.S. we own and manage sustainable forests in nine
states for use in wood products and pulp and paper
manufacturing. We own or lease:

« 4.0 million acres in the southern U.S. (Alabama, Arkansas,
Louisiana, Mississippi, North Carolina, Okiahoma and Texas);
and

« 2.0 million acres in the Pacific Northwest (Oregon and
Washington).

Our international operations are located primarily in Uruguay. In
Uruguay we own 300,000 acres and have long-term leases on
26,000 acres. In China we had a joint venture where we
manged 44,000 acres of timberland. We sold our interest in
this joint venture during 2012.

In addition. we have renewable, long-term licenses on
13.9 million acres of forestland owned by the provincial
government of four Canadian provinces.

Our total timber inventory — including timber on owned and
leased land in our U.S. and international operations — is
approximately 300 million cubic meters. The timber inventory
on licensed lands in Canada is approximately 443 million cubic
meters. The amount of timber inventory does not transiate 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 coilection 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.

4

DISCUSSION OF OPERATIONS BY GEOGRAPHY

Summary of 2012 Timber Inventory and Timberland Locations

United States

MILLIONS
OF CUBIC THOUSANDS OF ACRES AT
GEOGRAPHIC AREA METERS DECEMBER 31. 2012
LONG-
TOTAL FEE TERM TOTAL
INVENTORY OWNERSHIP LEASES ACRES
u.s. |
i
West 154 1,960 . 1,960
South 137 3,380 656 4,036
Total U.S. 291 5,340 656 5,996

Western United States

Our Western acres are well situated to serve the wood product
markets in Oregon and Washington. Their location near
Weyerhaeuser mills and many third-party facilities allows for
multiple sales opportunities. In addition, our location on the
West Coast provides access to highervalue export markets for
Douglas fir and whitewood logs in Japan, Korea and China. 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 lands are composed primarily of Douglas fir, a species
highly valued for its structural strength. Our coastal lands also
contain whitewood and have a higher proportion of whitewood
than our interior holdings. Our management systems, which
provide us a competitive operating advantage, range from
research and forestry, to technical planning models,
mechanized harvesting and marketing and logistics.

2012 Western U.S. Inventory by Species

I DOUGLAS FIR/CEDAR
I WHITEWOOD

OTHER CONIFER
[ HARDWOOD




2012 Western U.5. Inveniory by Age / Species

{8 wrirewoon | omver conirer [ Harowoop

] @ DOUGLAS FIR/CEDAR
|

Noter lvertory charted glso inciudes areas Set aside for consetvation

The average age of timber harvested in 2012 was Bl years.
Most of our U.S. timberiand is intensively managed for timber
production, but some areas are conserved for environmental,
historical, recreational or cultural reasons. Some of our older
trees-are protected in acreage set aside for conservation, and
some are notyet logged: due to harvest rate regulations. While
over the long term our average harvest age will' decreasé in

accordance with our. sustamabie forestry practices, we will anly
harvest appmxnm&ely B pe;cent of our Western acreage each
vear.

Southern United States

Our:Southern-acres predominantly contain-southern yelow pine
and encompass timberiands in seven states. This area
provides a constant year round flow of logs to a variaty of
internal and third-party customers. We sell grade logs 1o mill
that manufacture a diverse range of products including lumber;
plywood and veneer. We also sell chips and fiber] logs:to
oriented strand board, pulp and paper mills. Our timberlands
are well located to take advantage of road, logging and
transportation systems for efficient delivery of logs to these
customers. '

We'intensively manage our timber plantations using forestry
research and planning systems to.optimize grade log
production: We also actively-manage our land 1o capture
revenues from our oli, gas and hard minerals resources. We do
this while providing quality habitat for a range of animals and

birds, which'is in high’ demand for recreational purposes. We
lease more than 95 percent of our acres fo the public and state
wildlife agencies for recreational purposes.

2042 Southern U.5: Inventory by Specles

¢ SOUTHERN YELLOW PINE
HARDWOOD

<UL2 Southern .8, Inventory by Age /. Species

ﬂ HARDWOOD

for conservation

The average age of timber harvested in 2012 was 32 years for
southern yellow pine. In accorda c:/ewith our sustainable
forestry practices, we harvest éppraximate%y 3.0 percentto
3.5percentiof our acreage each yeaf in the Sguth.

ﬁnwmaﬁnna;

’rug‘;av

Qurforestiands in Uz"uguay/are approximately 51-percent
loblofly pine and 49 percent eucalyptus on g hectare hasis. On
average, the timber in Uruguay is in the first third of its rotation
age. It is entering into that part of the growth rotation when we
will see increased volume accretion. About 95 percent of the
area to be planted has heen afforested to date
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tional Inventory hy Species (Uruguay) : 1Y 6 tlands F?ﬁéﬁ{:

Fee deplation =
cublemeters:

South 9,738 8,197, 8,996 12,363
Internation 854 349 503 i

Total :2..7;'.!_3? 34415 15,8568 22,589

ionat forestiands started ©

ommercial thinning in 2009 feading 16 production

Ou’ T Ysb@r ndsannuat fee depletion rept esgpts the harvest of
sets we own. E@Qxa;mn is a method of expensing
¢ V

he targetrotation ages are 24 10 22 years forpine
to 47 years for eucaeyp s, We manage both speci ies 1o
appearance) regime. '

P

We also operate a plywood mill in Uruguay with a-production
capacity'of 210,000 cubic meters and a production volume of

dd he L s,m(f: preserve the'l assets,
as vve%! as two major dispositions in the West:

ol ars teached in 2042, . . :
200,000 cubic me reschied in 201 Five-Year Sumntary of Timberlands Production ~ Percentage
2 joint of Grade and Fiber

In BVa il Weyezhaeuqer isa-managing partnerin-a
SAowns

2012 was 596(){} cu

Canada ~ Licensed Timberlands

Internationaiiy

Total
28%

oduction

HMOW MUCH WE SELL
Cur net salés to unaffiliated customers over the last two years

Ware!

v Colur

-

skatchewan

o $1.1 piflion in 2012 = up 3 percent from 2014, and
« 1.0 billion in 2014

Total Canada

atiand in vamc;fj from *he provinci
i (12 —= up 6 percentfrom 2014 and

2014,

the province at stump ge rates set y t egovernment and

generally b

and overhea

E
@
P
@
<

st, hau

reco gm?e,d at he respective mm in mthor the Ce lu!ow Flbers

or Wood Products segment.
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ated us fomers

i 4 WESTERN LOGS
customers: :
g SOU N LOGS

Logs:

West

Sauth

~

Canada

Log Sales Volumes

° o Logs sold to unaffiliated customers-in 2012 increased
Produicts from 65 44 201 1.4 million cubic meters — 13 percent — from 2011,
international
opérations o « Sales volumes in the West increased 631 thousand cubic
ther produsts = 00 4 11 9 1.4 18 meters — 12 percent — primarily dug to strong export and
' 15044 874 7474 899 domestic demand. Our weslern sales to unaffiliated
customers generally are highergrade logs to
market and domesticgrade fogs sold oV
sawmilis,
424 409 392 817 s Sa%es to unaffiliated customersiin the Sow‘“} increased
222 194 145 217 696 thousand cubic meters — 14 percent — primar
646 803 537 1,034 increased harvest levels and increase d sales

em sales volumesto

a im ier-grade fiberiogs 05’5 o pulpor

$1,477 53,281 $1,933

and some nor-sirat

our own converting facilities.

da increased 52 thousand cubic
eters — 1.4 percent — in 2012, This increase in volume 1o
unaffiliated customers primarity was due to increased
demand.

Sates volumes from our international operations increased

ted o produced by olr » Sales volumes from Ca

@
29 thousand cubic meters — 9 percent -
increase involume was mainly dueto inecr
demand in Uruguay.
We sell three grades of logs — domestic grade; domestic fiber
o S

them Logs %% Alj Gthet Products

containerboard mills; and
export log sales — the level of housing in er,m
where most of our North- American export iogg,\ are sold.

©
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Our sales volumes include logs purchased in:the open market

,and all our domestic and export logs that are sold to

umﬁ‘x!:ated customers or transferred at market prices toour
js by the sales and marketing staff within our

South

Canada

International 314

Total 10,939

Log Prices

The Méjor%ty of ourlog sales to unaffiliated customers involve
sales to domestic sawmills and the export market. Log prices
in the following tables are on a delivered (mill) basis:

Year Summary of P&%ﬁia?’fﬁ{i Domes
awlog Bark . On

DOUGLAS FIR
SOUTHERN PINE LARGE

SOURD TIMBER MARTS SOUTH

LOGLINES /

Five-Year Summary. of Export Log Prices (#2 Sawl

On — S/IABE)
4731 $750
D“&”“““'*-»§§§f_mmm__ 4687
$451

FIR = LONGVIEW

UG

COASTAL - I
COASTAL - HEMLOCK

$753
I,

$480

SOURCE: WEYERHAEUSER

Our log prices are affected by the supply of and de
grade and fiber logs and are influenced by the sam

nand for
g factors

that affect log sales. Export log prices are particularly affected

by the Japanese housing market.

Our average 2012 log realizations in the West dec
2014 — primarily due to lower demand forlogs in

market and an increase in log supply-n the domes
Our average 2012 log realizations in the South inct
slightly from 2044 — primarily due to stronger den
in the South. : :

Minerals and Energy Products

Mineral revenue decreased in 2012 as recognition
revenue from old leases in the Haynesville Shale t
completed and jow natural gas prices limited the s

producing g’asr properties. This decline was partially

increased leasing activity in new areas and royalty
from production of oil in the Tuscaloosa Marine Sh
Earnings from construction aggregates and industr
decreased slightly.

WHERE WE'RE HEADED
Our competitive strategies include:

eased from
he Chinese
i market.
sased

and for logs

of leasing
end was
ales of
offset by
eceived
ale trend.
al minerals

~hanaging forésts on g sustainable bés}fs 10 meet customer

and public expectations;

« reducing the time it takes to realize retumns by p
intensive forest management and focusing on t
advantageous markets;

« efficiently delivering raw materials to intermnal su

acticing
& most

oply chains;




« building Jong-term refationships with external cuetﬂmevs who - WHERE WE DO IT

rely on a consistent supply of high-quality raw materia We operate manufacturing facilities in the Unite
o continuously r@vxewmg our gortfolio of land holdings m cs’mie Canada. We distribute through a combination of
the greatest value for the company, and third-party locations: Information about the
. Envest%ng "‘ technology and advances in silviculture to capacities and actual production of our manufa
improve vields and timber quality; : is included below.
@ msrtmmng, ourselves as-one of the largest; lowestcost : ey
growers of g%oba{ soﬁwcsé&;i and hardwood timber; Principal Manufacturing Loceit’/iéns
s leveraging our mineral d&ﬁm’ership position; and Locations of our principal mar‘maoturrnq faciiva
« positioning ourselves to fake advantage of new market December 31, 2012, by major product group we

opportunities that may be created by energy and climate

« Structural lumber
change legislation and regulation. Hhan i

- S — A’raqua Arkansas, Louisiana, Mi

in-addition, we-believe we will generate additionalrevenues North Carolina, Oklahoma, Oregon-and Wag

from:new products ai’)GﬂSe!’}!iCQS; such as well and mitigation. ~ Canada — ,&’F\mbf{a and British Columbia

banking and conservation easements, and from participating in < Engineered fumber

emerging carbon and energy markets. - U.S. — Alabama, Georgia, Louisiana, Oregor
- West Virginia

WOOD PRODUCTS ; ~-Canada - British-Columbia and Ontario

We are a large manufacturer and distributor of wood products » Oriented strand board

prin“xari}'y‘lin,anh America and Asia. ~ 1.8, — Louisiana, Michigan, North Caroling

West Virginia

— Canada — Alberta and Saskatchewan
« Softwood plywood

~ U8, == Arkansas and Louisiana

WHAT WE DO

Our.wood products segment:

£

d&ta

ceations,

sasof

issipol,
hington

and

nrovides a family of high-quality softwood lumber, engineered - Surmmary of 2002 Wood Froducts Capac
Uﬂbﬂ", structural panels and other specialty products to the o
sidential, multi-family and light commercial markets;

% our-products and sewviges primarily through our-own
sales organizations and distribution facilities as well as
building materials that we purchase from othe
manufacturers;

sells certain. products into the repair and remodel market

se

Structural:lUumber=:board feet

Engingared solid section -~ cubic feet

Engineered 1joists + lineal feet

&

s and
Weve hasuser

sturing facilities

through the wood preserving and home- smﬁmvem@nt : Oriented strand board — square feet (3/8")

”Warehouse channels; and Softwood plywood — sqiiare feet (3/87)

expart% our softwood lumber, ormnted S’Cf‘ahd bOdf'd (OSB) Capacities include two indefinitely closed facilities that prod
and engineered bullding materials to Asia. solid section and Hoists products.

@

uce engineered

Preduction capacities listed represent annual pi
volume under normal operating conditions and |
. normal product mix for each individual facility.- P
al lumber St raming for new fesidential, repair o capacities do not include any capacity for facilit
| ted applications; industral and
o . sold or permanently closed as of the end J‘ 20

Wood Progucts

We currently have two engineered fumber mills
indefinitely closed. We expect to reopen these ¢
sidential housing market improves.

During the period of 2008 — 2011, we perman

(0SB)
° Softwood plywood

Other products ‘Complementary building products such as ceda 1,470 million board feet of structural lumber ca

decking, siding, insulation, febar an fee o e N PRSI

e o \ 470 m.thOt'} squ'aje feet of QtuB Lapacxty,’l'éi& &
of engineered ljoists capacity, -and 20 miliion ¢
engineered solid section capacity.
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hat remain
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sold, or ended contractual refationships representin

pacity,
ithion lineal
bic feet of
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Additionally; our hardwoods operations-were soldin third
arter 2014 and are excluded from our Wood Product

feesu lts below: More information “about this sale is in Note 3:

Discontinued Operations in the Notes to-Consolidated Financial

Statements,

Five-Year Summary of Wood Products Production

$4,000

$3,000

$2,000

1560

cred solid saction.

( J H Vvs>y<srr<

HOW MUCH WE SELL
Revenues of our Wood Products segment come from sales 10

Y

3

wood products dealers, do-ityvourself retaiters; bullders and
industrial users. In 2012, Woaod Products net QJ;CQ were $3.1
canid “”edsc Q‘f 34 pﬂmem, Comy }&red with $2.3:bil

T

ORIENTED STRAND BOARD
SOFTWOOD PLYWOOD
[FER OTHER PRODUCTS

s Ws&é ?mégftﬁ

Engineered

Wood Products Volume

The velume

sold in 2042 increas

housing market.

ber, 083, and engineered lumber
d from 2044 primarily duetointernal
improvement efferts and bettermarket conditions-inthe s

Lioists
Criented strand 319 226 404
bozard
a6 65 B0 134
1472 125 120 201
231 254 289 K52

$2,276 52,224 $1,942 $3,320

Struntuml lumber - 4,648
board feet

13.4 12.2 207

145 139 227

1,547 1386 2,379

237 200 438




Wood Products Prices

Prices for commodity wood products = Structural lumber, OSB
and Plywood <= increased in 2012 from 2011,

In-general, the following factars influence prices for wood
products:

« Demand for wood products used inresidential and multi-
family construction andjbg«;repair and remodel.of existing
omes affects prices. Residential construction is influenced
by factors such as pobmaﬁén growth and other
demographics, the level of employment, consumer
confidence, consumer income, availability of finane
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 ex :nténg housing mvemory arid access

Ing ar\

to home equity financing and other credit

The gvailability of supply of commodity building-products such
Jas structural lumber, 0SB and plywood affects prices. A
number of factors can influence supply, including changes m
production capacity and utilization rates

2

. weather, raw
matérial supply and availability of transportation.

The North:American heuemg matke

improvement in 2042, This improvement-le

demand and resulted in improved pricing R‘r COmmo
sroducts in 2012, The fol lowing graphs reflect product price
trends for the past ﬁ\(e/yeafﬁ /

254 DOUGLA
»»»»»»»»»»»»»»»»»»»»»»»» 24 DOUGLAS Fi
24 SOUTHER VE(KILN DRIED)

2x4 SPRUCE-PINE-FIR (KILN DRIED)

st

O
<
=
&
<

ompetitive strategies include:

©

improving our cost competitiveness through operational
excellence;

expanding our target customer base in both residential and
nonresidential markets;

increasi Pg our presence in geographies outside
America; and

i

differenti

k3

2

of North

@

ating our products and services fromvother
manufacturers to create demand for themiin the

marketplace, and bul xd on-our reputation as-the preferred
provider of quality building products.

CELLULOSE FIBERS

Our cellulose fibers segment is one of the world's largest

producers of absorbent fluff pulp used in products such as
diapers. We also'manufacture fiquid packaging board and other
pulp products. We have a 50 percent interest in Notth Pacific
Paper Corporation (NORPAC) — & joint venture with Nippon
Paper Industries that produces newsprint and high-brighmess
publication papers.

WHAT WE DO

Our cellulose fibers segment:

£

provides cellulos
around the world: ;
| E}« with our customers to develop unigue or

¢ fibersfor aosorbem produc“@% markets

< works ¢los

ily for the

ging board used primaril
iners ﬁr iquid products; and

Ef uﬁ‘;czent with 83 p&‘ﬁ,mt of i

%squor o

WEYERHAEUSER
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Fluff pulp (Southem
softwood kraft fiber)
Softwood papergrade

Shtpro
ications an

HOW MUCH WE SELL

Revenues of our Cellulose Fibers
customers who use the

segment.come from sales to
products for further- manufacturing - or

1S (pu?p) products are distributed through:a
network, and our liguid packaging products
are sold ﬁ%reeti; to carton and food product packaging
converters in North America and Asia. Locations of our principal
manufacturing facilities by major product group are:

global direct s

« Pulp Manufacturing
~ U5, = Georgia (2), Mississippi and North Carolina
= Canads — Alberta
Converting
— UG, =i Miaszpp!
— Poland {will begin converting in first quarter 2013}
« Liguid packaging board
shinglon

&

- U5, — Wa

Liguid packaging board - tons 300 1

Production capacities listed represent annual production
volumie under normal 0'“@;fat'f}g conditions and producing a
normal product mix for each individual facility.

distribution and for direct use. Our net sales were $1.9 billion
in 2012, & decréase of 10 percent, compared with $2.1 billion
in 2014,

sar Summary of Net Sales for Cel

Pulp : & 33

Liquid packsging
beard

Other products -89 95 85 2o 73

Total 54,859 §2,0887 61,911 61,811

oY oar Trend for Total Net Sales in Celiulose Fibers

$2,000

$4,514

$1,765

$1,500

BULP
LIGUID PACKAGING BOARD
PRODUCTS

Pulp \f@ﬁumeﬁ

Our sales volumes of celiulose fiber products were 1.8 million

tons in 25‘,1” and 2011,

s volumes forcellulose fiber products

(}u

srowth of the world gross domestic product and
“ demﬁhd for absorbent hygiene products and paper.



eYear Suminary of Sales Velume for Cellulose Fibers

Pulp < airdry metric tons

Liguid packaging
board = tons

Pulp Prices

Qur-average pulp prices in. 2012 decreased compared with
2041 due to: :

«decreased demand,
« g weak world economic environment and
«the strengthening of the U.S. doliar.

Five-Year Summary of Published NBSK Pulp Prices —
S/ADMT i

NORTHERN BLEACHED KRAFT PULP-AIR DRY METRIC-U.S.

SOURGE: RiS! {PRICE 1S DELIVERED NORTHERN EURCPE}

WHERE WE'RE HEADED

Qur competitive strategies include:

« improving our cost-competitiveness through operational
excellence and non-capital solutions;

o focusing capital investments on product quality, cost
reduction and green energy opportunities;

« driving growth of new products that expand and improve the
range of applications for cellulose fibers; and

o maximizing margin through increased sales of specialty
chemical cellulose pulp.

REAL ESTATE

Our Real Estate business segment includes our wholly-owned
subsidiary Weyerhaeuser Real Estate Company (WRECO) and
its subsidiaries.

WHAT WE DO

The Real Estate segment focuses on:

« constructing single-family housing and
» developing residential lots for our use and for sale.

Single-family housing

Land
construction and:
~planned communities
use property

WHERE WE DO IT
Our operations are concentrated in metropolitan areas’in

rizona, California, Maryland, Nevada, Texas, Virginia and
Washington.

Warket as of Decemb

Arizone

California

Maryland and Virginia

Nevada

Texas

Washington

Total controlled lots o eaeal

Our lots are controlied thorough b th ownership and the use of
options and arein varEOUS"‘S{é{gés of devé!éamem; Of the total
lots we:have under control, approximately 25 percent of them
are intended for sale to other bullders:

Inaddition, we control 87,000 lots, mostly under option, ina
large master plan community in Nevada, where development

and construction is on hold, pending improvementin the local
market.

HOW MUCH WE SELL

We areong of the top 20 homebuilding companies in'the
United States as measured by annual single-family home
closings.

Our revenues increased:to 3%;‘1 billionin 2042, up 28 percent,
compared with $838 million in 2011. Revenues from single-
family housing increased 5?192 million, or 13 percent, asa
resuft of a 21 percent iﬂcreaséjn home closings. Revenues
from land and lot sales increased $126 million, primarily due to
the sale of a 3,200-acre méété? planned community in
Houston, Texas and the sale of commercial dcreage and multi-
family lotsin southem California.

The following factors affect revenues in our Real Estate
business segment:

» The market prices of the homes that we build varies.

WEYERHAEUSER COMPANY > 2012 ANNUAL REPORT AND FORM 10K | 13



aspasedont

followi o i L

LThe markets where we build vary by O‘eafjgraphv,
s Wetht Jild romes that range i price points tomeet our
Targfet custon needs, from first-lime to-semi-custom
homes “)d%cj on geography.
Themiof price points; whit
and attached
noominiums: ,
sarea Comp{mem of our activities.
m yeor o yearand may range
srcent of total Real

1 differ for traditiona ‘;, sl ngjc
roducts such as

o

These

uildingsand other

294

Lc« nd 09

15

,?:her

51,408

Tata!

Five

Brealdown of 2012 Net Sales in Real Estate

mimary-of Single-Family Unit Statistics

Hormes sold

Homes closed 1,912 2425 2,477 3,188
Homes sold but 429 433 650 558
not ¢ ad

{backiog)

Cancellation rate 19.9% 23.3% 32.4%

Buyer traffic 3,430 55,781 112,817
$396,000 |$382,000 | $406,000
23.7% 17.5% 15.1%

of sales and period costs {other
donments).

WHERE WE'RE HEADED
Our competitive strategies include:

«offering customer-driven, distinct value propositions to
spef‘f‘ & market niches in each of our targeted geographies
« delivering quality h s to satisfied customers — meg;su{edi

me
Emgﬂe S8t

in ,mrt by iw Gireferl rates fromvindependent
surveys of homebuyers;
< feplicating best practices developed in each geographic area;

and
» optimizing value from our land portfolio, through both
ahsorption of tots for homebuilding and sales tothird p

internal

parties.



NATURAL RESOURCE AND ENVIRONMENTAL
MATTERS

Many social values are expressed in the laws and regulations
that pertain to growing and harvesting timber. We participate in
voluntary certification of our timberlands to assure that we
sustain their values including the protection of wildlife and
water quality. We are also subject to laws regulating forestry
practices. Changes in law and regulation can significantly affect
local or regional timber harvest ievels, production costs and
market values of timber-based raw materials.

REGULATIONS AFFECTING FORESTRY PRACTICES

In the United States, regulations established by federal, state
and local governments or agencies to protect water quality and
wetlands could affect future harvests and forest management
practices on some of our timberlands. Forest practice acts in
some states in the United States that affect present or future
harvest and forest management activities include:

« limits on the size of clearcuts,

« requirements that some timber be left unharvested to protect
water quality and fish and wildlife habitat,

» 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. Additional 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, or
achieve other public policy objectives.

in Canada, our forest operations are carried out on public
forestlands 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.

On May 18, 2010, 21 member companies of the Forest
Products Association of Canada (FPAC), including
Weyerhaeuser's Canadian subsidiary, announced 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 woodland caribou. CBFA signatories continue to
work on management plans to be proposed to provincial
governments, and to communicate with aboriginal and local
communities to seek their participation in advancing the goals
of the CBFA. Progress under the CBFA is measured by an
independent auditor.

ENDANGERED SPECIES 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, including:

» the northern spotted owl, the marbled murrelet, a number of
salmon species, bull trout and steelhead trout in the Pacific
Northwest;

» several freshwater mussel and sturgeon species; and

» the red-cockaded woodpecker, gopher tortoise, gopher frog
and American burying beetle 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:

« 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 these measures
have not had, and in 2013 will not have, a significant effect on
our harvesting operations. We anticipate that likely future
actions will not disproportionally 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.

« Environment Canada announced a series of western science
studies in 2010 that, with other landscape information, are
designed to identify critical habitat.

+ The Canadian Minister of the Environment released for
comment in 2011, a strategy for the recovery of the boreal
population of woodland caribou under the SARA.
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The identification and protection of habitat may, over time,
result in additional restrictions on timber harvests and other
forest management practices that could increase operating
costs for operators of forestlands in Canada. To date these
Canadian measures have not had, and in 2013 will not have, a
significant effect on our harvesting operations. We anticipate
that likely future measures will not disproportionally affect
Weyerhaeuser as compared with similar operations of Canadian
competitors.

FOREST 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 initia@ives 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 iandowners.

Ongoing compliance with sA® may result in some increases in
our operating costs and curtailment of our timber harvests in
some areas. There aiso 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 additional operating costs on
timbertand management. Because of the considerable
geographic 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 SFI certified forests, we
could incur additional costs for operations and be required to
reduce harvest levels.

WHAT THESE REGULATIONS AND CERTIFICATION
PROGRAMS MEAN TO US

The regulatory and nonregulatory forest management programs
described above have:

increased our operating costs;

resulted in changes in the value of timber and logs from our
timbertands:

contributed to increases in the prices paid for wood products
and wood chips during periods of high demand,

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 usage of, or
substitution of other products for, lumber and plywood.

16

We believe that these kinds of programs have not had, and in
2013 will not have, a significant effect on the 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.

CANADIAN ABORIGINAL RIGHTS

Many of the Canadian forestlands 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 are largely
unresolved, although many aboriginal groups are engaged in
treaty discussions with the governments of B.C. and Canada.

Final or interim resolution of claims brought by aboriginal
groups is expected to result in:

. additional restrictions on the sale or harvest of timber,
« potential increase in operating costs and
» effects on timber supply and prices in Canada.

We believe that such claims wifl not have a significant effect on
our total harvest of timber or production of forest products in
2013, 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 skill-development opportunities
particularly targeted to aboriginal youth.

POLLUTION-CONTROL REGULATIONS

Our operations are subject to various laws and regulations,
including:

« 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;

« disposal and remediation; 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.

Our capital projects typically are designed to:

» enhance safety,

» extend the life of a facility,

» increase capacity,

« increase efficiency,

» change raw material requirements,

« increase the economic value of assets or products and
« comply with regulatory standards.

We estimate that we had no capital expenditures made
primarily for environmental compliance in 2012. Based on our
understanding of current regulatory requirements in the U.S.
and Canada, we expect no material capital expenditures for
environmental compliance in 2013.

ENVIRONMENTAL 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 Superfund sites.

Our 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 $6 million in 2012 and expect to
spend approximately $6 million in 2013 on environmental
remediation of these sites.

It is our policy to accrue for environmental-remediation costs
when we:

- determine it is probable that such an obligation exists and
« can reasonably 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 $32 million. The excess amounts required may be

insignificant or could range, in the aggregate, up to $95 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.

REGULATION OF AIR EMISSIONS IN THE U.S.

The United States Environmental Protection Agency (EPA) had
promulgated regulations for air emissions from:

« pulp and paper manufacturing facilities,
» wood products facilities and
« industrial boilers.

These regulations cover:

« 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.

The U.S. Court of Appeals for the D.C. Circuit issued decisions
in 2007:

» vacating the MACT standards for air emissions from
industrial boilers and process heaters and

« remanding the standards for plywood and composite wood
products to the EPA.

In 2012, EPA issued new MACT standards for industrial boilers
and process heaters and completed a technology and residual
risk review for the MACT standards applicable to pulping and
bleaching operations at pulp and paper manufacturing facilities.
As a result of these recent final actions by the EPA, we expect
we might spend as much as $25 million to $45 million over the
next few years to comply with the MACT standards.

The EPA must still promuigate:

« technology and residual risk review for pulp and paper
manufacturing facilities and

- supplemental MACT standards for plywood and composite
products.

We cannot currently quantify the amount of capital we will need
in the future to comply with new regulations being developed by
the EPA or Canadian environmental agencies because final
rules have not been promulgated.

In 2007, the U.S. Supreme Court ruled that greenhouse gases
are pollutants that can be subject to regulation under the Clean
Air Act. As a result, the EPA:

« promulgated regulations in 2009 for reporting greenhouse
gas emissions that are applicable to our manufacturing
operations;
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« issued a final rule in 2010 that applies to our manufacturing
operations on a project-by-project basis that would limit the
growth in greenhouse gas emissions from new projects
meeting certain emission thresholds;

issued a final rule deferring until mid-2014 greenhouse gas
permitting requirements for carbon dioxide emissions from
biomass: and

initiated in 2011 efforts to further develop independent
scientific analysis and rulemaking on how biomass emissions
shouid be treated.

it is unclear what the effect of EPA's greenhouse gas
regulations will be on our operations until final rules regarding
biomass emissions are promulgated.

To address concerns about greenhouse gases as a pollutant,
we:

« closely monitor legislative, regulatory and scientific
developments pertaining to climate change;

« adopted in 2006. as part of the Company’s sustainability
program, a goat of reducing greenhouse gas emissions by 40
percent by 2020 compared with our emissions in 2000,
assuming a comparable portfolio and regulations:

« determined to achieve this goal by increasing energy
efficiency and using more greenhouse gas-neutral, biomass
fuels instead of fossil fuels; and

. reduced greenhouse gas emissions by approximately 31
percent considering changes in the asset portfolio according
to 2011 data. compared to our 2000 baseline.

Additional factors that could affect greenhouse gas emissions
in the future include:

» policy proposals by state governments regarding regulation of
greenhouse gas emisstons,

« Congressional legislation regulating greenhouse gas
emissions within the next several years and

« establishment of a multistate or federal greenhouse gas
emissions reductior: trading systems with potentially
significant implications for all U.S. businesses.

It is not yet known when and to what extent these policy
activities may come rito force or how they may relate to each
other in the future.

We helieve these measures have not had, and in 2013 will not
have, a significant effect on our operations, although they may
have such an effect in the future. We expect we will not be
disproportionately affected by these measures as compared
with typical 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.
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REGULATION OF AIR EMISSIONS IN CANADA

tn Canada:

« We participate in negotiations between the FPAC and
Environment Canada to define industry obligations for
complying with Canada's national plan for reducing
greenhouse gas emissions and achieving ambient air quality
objectives over the next several years.

« We work with provincial forestry associations to develop
technically sound and economically viable policies, practices
and procedures for measuring, reporting and managing
greenhouse gas emissions and protecting air quality.

The Canadian federal government:

« proposed a regulatory framework for air emissions in 2007
that adopted some aspects of the Kyoto Protocol;

. called for mandatory reductions in greenhouse gas emissions
for heavy industrial emissions producers, among other
measures, to be put in place by 2010;

« signed the Copenhagen Accord in December 2009,
committing to reducing its greenhouse gas emissions by 17
percent below 2005 levels; and

« announced in December 2011 that it was withdrawing from
the Kyoto Protocol.

Environment Canada is moving forward with a sector-based
approach for GHG reduction and is currently working with
provincial regulatory authorities to try to harmonize with their
regulations.

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.

We believe these measures have not had, and in 2013 will not
have, a significant effect on our operations, although they may
have such an effect in the future. We expect we will not be
disproportionately affected by these measures as compared
with typical owners of comparable operations. We also expect
that these measures will not significantly disrupt our planned
operations.

REGULATION OF WATER

In the U.S., as a result of litigation (some of which is ongoing),
additional federal or state permits will be required in the future
under the federal Clean Water Act in one or more of the states
in which we operate. These permits relate to:

« pollution discharges from forest roads,

« other drainage features on forest land and

« the application of pesticides, including herbicides, on forest
lands.



Such permits, some of which became effective in early 2012,
will entail additional costs for Weyerhaeuser and some other
forest landowners.

In Canada, in 2011, a National Round Table on the
Environment and the Economy (NRTEE) proposed changes to
water-use management across Canada and recommended that
federal, provincial and territorial governments develop new
water strategies. NRTEE has convened experts from across
Canada to develop a national action plan on how to effectively
implement the report’s recommendations. Recommendations,
if adopted by the Federal government, may entail additional
costs. However, we do not expect a disproportionate effect on
Weyerhaeuser as compared to comparable operations of other
forest landowners. In June 2012, the federal government
announced that NRTEE's funding will end in 2013.

POTENTIAL 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:

« 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 poliution allocations across the
various proposed state TMDL programs until a specific TMDL is
promulgated.

In Canada, various levels of government have started work to
address water usage and quality issues. Regional watershed
protection is increasing and appears to be a part of future
water strategies across Canada. We established a goal in May
2008 to reduce water use at our celtuiose fibers mills

20 percent by 2012, using a 2007 baseline. We achieved a
19 percent water use reduction in 2011 compared to our 2007
baseline.
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FORWARD-LOOKING STATEMENTS

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 1995.
These statements:

« are based on various assumptions we make and
. may not be accurate because of risks and uncertainties
surrounding the assumptions we make.

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

We will not update our forward-looking statements after the
date of this report.

FORWARD-LOOKING TERMINOLOGY

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

STATEMENTS

We make forward-looking statements of our expectations
regarding first quarter 2013, including:

« improved selling prices for Western domestic and export
logs, a seasonal decline in Southern fee harvest volumes,
decreased earnings from dispositions of non-strategic
timberlands and comparable earnings in our Timberlands
segment excluding dispositions of non-strategic timberlands;

. increased average sales realizations for lumber and oriented
strand board, seasonally higher sales volumes across all
product lines, improved operating rates, higher raw material
costs and significantly higher earnings in our Wood Products
segment;

. increased maintenance expense, slightly higher average
selling prices for pulp and lower earnings in our Cellulose
Fibers segment; and

« seasonally lower home closings, comparable margins,
decreased selling expenses due to lower closing volumes
and a slight profit from single-family homebuilding in our Real
Estate segment.

in addition, we base our forward-looking statements on the
expected effect of:

« the economy;
- regulations;
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« adverse litigation outcomes and the adequacy of reserves;
« changes in accounting principles;

« contributions to pension plans;

» projected benefit payments;

« projected tax rates and credits; and

« other related matters.

RISKS, UNCERTAINTIES AND ASSUMPTIONS

Major risks and uncertainties — and assumptions that we
make — that affect our business and may cause actual results
to differ from these forward-looking statements include, but are
not limited to:

- the effect of general economic conditions, including
employment rates, housing starts, interest rate levels,
availability of financing for home mortgages and strength of
the U.S. dollar,

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

« performance of our manufacturing operations, including
maintenance requirements;

« level of competition from domestic and foreign producers;

« raw material prices;

« the effect of weather;

« the risk of loss from fires, floods, windstorms, hurricanes,
pest infestations and other natural disasters;

« energy prices;

« the successful execution of our internal performance plans,
including restructurings and cost reduction initiatives;

« transportation 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; and

« other factors described under Risk Factors.

EXPORTING ISSUES
We are a large exporter, affected by changes in:

« economic activity in Europe and Asia — especially Japan and
China;

« currency exchange rates — particularly the relative value of
the U.S. dollar to the euro and the Canadian dollar. and the
relative value of the euro to the yen; and

« restrictions on international trade or tariffs imposed on
imports.



RISK FACTORS

We are subject to certain risks and events that, if one or more
of them occur, could adversely affect our business, our
financial condition, our results of operations and the trading
price of our common stock.

You should consider the following risk factors, in addition to the
other information presented in this report and the matters
described in “Forward-Looking Statements,” as well as the
other reports and registration statements we file from time to
time with the SEC, in evaluating us, our business and an
investment in our securities.

The risks 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.

RISKS RELATED TO OUR INDUSTRIES AND
BUSINESS

MACROECONOMIC CONDITIONS

The industries in which we operate are sensitive to
macroeconomic conditions and consequently highly cyclical.

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
in North America and worldwide as well as on local economic
conditions. Current economic conditions in the United States
reflect slow growth and high levels of consumer and business
uncertainty, which has been fueled by fiscal concerns with the
U.S. as well as global economic issues such as European
sovereign debt and slowing growth in China. The homebuilding
industry (including our Real Estate Business), has seen
increased demand for new homes resulting in falling
inventories, which contributed to some improvement in selling
prices for new and existing homes. This improvement is highly
dependent on continued improvement in the overall economy,
the relative health of which has been subject to the numerous
shocks and obstacles, including those mentioned earlier. Our
Wood Products segment is highly dependent on the strength of
the homebuilding industry. The decline in home construction
activity, which occurred as a result of the credit bubble and
recession resulted in depressed prices of and demand for wood
products and building materials. This was reflected in lower
prices and demand for logs and reduced harvests in our
Timberland segment. The length and magnitude of industry
cycles have varied over time and by product, but generally
reflect changes in macroeconomic conditions. Those conditions
improved for some sectors such as homebuilding, but

deteriorated for other sectors such as cellulose fibers, as the
global demand for pulp has declined with the slowing
economies in Europe and Asia.

COMMODITY PRODUCTS

Many of our products are commodities that are widely
available from other producers.

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. Prices for our products are affected by many factors
outside of our control, and we have no 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. Prices
of and demand for many of our products have fluctuated
significantly in recent quarters, while many of our raw material
or energy costs have increased. As a result, both sales and
profitability are subject to volatility due to market forces beyond
our control.

INDUSTRY SUPPLY OF LOGS, WOOD PRODUCTS AND
PULP

Excess supply of products may adversely affect prices and
margins.

Oversupply of products also may result from producers
introducing new capacity or increasing harvest levels in
response to favorable short-term pricing trends. Industry
supplies of pulp also are influenced by overseas production
capacity, which has grown in recent years and is expected to
continue to grow. While the weakness of the U.S. dollar in
recent years has improved the company’s competitive position,
the recent strengthening of the U.S. dollar and decreases in
demand for consumer products in emerging markets may result
in lower prices. Continuation of these factors could materially
and adversely affect sales volumes and margins of our
operations.

HOMEBUILDING MARKET AND ECONOMIC RISKS

High unemployment, low demand and low levels of consumer
confidence could continue to adversely affect our sales
volume, pricing and margins and result in further impairments.

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. During the period of 2007 through 2011,
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the mortgage industry experienced significant instability and
increasing default rates, particularly with regard to subprime
and other nonconforming loans. This caused many lenders to
tighten credit requirements and reduce the number of mortgage
loans available for financing home purchases. Credit conditions
have begun to ease, but remain significantly more restrictive
than prior to 2007. Demand for new homes also has been
adversely affected by factors such as continued high
Junemployment and weak consumer confidence. Foreclosure
rates and distress sales of houses, while still at elevated
ievels, have fallen and are less of an impact compared to the
years immediately following the house collapse.

The company has traditionally carried a larger supply of land for
development than many of our competitors. Land markets and
prices have been volatile in recent years and significant
changes in the real estate markets in which we operate may
create valuation risk for this land. Although our land portfolio
may reduce imventory risk for certain of our homebuilding
operations and may create the opportunity to generate revenue
from the sale of non-strategic assets to third parties, the
company will be required to purchase additional iots to support
our homebuilding operations. Intense competition for land may
significantly increase the prices we pay to acquire land and lots
in the near term.

Our homebuyers’ ability to qualify for and obtain affordable
mortgages could be affected by changes in government
sponsored entities and private mortgage insurance companies
supporting the mortgage market.

The federal government has historically had a significant role in
supporting mortgage lending through its sponsorship of Fannie
Mae and Freddie Mac. As a result of turbulence in the credit
markets and 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, is critical to the
housing market. There have been significant 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. Any limitations or restrictions on the availability of
financing by these entities could adversely affect interest rates,
mortgage financing, and increase the effective cost of our
homes, which could reduce demand for our homes and
adversely affect our results of operations.

Changes in mortgage interest expense and real estate tax
regulations could harm our future sales and earnings.

Significant costs of homeownership include mortgage interest
expense and real estate taxes, both of which are generally
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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 also increase the cost of homeownership. Any such
increases to the cost of homeownership could adversely affect
the demand for and sales prices of new homes.

CAPITAL MARKETS

Deterioration in economic conditions and the credit markets
could adversely affect our access to capital.

Financial and credit markets have experienced turmoil and
which may impair the company's ability to borrow money.
Similarly, our customers may be unable to borrow money to
fund their operations.

Continued deteriorating or volatile market conditions could:

. adversely affect our ability to access credit markets on terms
acceptable to us,

limit our capital expenditures for repair or replacement of
existing facilities or equipment,

adversely affect cur compliance with covenants under
existing credit agreements,

result in adverse changes in the credit ratings of our debt
securities,

have an adverse effect on our customers and suppliers and
their ability to purchase our products,

adversely affect the banks providing financial security for the
transaction structures used to defer taxes related to several
major sales of timber,

adversely affect the performance of our pension plans
requiring additional company contributions and

reduce our ability to take advantage of growth and expansion
opportunities.

CHANGES IN CREDIT RATINGS

Changes in credit ratings issued by nationally recognized
statistical rating organizations could adversely affect our cost
of financing and have an adverse effect on the market price of
our securities.

Credit rating agencies rate our debt securities on factors that
include our operating results, 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 downgrading. 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.

SUBSTITUTION

Some of our products are vulnerable to declines in demand
due to competing technologies or materials.

Our products may compete with nonfiber-based alternatives or
with alternative 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 products.
As the use of these alternatives grows, demand for our
products may further decline.

CHANGES IN PRODUCT MIX OR PRICING

Our results of operations and financial condition could be
materially adversely affected by changes in product mix or
pricing.

Our results may be affected by a change in our sales mix. Our
outlook assumes a certain volume and product mix of sales. If
actual results vary from this projected volume and product mix
of sales, our operations and our results could be negatively
affected. Our outlook also assumes we will be successful in
implementing previously announced or future price increases,
or plans to move customers to higher-priced products. Delays in
acceptance of price increases or failure of customers to accept
higher-priced products could negatively affect our results.
Moreover, price discounting, if required to maintain our
competitive position, could result in lower than anticipated price
realizations.

INTENSE COMPETITION

We face intense competition in our markets, and the failure to
compete effectively could have a material adverse effect on
our business, financial condition and results of operations.

We compete with North American and, for many 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 is selling 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 ability 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.

Another emerging form of competition is between brands of
sustainably produced products; customer demand for certain
brands could reduce competition among buyers for our
products or cause other adverse effects.

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 this preference becomes a 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 reduce 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.

MATERIAL DISRUPTION OF MANUFACTURING

A material disruption at one of our manufacturing facilities
could prevent us from meeting customer demand, reduce our
sales or negatively affect our results of operation and financial
condition.

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:

unscheduied maintenance outages;

prolonged power failures;

equipment failure;

a chemical spill or release;

explosion of a boiler;

the effect of a drought or reduced rainfall on its water supply;
labor difficulties;

disruptions in the transportation infrastructure, including
roads, bridges, railroad tracks and tunnels;

fires, floods, windstorms, earthquakes, hurricanes or other
catastrophes;

« terrorism or threats of terrorism;

« governmental regulations; and

« other operational problems.
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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 these machines
or facilities were to incur significant downtime, our ability to
meet our production targets and satisfy customer requirements
could be impaired. resuiting in lower sales and income.

CAPITAL REQUIREMENTS
Our operations require substantial capital.

The company has substantial capital requirements for
expansion and repair or replacement of existing facilities or
equipment. Aithough we maintain our production equipment
with regular scheduled maintenance, key pieces of equipment
may need to be repaired or replaced periodically. 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.

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 economic terms, we could experience a
material adverse effect on our business, financial condition,
results of operations and cash flows.

ENVIRONMENTAL LAWS AND REGULATIONS

We could incur substantial costs as a result of compliance
with, violations of, or liabilities under applicable
environmental laws and other laws and regulations.

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:

« air emissions;

» wastewater discharges;

« harvesting and other silvicuftural activities;

« 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

« health and safety matters.

For example, the U.S. Environmental Protection Agency (EPA) is
in the process of implementing final rules regulating
greenhouse gases that apply to our operations on a project-by-
project basis and may be applied to carbon dioxide emissions

24 .

from biomass. These and similar laws and regulations in the
U.S. and Canada will require us to obtain authorizations from
and comply with the authorization requirements of the
appropriate governmental authorities, which have considerable
discretion over the terms and timing of permits.

We have incurred, and we expect to continue to incur,
significant capital, operating and other expenditures complying
with applicable environmental laws and regulations and as a
result 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 result of violations of, or liabilities under,
environmental laws and regulations.

As the owner and operator of real estate, including in our
homebuilding business, we may be liable under environmental
laws for cleanup, closure and other 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 liabilities 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 itself. 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. Any
material liability we incur 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, health care and a number of other areas that
could require significant expenditures.



CURRENCY EXCHANGE RATES
We will be affected by changes in currency exchange rates.

We have manufacturing operations in Canada, Uruguay and
Brazil. We are also a large exporter and compete with
producers of products very similar to ours. Therefore, we are
affected by changes in the strength of the U.S. dollar relative to
the Canadian dollar, euro and yen, and the strength of the euro
relative to the yen.

AVAILABILITY OF RAW MATERIALS AND ENERGY

Our business and operations could be materially adversely
affected by changes in the cost or availability of raw materials
and energy.

We rely heavily on certain raw materials (principally wood fiber
and chemicals) and energy sources (principally natural gas,
electricity, coal 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.

TRANSPORTATION

We depend on third parties for transportation services and
increases in costs and the availability of transportation could
materially adversely affect our business and operations.

Our business depends on the transportation of a large number
of products, both domestically and internationally. We rely
primarily on third parties for transportation of the products we
manufacture or distribute as well as delivery of our raw
materials. In particular, a significant portion of the goods we
manufacture and raw materials we use are transported by
railroad or trucks, which are highly regutated.

If any of our third-party transportation providers were to faif 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.

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 operation.

In addition, an increase in transportation rates or fuel
surcharges could materially adversely affect our sales and
profitability.

REIT STATUS AND TAX IMPLICATIONS

If we fail to remain qualified as a REIT, our taxable income
would be subject to tax at corporate rates and we would not
be able to deduct dividends to shareholders.

In any taxable year in which we fail to qualify as a REIT, unless
we are entitled to relief under the Internal Revenue Code:

» We would not be allowed to deduct dividends to shareholders
in computing our taxable income.

« We would be subject to federal and state income tax on our
taxable income at regular 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.

in addition, 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 the tax law
could adversely affect our shareholders. 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.

Certain of our business activities are potentially subject to
prohibited transactions tax or corporate-level income tax.

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 manufacture and sale by us of
wood products, the harvesting and sale of logs, and the
development or sale of certain timberlands, the manufacture
and sale of pulp products, the development of rea! estate, the
building and sale of single-family houses and the development
and sale of land and lots for real estate development 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
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“prohibite:d tansactions.” Prohibited transactions are defined
bv the Internal Revenue Code generally to be sales or other
dispesitions of properts 'n 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 ae not subject to the 100 percent tax that
couid be imposed if = REIT were to conduct a prohibited
transaction. The net income of our TRSs s subject to corporate-

evel iNcuIme fax.

The extent of our use of our TRS may affect the price of our
common shares relative to the share price of other REITs.

We conduct o significant portion of our business activities
‘hrough one or more TRSs. Our use of our TRSs enables us to
cngage in non-REIT gualifving business activities such as the
sate of logs. production and sale of wood products and pulp
aroducts. real estate Jdevelopment and single-fanily heme
sales. and sale of HEL property. Our TRSs are subject to
corporate lovel tax Tierefore, we pay income taxes on the
rcore generated by our TRSs. Under the Code, no more than
25 percent of the value of the gross assets of a REIT may be
reprasentad by securities of one or more TRS. This limitation
may affect our abitity 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 not use TRSs as extensively as we

use thens

We may be limited in our ability to fund distributions using cash
generated through our taxable REIT subsidiaries.

The abitity of the REIT to receive dividends from our TRS 1s
Hrited by the rules with which we must comply to maintain our
statits as a REIT in particular, at least 75 percent of gross
income for each laxable year as a REIT must be derived from
passive real sstate sources including sales of our standing
Himber and other types of qualifying real estate income and no
maore than 25 percent of our gross income may consist of
dividends from our TRS and other non-real estate income.

This limitation on our abiiity to receive dividends from our TRSs
may affect our ahility to fund cash distributions to our
shareheiders using rash flows from our TRSs. The net income
of our TRSs is not required to be distributed, and income that is
not distributed witt not he subject to the REIT income
distrinution requirement.

Our cash dividends are not guaranteed and may fluctuate.

Generaily. REITs are required to distribute 90 percent of their
ardmary taxable incorme and 95 percent of their net capital
gains income. Canital gains may be retained by the REIT. but
would he subject to income taxes. If capital gains are retained
rather than distnbuted. our shareholders would be notified and
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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 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 capital 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 imarket demand for timberlands
including those timberland properties that have higher and
better uses. Consequently, our dividend levels may fluctuate.

We may not be able to complete desired like-kind exchange
transactions for timberlands and real estate we sell.

When we sell timberlands and real estate, we generally seek to
match these sales with the acquisition of suitable replacement
timberlands. This allows us “lixe-kind exchange” treatment for
these transactions under section 1031 and related regulations
of the Code. This matching of sales and purchases provides us
with significant tax benefits, most importantly the deferral of
any gain on the property sold until ultimate disposition of the
replacement property. While we attempt to complete like-kind
exchanges wherever practical. we may not be able to do so in
all instances due to various factors, including the lack of
availability of suitable replacement property on acceptable
terms and our inability to complete a qualifying like-kind
exchange transaction within the time frames required by the
Code. The inability to obtain like-kind exchange treatment would
result in the payment of taxes with respect to the property sold.
and a corresponding reduction in earnings and cash available
for distribution to shareholders as dividends.

LEGAL PROCEEDINGS

We are a party to a number of legal proceedings, and adverse
judgments in certain legal proceedings could have a materiai
adverse effect on our financial condition.

The costs and other effects of pending litigation against us and
related insurance recoveries cannot be determined with
certainty. Although the disclosure in Note 15: Legal
Proceedings, Commitments and Contingencies of Notes to
Consolidated Financial Statements contains management’s
current views of the effect such litigation will have on our
financial results, there can be no assurance that the cutcome
of such proceedings will be as expected.



For example, there have been several lawsuits filed against us
alleging that we violated U.S. antitrust laws. Those included
lawsuits alleging antitrust violations against us and other
manufacturers of oriented strand board and lawsuits alleging
antitrust violations with respect to alder logs and lumber. All of
these matters have been settled.

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 for all or a portion of any damage
award. Any such charge could materially and adversely affect
our results of operations for the quarter or year in which we
record it.

EXPORT TAXES

We may be required to pay significant export taxes or
countervailing and anti-dumping duties for exported products.

We may experience reduced revenues and margins on some of
our businesses as a result of export taxes or countervailing and
anti-dumping duty assessments. International trade disputes
occur frequently and can be taken to an International Trade
Court for resolution of unfair trade practices between countries.
For example, there have been many disputes and subsequent
trade agreements regarding sales of softwood lumber between
Canada and the United States. The current Softwood Lumber
Act signed in October 2006 requires our Canadian softwood
lumber facilities to pay an export tax when the price of lumber
is at or below a threshold price. The export tax could be as high
as 22.5 percent if a province exceeds its total allotted export
share. It is possible that additional countervailing duty and
antidumping tariffs, or similar type tariffs could be imposed on
us in the future. We may experience reduced revenues and
margins in any business that is subject to such tariffs or to the
terms of the settiements of such international disputes. These
tariffs or settlement terms could have a material adverse effect
on our business, financial results and financial condition,
including facility closures or impairments of assets.

NATURAL DISASTERS

Our business and operations could be adversely affected by
weather, fire, infestation or natural disasters.

Our timberlands assets may be damaged by adverse weather,
severe wind and rainstorms, fires, pest infestation or other
natural disasters. Because our manufacturing processes
primarily use wood fiber, in many cases from our own
timberlands, in the event of material damage to our
timberlands, our operations could be disrupted or our
production costs could be increased. As is typical in the
forestry industry, we do not insure against losses of timber,
including losses due to these causes.

RISKS RELATED TO OWNERSHIP OF OUR
COMMON STOCK

STOCK-PRICE VOLATILITY

The price of our common stock may be volatile.

The market price of our common stock may be influenced by
many factors, some of which are beyond our control, including
those described above under “Risks Related to our Industries
and Business” and the following:

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;

the financial market and general economic conditions;

+ 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 or sales of substantial
amounts of common stock:

« changes in accounting principles; and

» changes in tax taws 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 would divert management's attention and
resources.
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UNRESOLVED STAFF COMMENTS

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.

PROPERTIES

Details about our facilities, production capacities and locations
are found in the Our Business — What We Do section of this
report.

« For details about our Timberlands properties, go to Our
Business/What We Do/Timberlands/Where We Do It.

« For details about our Wood Products properties, go to Our
Business/What We Do/Wood Products/Where We Do It.

« For details about our Cellulose Fibers properties, go to Our
Business,/What We Do/Cellulose Fibers/Where We Do .

« For details about our Real Estate properties, go to Our
Business/What We Do/Real Estate/Where We Do It.
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LEGAL PROCEEDINGS

See Note 15: Legal Proceedings, Commitments and
Contingencies in the Notes to Consolidated Financial
Statements for a summary of legal proceedings.



MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED
STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES o
Our common stock trades on the following exchanges under the symbol WY:

» New York Stock Exchange and
+ Chicago Stock Exchange

her 34, 20172, there were appro

As of Deoce i
s closing market prices for ouy Common stock for each of the

the rang
Selected Quarterly Financial information {unaudited) in the Notes o Consolide
CE UNDER QU COMPENSATION PLAN

12 and 2011 are included in Not

ol Financial Statements.

our guarters in

N/A
26,423,028 $22.,38 14,848,635

sgociated with restricted stook wnits and perfHImEne

HASES

repurchase any common shares in During 2011, wa repurchase

the 2008 stock repurchase prog . On August 11, 2011, our Board of Directors terminated the 20085t
repurchase program and approved the 2011 stock repurchase prograrn under which we are authorized to fepurchase up 1o $2
million of outstanding shares. During 2011, we repurchased 1,088,824 shares of common stock for $17 rillion under the 2011
program. As of December 31, 2012, we had remaining authorization of $233 mitlion for future share repurchases.

o]
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d 1,199,800 shares of common stock for $20
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SELECTED FINANCIAL DATA
DOLLAR AMOUNTS IN MILLIONS, EXCEPT PER-SHARE FIGURES
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RESULTS OF OPERATIONS

In reviewing our results of operations,
mderstand these terms:

it is important to

» Price realizations refer to net selling p
gellin ,gz price plus freight minus norms %
Net contribution to eamings can be po
refers to earmings (loss) atttibutable to J\J@y
shareholders before interest expense

%

{ir

CONSOLIDATED RESULTS
HOW WE DIDIN 2012

Suromary of Finangi

| Results :

5 400

$0.09

¢

.y
&
=2}
o

$0.10 $(3.38)

Gommon
shareholders

COMPARING 2012 WITH 2041

MNet Bales and Revenues

revenues increased $843 mil
o the following:

lion — 14 percent -

» Wood proa‘uc!‘s segment sales increased $782 million,

N o higher sales volumes across all major
and improved selling prices x" - structural
and plywood:

mmt sales increased $232 million, primarily

due to the sale of & 3,200 acre master planned commur sz‘r\/
in Houston, Texas, sale of commercial acreage and multi-
famnily lots in southern Caltfornia and increased home
closings.

J

These increases were partially offsel by a detrease of $204
million in Cal!umv@ Fikmm segment sales, primarily due tolower
pulp price realizat

Net Bamings Attributable to Weyerhaguser Commion
Shareholders

Our net sarings atiributablé to Weyerhasuser comm

<"S'§é‘aw“ olders in ot 554 million — 16 percent — primarily
ue 1o the following

« & million increase in gross margin from our Wood

@; ment, m matily due to higher price realizations
0SB and plywood;

&33 it i ion pz«*m\ Jain recognized in-2012 related to 8

postretirement plan amendment;

charges for restructuring, olosures and assel impalrments

decreased $51 mitlion; and

a $4% million increase in gross margin:from our Real Estate
segment, primarily due to increased contributions frony land

and lot sales.

2

=

These increases in our eamings were partially offset by:

« & $240 million decrease In grossmargin-from our Cell ,;iu%
Fihers segment; primarily due to lower pulp:pricere
a pretax gain-of $152 milion on the sale of 82,000 ¢
non-strategio tmberdands in 2004, and

a S0 7 rnilion increase in-jncome taxes due 1o highe
income in our TRS in 2012 compared 1o 2011, and lowsr taix
benefits primarily due to forelgn tax credits recognized In
2014,

@

E

COMPARING 2001 WITH 2010

Net Sales and Revenues
Net sales and revenues incréeased $262 million «- 4 percent —-
primarily due to the following:

« Timberlands segment sales

result o
%

increased $170 million, as a
f highér log prices and volumes sold;

« Cellulose Fibers segment sales increased $147 m

her pulp prices. and volumes sold; and

segment sales increased $52 million

sed volumes sold of structural fumi

ihon, as @

sg were partially offset by an $85 million
> segment sales, as a result of fewer

home closings.
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. Sales from our international operations increased $20
million, primarily due to increased plywood prices of 16
percent and a 33 percent increase in plywood sales volumes.

. Western log sales increased by $14 miliion due to increased
sales volumes of 12 percent, partially offset by lower export
and domestic log prices.

The above items were partially offset by:

. a $22 million decrease in minerals, oil and gas revenue
primarily due to lower natural gas prices; and
« a $21 million decrease in timberland exchanges.

Intersegment Sales

Intersegment sales increased $37 million — 6 percent —
primarily due to the following:

. a $23 million increase due to higher sales volumes in the
West and South, partially offset by lower log prices in the
South; and

. a $14 million increase due to increased Canadian log and
chip sales volumes.

Net contribution to earnings

Net contribution to earnings decreased $169 million — 34
percent — primarily from:

. a $152 million decrease due to the sale of 82,000 acres of
non-strategic timberlands in 2011,

. a $36 million decrease as the mix of export log sales
compared to domestic log sales decreased in the West and
both domestic and export log prices were lower in the West;

« a $22 million decrease in mineral income, primarily as a
result of lower natural gas prices;

. a $15 million decrease due to fewer timberland exchanges
and higher and better-use land sales; and

. a $12 million increase in operating costs in the West,
primarily due to increased logging and maintenance costs.

The above items were partially offset by:

. a $46 million increase, primarily due to higher sales volumes
and demand for domestic and export logs and an increase in
harvest levels of 9 percent in the West and 18 percent in the
South;

. a $10 million increase in earnings from our international
operations, primarily due to higher plywood prices and sales
volumes; and

. a $7 million increase due to higher log prices in the South.

COMPARING 2011 WITH 2010

Net Sales and Revenues — Unaffiliated Customers

Net sales and revenues to unaffiliated customers increased
$1.70 million — 19 percent — primarily due to the following:

. Western log sales increased by $131 million due to
increased sales volumes of 18 percent and increased price
realizations of 12 percent as a resuit of strong export
demand.

. Southern log sales increased by $51 million due to increased
sales volumes of 45 percent resulting from increased harvest
levels and increased sales of logs to third parties.

. Sales from our International operations increased by $21
million, primarily due to increased plywood sales volumes of
34 percent.

The above items were partially offset by a decrease of $29
million in land exchanges and higher and better-use land sales.

Intersegment Sales

Intersegment sales increased 43 million — 7 percent —
primarily from the following:

.« a $28 million increase due to increased Canadian log and
chip sales volumes and

. a $15 miltion increase due to higher log prices and sales
volumes in the West partially offset by lower log prices and
sales volumes in the South.

Net contribution to earnings

Net contribution to earnings increased $209 million — 74
percent — primarily from the following:

. a $152 million pretax gain on the sale of 82,000 acres of
non-strategic timberlands in 2011;

. a $77 million increase primarily due to higher domestic and
export prices in the West; and

. a $59 million increase due to increased harvest levels of 18
percent in the West and 19 percent in the South.

These items were partially offset by:

. increased operating costs of $33 million, primarily due to
higher fuel and silviculture costs;

. a $23 million decrease due to fewer land exchanges and
higher and better-use land sales; and

. a $20 million decrease due to lower prices for logs in the
South.

OUR OUTLOOK FOR FIRST QUARTER 2013

Excluding dispositions of non-strategic timberlands, we expect
earnings from the segment to be comparable to fourth quarter.
We anticipate improved selling prices for Western domestic and
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export logs, offset by a seasonal decline in Southern fee
harvest volumes. Earnings from dispositions of non-strategic
timberlands are expected to decrease.

WOOD PRODUCTS
HOW WE DID IN 2012

We report sales volume and annual production data for our
Wood Products business segment in Our Business/What We
Do/Wood Products.

Net Sales and Revenues and Net Contribution to Earnings for
Wood Products
DOLLAR AMOUNTS N MILLIONS
AMOUNT OF CHANGE

2012 2011
Vs,
2011

vS,
2010

Net sales and
revenues:
Structural $1.400 $1.087 $1.044 $313 $43
iumber
Engineered solid 279 235 246 44 {11)
section
Enginecred 190 161 171 29 ! (10)
I-joists !
1. —
Oriented strand 612 354 319 258 35
hoard !
Softwoord 115 66 65 49 1
‘ piywood
I - - - -
Other products 167 142 125 25 17
produced
Other products 295 231 254 64 (23)
purchased for
resate i
|
! Net sales and | $3,058 $2,276 $2,224 $782 $ 52
| revenues from i
. continuing '
| operations “
[ 1
I Net contribution to $ 120 $ (243) $ (316)] $363 $73
i earnings from i
L continuing i i
. operations }
Net contribution to — {25) 8 25 (33)
earnings from
discontinued
operations
Net contribution to $ 120 $ (268)] $ (308) $388 $40
earnings

COMPARING 2012 WITH 2011

Overall performance in our Wood Products segment significantly
improved year over year. We continue to focus on reducing
costs and increasing revenues by broadening our customer
base; introducing new products; growing our specialty, as well
as commodity building products business; and improving our
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operational capabilities. These improvement efforts and better
market conditions resulted in higher production rates in all
primary product lines.

Net Sales and Revenues

Net sales and revenues increased $782 million — 34 percent —
primarily due to the following:

« Structural lumber shipment volumes increased 12 percent
and average price realizations increased 15 percent.

- OSB shipment volumes increased 27 percent and average
price realizations increased 36 percent.

« Engineered solid section shipment volumes increased 25
percent.

« Engineered ljoints shipment volumes increased 19 percent.

- Softwood plywood shipment volumes increased 37 percent
and average price realizations increased 28 percent.

+ Other products produced increased 18 percent.

« Other products purchased for resale increased 28 percent.

The above items were partially offset by a decrease of 6
percent in engineered solid section average price realizations.

Net Contribution to Earnings

Net contribution to earnings increased $388 million primarily
from:

- a $363 million increase as higher lumber, 0SB and plywood
price realizations more than offset lower prices for
engineered Hoists and engineered solid section:

. a $58 million decrease in charges for restructuring, closures
and asset impairments;

- a $25 million loss from discontinued operations included in
2011 earnings; and

- a $23 million increase in sales volumes across all products.

These changes were partially offset by a $51 million increase in
freight expense due to higher shipment volumes.

COMPARING 2011 WITH 2010

Restructuring, Closures and Asset Impairments

During 2011, we recognized $29 million of impairment charges
in the Wood Products segment primarily related to the decision
to permanently close four engineered lumber facilities that had
been previously indefinitely closed. These facilities are located
in Albany, Oregon; Dodson, Louisiana; Pine Hill, Alabama; and
Simsboro, Louisiana. Total restructuring. closures and asset
impairment charges in 2011 for the segment were $64 million.
This compares with total Wood Products restructuring, closures
and asset impairment charges of $114 million in 2010.



Net Sales and Revenues

Net sales and revenues decreased $52 million — 2 percent —
primarily due to the following:

« Structural lumber average price realizations decreased
3 percent as a result of:
— An 11 percent decrease in southern yellow pine
realizations. In 2011, southern yellow pine accounted for
50 percent of the sales volume from our sawmills.
- This was partially offset by a 9 percent increase in Douglas
fir realizations.
« OSB average price realizations decreased 13 percent.
- Engineered solid section shipment volumes decreased
6 percent.
« Engineered ljoints shipment volumes decreased 12 percent.
« Other products purchased for resale decreased primarily as a
result of ceasing to offer a composite decking product line.

These items were partially offset by the following:

« Structural lumber shipment volumes increased 7 percent.
- OSB shipment volumes increased 28 percent, primarily due
to the re-opening of our Hudson Bay, Saskatchewan facility.
» Engineered ljoists average price realizations increased
7 percent.

Net Contribution to Earnings

Net contribution to earnings increased $40 million — 13 percent
— primarily from:

«» a $83 million decrease in manufacturing costs, primarily due
to increased operating rates;

» selling and general administrative costs decreased $58
million, primarily due to previous cost reduction efforts;

- charges for restructuring, closures and asset impairments
decreased $49 million; and

« an increase in by-product sales of $32 million.

These changes were partially offset by the following:

. a $66 million decrease due to lower sales price realizations,
primarily for OSB and structural lumber;

freight expense increased $43 million due to higher fuel cost
and increasing shipments of 0SB and structural lumber;

a $40 million pretax gain was recognized in 2010 on the sale
of certain British Columbia forest licenses and associated
rights;

a $33 million increase in charges related to the sale of our
hardwoods operations; and

log costs increased $16 million as domestic prices increased
in the West as a result of strong export demand.

-

OUR OUTLOOK FOR FIRST QUARTER 2013

We anticipate significantly higher earnings from the Wood
Products segment in first quarter. We expect increased average
sales realizations for lumber and oriented strand board and
seasonally higher sales volumes across all product lines. Unit
manufacturing costs are expected to decline due to improved
operating rates, partially offset by higher raw material costs.

CELLULOSE FIBERS
HOW WE DID IN 2012

We report sales volume and annual production data for our
Cellulose Fibers business segment in Our Business/What We
Do/Cellulose Fibers.

Here is a comparison of net sales and revenues and net
contribution to earnings for the last three years:

Net Sales and Revenues and Net Contribution to Earnings for
Cellulose Fibers

DOLLAR AMOUNTS IN MILLIONS
AMOUNT OF CHANGE
2012 2011
Vs,
2010

VS,
2011

Net sales and
revenues:
Pulp $1,433 $1,617 $1.489 $(184) $128
Liquid 332 3486 337 (14) 9
packaging
board
Other 89 95 85 (6) 10
products
Total $1,854 $2,058 $1,911 $(204) $147
Net contribution $ 223 $ 452 $ 421 $(229) $ 31
to earnings

COMPARING 2012 WITH 2011

Net Sales and Revenues

Net sales and revenues decreased $204 million — 10 percent —
primarily due to:

« Pulp price realizations decreased $108 per ton —
12 percent — resulting from weak global economies and a
weak euro. The effect of the price decrease was partially
offset by an improved sales mix to higher valued products.
+ Sales volumes for liquid packaging board decreased 8,000
tons — 3 percent as the result of weaker demand in Japan.
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Net Contribution to Earnings

Net contribution to earnings decreased $229 million —
51 percent — primarily due to:

. a $190 million decrease due to lower pulp price realizations,
partially offset by an improved sales mix to higher value
products; and

. a $35 million increase in chemical, freight, warehousing and
other operating costs.

COMPARING 2011 WITH 2010

Net Sales and Revenues

Net sales and revenues increased $147 million — 8 percent —
primarily due to the following:

. Pulp price realizations increased $52 per ton — 6 percent —
primarily due to lower global softwood pulp inventories in the
first half of the year and a change in sales mix to higher
valued products.

« Sales volumes for pulp increased 42,000 tons — 2 percent.

. Liquid packaging board price realizations increased $82 per
ton — 8 percent — due to a favorable shift in product mix to
coated board sales and an increase in market price.

Net Contribution to Earnings

Net contribution to earnings increased $31 million — 7 percent
-— primarity from:

» a $92 million increase due to higher pulp price realizations;

« a $24 million improvement in liquid packaging board price
realizations; and

. a $13 million increase in other non operating income, which
includes earnings from an equity affiliate.

Partially offsetting these increases in earnings was:

« a $57 million increase, primarily due to rising fiber and
chemical costs;

«a $33 million increase in operating costs, maintenance,
freight, energy and the effect on Canadian operating costs of
the weakening U.S. dollar compared to the Canadian dollar;
and

« a $12 million increase in selling, general and administrative
costs.

OUR OUTLOOK FOR FIRST QUARTER 2013

We expect lower earnings from the Cellulose Fibers segment in
first quarter. We anticipate increased maintenance expenses,
partially offset by slightly higher average seiling prices for pulp.
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REAL ESTATE

HOW WE DID IN 2012
We report single-family unit statistics for our Real Estate
business segment in Our Business/What We Do/Real Estate.

Here is a comparison of net sales and revenues and net
contribution to earnings for the last three years:

Net Sales and Revenues and Net Contribution to Earnings for
Real Estate

DOLLAR AMOUNTS IN MILLIONS

AMOUNT OF CHANGE

2012 2011
vs. vs.
2011 2010

2012 2010

Net sales and 1
revenues:
Single-family $ 870 $ 768 $ 842 $ 102 $(74)
housing !
1 4 N
Land 193 67 64 126 ; 3
Other 7 3 17 4 (14)
Total $1,070 $ 838 $ 923 $ 232 $(85)
Net contribution $ 105 $ 58 $ 91 $ 47 $(33)
to earnings

COMPARING 2012 WITH 2011

Net Sales and Revenues

Net sales and revenues increased $232 million —
28 percent — primarily due to:

« Single-family housing revenues increased $102 million.
Home closings increased 21 percent to 2,314 in 2012 from
1,912 in 2011. The average price of homes closed declined
6 percent to $376,000 in 2012 from $402,000 in 2011.

« Revenues from land and lot sales increased $126 million.
2012 included the sale of a 3,200 acre master planned
community in Houston, Texas and the sale of commercial
acreage and multi-family tots in southern California.

Net Contribution to Earnings

Net contribution to eamings increased $47 million — 81
percent — primarily due to:

+ a $54 million increase in contribution from fand and lot
sales; and

. an $8 million decrease in charges for impairments and
restructuring.

These improvements were partially offset by the following:

- a $7 million increase in selling expenses, primarily due to
volume related increases in sales and marketing costs; and

. a $7 million decrease in income from loss reserves for
adjustments for settled matters.



Net contribution from single-family housing was comparable
year-over-year. Improvements from the higher volume of
closings was offset by the decrease in the average price of
homes closed and lower single-family gross margins. Average
single-family gross margins were 20.7 percent in 2012
compared to 23.3 percent in 2011.

COMPARING 2011 WITH 2010
Net Sales and Revenues

Net sales and revenues decreased $85 million — 9 percent —
primarily due to:

- Home closings declined 10 percent to 1,912 in 2011 from
2,125 in 2010.
« Revenues from land and other sales decreased $11 million.

Net Contribution to Earnings

Net contribution to earnings decreased $33 million — 36
percent — primarily due to:

« a $33 million decrease in contribution from the sale of
partnership interests — first quarter 2010 included the sale
of interests in two commercial partnerships;

« a $25 million decrease — 12 percent — in contribution from
single-family operations, primarily due to fewer home
closings; and

. a $9 million decrease in contribution from partnerships
interests.

These decreases were partially offset by the following
improvements:

- a $16 million decrease in selling, general and administrative
expenses as the result of lower closing volumes and ongoing
cost reduction efforts;

- an $11 million increase related to contingent loss reserves —
2011 included net income from reserve adjustments for
settled matters compared to net charges in 2010; and

+ a $10 million decrease in impairments and restructuring
charges.

OUR OUTLOOK FOR FIRST QUARTER 2013

We anticipate a slight profit from single-family homebuilding in
first quarter. Home closings should decline seasonally to
approximately 500 homes, with margins comparable to fourth
quarter. Selling expenses are expected to decrease due to
lower closing volume.

UNALLOCATED ITEMS

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, and the elimination of
intersegment profit in inventory and the LIFO reserve.

Net Contribution to Earnings for Unallocated Items

DOLLAR AMOUNTS IN MILLIONS

' AMOUNT OF CHANGE |

. 2014
- VS,
2010

2010- 2042
VS, .

. 2013

Unallocated corporate $(22) $ (44) $(52) $ 22 $ 8
function expenses

Unallocated share- (16) (5) {(15) (11) 10
based compensation

Unallocated pension (29) (26) 73 (3) (99)
and postretirement

credits (costs)

Foreign exchange 7 (5) 11 12 (16)
gains (losses)

Elimination of (16) (25) (11) 9 (14)
intersegment profit in

inventory and LIFO

Other 56 (45) 15 101 (60)
Operating income (20) (150) 21 130 (171)
(loss)

Interest income and 38 33 33 5 —
other

Net contribution to 18 (117) 54 135 (171)
earnings from

continuing operations

Net contribution to — 45 6 (45) 39
earnings from

discontinued

operations

Net contribution to $ 18 $ (72) $ 60 $ 90 $(132)
earnings

Other Unallocated Items in 2012 included a gain of $103
million related to a postretirement plan amendment.

Changes in Unallocated pension and postretirement credits
(costs) in 2011 compared to 2010 were primarily due to an
increase of $100 million due to the amortization of deferred
pension losses. We amortize the cumulative unrecognized net
actuarial gains and losses — generally in excess of 10 percent
of the greater of the projected 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. Unrecognized net actuarial gains
and losses arise primarily from differences between our
expected long-term return on plan assets and the actual return
in a particular year and changes in actuarial assumptions. See
Note 8: Pension and Other Postretirement Benefit Plans in the
Notes to Consolidated Financial Statements for more
information.
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Other Unallocated items in 2010 included a gain on the sale of
five short tine railroads of $46 million.

INTEREST EXPENSE

Our net interest expense incurred for the last three years was:

« $348 miltion in 2012,
. $384 million in 2011 and
» $452 million in 2010.

Reductions in our amount of outstanding debt was:

- $187 million in 2012,
. $583 million in 2011 and
« $627 million in 2010

in connection with the repayments, included in our net interest
expense. we recognized the following pretax losses on early
extinguistiment of dehi:

» $26 miilliorn in 2011 and
« $50 miilion in 201.0

INCOME TAXES

Our provision (benetiti for income taxes for our continuing
operaticns over the last three years was:

« $55 mitiion in 2012,
« 5627 miltion in 2011 and
o 5(1.192) milliors 1 2010,

During 2012, we recorded the following tax benefits or charges:

. 4 $36 miliion tax charge related to a previously announced
postretirement plan amendment and
. a $12 millicn tax benefit related to income tax settlements.

During 2011, we recorded the following tax benefits or charges:

« a2 876 milion tax benefit related to foreign tax credits
associated with the repatriation of Canadian earnings,

« 2 $57 million tax charge resulting from the sale of non-
strategic timberiands and

« a $10 million tax benefit due to the early extinguishment of
debt.

During 2010, we recorded the following tax benefits or charges:

. We reversed certain deferred income tax liabilities as a result
of our conversion to a REIT, which resulted in a benefit of
$1.064 million.

. We recorded a tax benefit of $149 million for cellulosic
bictue! producer credits; see “Fuel Credits” for more
information.
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. We recorded a $32 million tax charge as a result of the
Patient Protection and Affordable Care Act, as modified by
the Heaith Care and Education Reconciliation Act and a
change in our postretirement medical plan.

As a REIT, we generally are not subject to corporate level tax on
income of the REIT that is distributed to shareholders. We will.
however, be subject to corporate taxes on built-in-gains (the
excess of fair market value over tax basis at January 1, 2010)
on sales of real property (other than standing timber) held by
the REIT during the first 10 years following the REIT conversion.
We also will continue to be required to pay federal corporate
income taxes on earnings of our TRS, which principaily includes
our manufacturing businesses. our real estate development
business and the portion of our timberlands segment income
included in the TRS.

The table below summarizes the historical tax characteristics of
distributions to shareholders for the years ended December 31:

AMOUNTS PER SHARE

2012 2011
Qualified dividend $ — $ — $25.53
Capital gain dividend 0.62 0.60 O.Gi
- Pre-March 1. 1913 earnings — ()1;
Total distributions $0.62 $0.60 $26.61

LIQUIDITY AND CAPITAL RESOURCES

We are committed to maintaining a sound, conservative capital
structure that enables us to:

. protect the interests of our shareholders and lenders and
. have access at all times to major financial markets.

CASH FROM OPERATIONS

Cash from operations includes:

. cash received from customers;

. cash paid to employees, suppliers and others;
. cash paid for interest on our debt; and

. cash paid or received for taxes.

Consolidated net cash provided by our operations was:

» $581 million in 2012,
. $291 mitlion in 2011 and
» $689 million in 2010.




COMPARING 2012 WITH 2011

Net cash provided by operations increased $290 million in
2012 as compared with 2011:

» Cash we received from customers in our Wood Products and
Real Estate segments increased $931 million, primarily due
to increased sales and cash received of $120 million for land
and lot sales.

» Cash paid for interest decreased $69 million, primarily due to
the early retirement of $518 million of debt in 2011. We paid
interest of $351 million in 2012 compared to $420 million in
2011.

« Net cash inflows related to income taxes increased
$41 million. We received income tax refunds of $13 million in
2012 and paid $28 million in 2011.

Partially offsetting these increases were:

+ Cash paid to employees, suppliers and others increased
$638 million in our Wood Products and Real Estate
segments due to increased production.

+ Cash we received from customers in our Cellulose Fibers
segment decreased $129 million due to decreased sales.

COMPARING 2011 WITH 2010

Net cash provided by operations decreased $398 million in
2011 as compared with 2010:

« Cash paid to employees, suppliers and others increased
$517 million in our Timberlands, Wood Products and
Cellulose Fibers segments due to increased production rates
in our Timberlands and Wood Products segments and higher
production costs in our Cellulose Fibers segment.

* Net cash inflows related to income taxes decreased
$481 million. We paid taxes of $28 million in 2011 and
received $453 million in 2010.

Partially offsetting the above decreases were:

» Cash we received from customers in our Timberlands and
Cellulose Fibers segments increased $356 million, primarily
due to increased sales.

* Pension and postretirement contributions decreased $137
million, primarily due to a contribution of approximately $150
million to our U.S. qualified pension plans in 2010. These
contributions were $143 million in 2011 compared to $280
million in 2010.

» Cash paid to employees, suppliers and others decreased
$86 million in our Real Estate segment due to fewer home
closings.

Fuel Credits

In 2010, the IRS concluded that black liquor sold or used in
2009 qualifies for the cellulosic biofuel producer credit. Black

liquor potentially qualifies for either the cellulosic biofuel
producer credit or the alternative fuel mixture credit (but not
both on the same gallon of black liquor). During 2009, we
produced approximately 238 million gallons of black liquor,
which did not qualify for the alternative fuel mixture credit. This
equals $240 million of potential cellulosic biofuel producer
credit at $1.01 per gallon, or $149 million net of tax, which we
recognized in fourth quarter 2010.

Pension Contributions and Benefit Payments Made and
Expected

During 2012, we:

» contributed $89 miliion to our Canadian registered and
nonregistered pension plans in accordance with minimum
funding rules and respective provincial regulations;

+ made benefit payments of $21 million related to our U.S.
nonqualified pension plans; and

» made benefit payments of $35 million related to our U.S. and
Canadian other postretirement plans.

Congress passed legislation in June 2012 that changed the
way the discount rate is computed for purposes of determining
minimum pension contribution funding. Based upon this
legislation, we did not have a required contribution to our U.S.
qualified plan in 2012.

During 2013, based on estimated year-end assets and
projections of plan liabilities, we expect to:

* be required to contribute approximately $88 million to our
Canadian registered and nonregistered pension plans;

» make benefit payments of $19 million related to our U.S.
nonqualified pension plans; and

« make benefit payments of $37 million related to our U.S. and
Canadian other postretirement plans.

We do not anticipate making a contribution to our U.S. qualified
pension plan for 2013.

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.

The pension trust repaid net amounts of $146 million in 2010
of short-term loans made in 2008 and 2009.
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Three-Year Summary of Capital Spending by Business
Segment

DOLLAR AMOUNTS IN MILLIONS

| Timberlands $ 60 $ 53 $ 72
Wood Products 56 35 31
Ceilulose Fibers:: 160 146 123

i Real Estate 4 3 5
Unallocated Items 5 1 1

Discontinued operations — 3 2

' Total $285 $241 $234
(1: 2010 mcludes the exercise of an option to acquire hquid packaging board extrusion

oquipment foi $21 million. including the assumption of liabilities of $4 million

We anticipate that our net capital expenditures for 2013 —
excluding acquisitions — will be approximately $285 million.
However. that amount could change due to:

« future economic conditions,

« environmental regulations,

» weather and

- timing of equipment purchases.

PROCEEDS FROM THE SALE OF NONSTRATEGIC ASSETS

Proceeds received from the sale of nonstrategic assets over
the last three years were:

« $80 million in 2012 for the sale of various non-strategic
assets.

- $362 million in 2011 including:

~ $192 million for the sale of 82,000 acres of non-strategic
timberlands in southwestern Washington;

- %84 million for the sale of our hardwoods operations (we
expect to receive an additional $25 million plus interest in
2016 from a note receivable);

~ $58 million for the sale of our Westwood Shipping Lines
operations; and

- $28 million for the sale of other non-strategic assets.

$213 million in 2010 including:

- $66 million for the sale of Wood Products assets,

- $52 million for the sale of five short line railroads,

- $40 mitlion for the sale of British Columbia forest licenses
and associated rights in our Wood Products segment,

- $33 million for the sale of partnership interests in our Real
Estate segment and

- $22 million for the sale of other non-strategic assets.

.

Discontinued operations are discussed in Note 3: Discontinued
Operations in the Notes to Consolidated Financial Statements.
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FINANCING

Cash from financing activities includes:

« issuances and payments of long-term debt,

« borrowings and payments under revolving lines of credit,
« changes in book overdrafts,

« proceeds from stock offerings and option exercises and
. payments of cash dividends and repurchasing stock.

DEBT

Our consolidated long-term debt was:

« $4.3 billion as of December 31, 2012;
» $4.5 billion as of December 31, 2011; and
« $5.7 biltion as of December 31, 2010.

Long-term deht we retired according to its scheduled maturity
was:

« $187 miltion in 2012,
« $33 miflion in 2011 and
« $43 million in 2010.

Long-term debt we retired prior to its scheduled maturity was:

« $550 million in 2011 and
» $589 million in 2010.

Losses recognized on early extinguishment of debt and
included in our net interest expense were:

« $26 miliion in 2011 and
« $50 million in 2010.

Debt maturities in the next twelve months are:

« $156 mitlion in first quarter 2013,

- $21 million in second quarter 2013,

« $163 million in third quarter 2013 and
« $69 million in fourth quarter 2013.

See Note 13: Long-Term Debt in the Notes to Consolidated
Financial Statements for more information.

REVOLVING CREDIT FACILITY

Weyerhaeuser Company and Weyerhaeuser Real Estate
Company (WRECO) have a $1.0 billion 4-year revolving credit
facility that expires in June 2015. WRECO can borrow up to $50
million under this facility. Neither of the entities is a guarantor
of the borrowing of the other under this credit facility.

There were no net proceeds from the issuance of debt or from
borrowings (repayments) under our available credit facility in
2012, 2011 or 2010.



Debt covenants:

As of December 31, 2012, Weyerhaeuser Company and
WRECO:

» had no borrowings outstanding under our credit facility and
« were in compliance with the credit facility covenants.

Weyerhaeuser Company Covenants:

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:

- total Weyerhaeuser shareholders’ interest,

» excluding accumulated comprehensive income (loss) related
to pension and postretirement benefits,

» minus Weyerhaeuser Company’s investment in subsidiaries
in our Real Estate segment or other unrestricted
subsidiaries.

Total Weyerhaeuser Company capitalization is comprised of:

- total Weyerhaeuser Company (excluding WRECO) debt
« plus total defined net worth.

As of December 31, 2012, Weyerhaeuser Company had:

» a defined net worth of $5.0 billion and
» a defined debt-to-total-capital ratio of 45.6 percent.

Weyerhaeuser Real Estate Company Covenants:

Key covenants refated to WRECO revolving credit facility and
medium-term notes include the requirement to maintain:

« a minimum capital base of $100 million,

- a defined debt-to-total-capital ratio of 80 percent or less and

» Weyerhaeuser Company or a subsidiary must own at least
79 percent of WRECO.

WRECO'’s defined net worth is:

« total WRECO shareholders’ interest,

« minus intangible assets,

« minus WRECO'’s investment in joint ventures and
partnerships.

Total WRECO defined debt is:

« total WRECO debt — including any intercompany debt
« plus outstanding WRECO guarantees and letters of credit.

Total WRECO capitalization is defined as:

« total WRECO defined debt and
» total WRECO defined net worth.

As of December 31, 2012, WRECO had:

+ a capital base of $917 million and
+ a defined debt-to-total-capital ratio of 46.9 percent.

There are no other significant financial debt covenants related
to our third party debt for either Weyerhaeuser Company or
WRECO. See Note 12: Lines of Credit in the Notes to
Consolidated Financial Statements for more information.

OPTION EXERCISES

Our cash proceeds from the exercise of stock options were:

« $112 million in 2012, and
+ $38 million in 2011.

PAYING DIVIDENDS AND REPURCHASING STOCK
We paid cash dividends of:
« $334 million in 2012,

« $323 million in 2011 and
« $608 million in 2010.

Changes in the amount of dividends we paid were primarily due
to:

the Special Dividend paid on September 1, 2010, see Note
16: Shareholders’ Interest in the Notes to Consolidated
Financial Statements for more information;

an increase in the number of our common shares
outstanding as a result of the Special Dividend;

an increase in our quarterly dividend from 5 cents per share
to 15 cents per share in February 2011; and

» an increase in our quarterly dividend from 15 cents per share
to 17 cents per share in November 2012.

On February 14, 2013, our Board of Directors declared a
dividend of 17 cents per share, payable on March 15, 2013, to
shareholders of record at the close of business March 1, 2013.

During 2011, we repurchased 1,199,800 shares of common
stock for $20 million under the 2008 stock repurchase
program. On August 11, 2011, our Board of Directors
terminated the 2008 stock repurchase program and approved
the 2011 stock repurchase program under which we are
authorized to repurchase up to $250 million of outstanding
shares. During 2011, we repurchased 1,089,824 shares of
common stock for $17 million under the 2011 program. As of
December 31, 2012, we had remaining authorization of $233
million for future share repurchases.
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OUR CONTRACTUAL OBLIGATIONS AND COMMERCIAL
COMMITMENTS
More detuils about o contractual obligations and commercial
commitments are i Note 8: Pension and Other Postretirement
Berefit Plans. Note 123: Long-Term Debt. Note 15: Legal
Froceedings. Cominitrnents and Contingencies and Note 20:
Income Taxes in the Notes to Consolidated Financial
tatements.

Significant Contractual Obligations as of December 31, 2012

DOLLAR AMOUNTS IN MILLIONS

PAYMENTS DUE BY PERIOD
LESS 1-3 3-5 MORE
THAN 1 YEARS YEARS THAN 5
YEARS
: Longter debt
i ohligations:
Forast Products $4.187 $ 340 $ -- $281 $3,566
| Estate 109 69 15 - 25
Interast: 4,023 309 573 572 2,569
Qperating (ease 214 35 45 26 108
obhgations
Purchase 130 105 12 4 9
| obligations
FEinplo 559 178 59 46 118
s obligations *
Lrabidtics rejate 192 — - —
to unrecopnized
tax benefirs
! Total $9,414 $1,036 $704 $929 $6,395

{1 Arsounts presented foo nteiest pavments assume that all fongterm debt obligations
| oul=tanamng s ol S 13 1312 will remam outstanding until maturity, and interest
t wesartable ratie del ect as of Decerber 31, 2012 will remain in effect until

goods ar services that are
n the company and that specify all significant terms,
tes 1o be purchased; fised, mininum or variable price:
ate timing of the transaction. Purchase obligations exciude
Arrangemeiits that e cormpany can can ehwithout penalty

) Hee paviments il e tnggered by retirements or other events.
ent s yncertain, the amounts are included in the total column
«¢ o reqiired by established funding standards and
20714, Estimated payments of contractually obligated
ade bevond 2012,
2 related to unrecognized tax benefits of $192 million
: . ng inteiest of SU5 pullion, The timing of payments
> obligaioles 15 wneenam, however, none of this amount is expected to be

paid et e et o

e e the approd

OFF-BALANCE SHEET ARRANGEMENTS

Oft-palance sheet arrangements have not had — and are not
reasonably likely 16 have — a material effect on our current or
future financial condition, resuits of operations or cash flows.
Note 9. Variable Inrerest Entities and Note 12: Lines of Credit
in the Notes to Consclidated Financial Statements contain our
disclosures of:

« surety bonds.
« letters of credit and guarantees and
< nformation regarding variable interest entities.
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ENVIRONMENTAL MATTERS, LEGAL
PROCEEDINGS AND OTHER CONTINGENCIES

See Note 15: Legal Proceedings. Commitments and
Contingencies in the Notes to Consolidated Financial
Statements.

ACCOUNTING MATTERS

CRITICAL ACCOUNTING POLICIES

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
- 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; and
+ legal, environmental and product liability reserves.

Details about our other significant accounting policies — what
we use and how we estimate — are in Note 1: Summary of
Significant Accounting Policies in the Notes to Consolidated
Financial Statements.

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:

« discount rates,

« expected long-term rate of return,

« anticipated trends in health care costs,
» assumed increases in salaries and

« mortality rates.

At the 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,



- 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.

Expected Long-Term Rate of Return

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 income or
expense we recognize for our plans.

Over the 28 years it has been in place, our U.S. pension trust
investment strategy has achieved a 14.8 percent net
compound annual return rate.

After considering available information at the end of 2012, we
continue to assume an expected long-term rate of return of
9.0 percent. Factors we considered include:

» the net compounded annual return of 11.5 percent achieved
by our U.S. pension trust investment strategy the past 10
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 income or expense we recognize for our
plans. Every 0.5 percent decrease in our expected long-term
rate of return would increase expense or reduce a credit by
approximately:

+ $21 million for our U.S. qualified pension plans and
+ $4 million for our Canadian registered pension plans.

Likewise, every 0.5 percent increase in our expected long-term
rate of return would decrease expense or increase a credit by
those same amounts.

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.

Discount Rates
Our discount rates as of December 31, 2012, are:

= 3.7 percent for our U.S. pension plans — compared with 4.5
percent at December 31, 2011;

«» 3.0 percent for our U.S. postretirement plans — compared
with 4.1 percent at December 31, 2011;

» 4.1 percent for our Canadian pension plans — compared
with 4.9 percent at December 31, 2011; and

« 4.0 percent for our Canadian postretirement plans —
compared with 4.8 percent at December 31, 2011.

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 2013 will be
based on the 3.7 percent and 3.0 percent assumed discount
rates for U.S. plans and 4.1 percent and 4.0 percent assumed
discount rates for the Canadian plans.

Our discount rates are important in determining the cost of our
plans. A 0.5 percent decrease in our discount rate would
increase expense or reduce a credit by approximately:

« $26 million for our U.S. qualified pension plans and
« $4 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:

» probability of alternative outcomes,
» product pricing,

« raw material costs,

« product sales and

« discount rate.

IMPAIRMENT OF LONG-LIVED ASSETS: REAL ESTATE

We review homebuilding long-lived assets for impairment
whenever events or changes in circumstances indicate that the
carrying amount of the assets may not be recoverable.

WEYERHAEUSER COMPANY > 2012 ANNUAL REPORT AND FORM 10-K | 47



Real Estate In Process of Development and Land Being
Processed for Development

Real estate in process of development and land being
processed for development includes subdivisions and master
planned communities (MPCs). MPCs typically include several
product segments such as residential, active adult, retail and
commercial. We evaluate impairment at the subdivision or MPC
product segment level. Factors that are considered when
evaluating a subdivision or MPC product segment for
impairment include:

- gross margins and selling costs on homes closed in recent
months;

- projected gross margins and selling costs based on our
operating budgets:

« competitor pricing and incentives in the same or nearby
communities; and

« trends in average selling prices, discounts, incentives, sales
velocity and cancellations.

We update the undiscounted cash flow forecast for each
subdivision and MPC product segment that may be impaired.
The undiscounted cash flow forecasts are affected by
community-specific factors that include:

- estimates and timing of future revenues;

- estimates and timing of future land development, materials,

labor and contractor costs;

community location and desirability, including availability of

schools, retail, mass transit and other setvices;

« local economic and demographic trends regarding
employment, new jobs and taxes;

« competitor presence, product types, future competition,
pricing, incentives and discounts; and

« land availability, number of lots we own or control,
entitlement restrictions and alternative uses.

.

The carrying amount of each subdivision and MPC product
segment is written down to fair value when the forecasted cash
flows are less than the carrying amount of a subdivision or MPC
product segment. An impairment charge for a subdivision or
MPC product segment is allocated to each lot in the community
in the same manner as land and development costs are
allocated to each iot.

Real Estate for Sale

Real estate for sale includes homes that have been completed
and land that we intend to sell. We regularly sell land or lots
that do not fit our value proposition or development plans.

The carrying amount of real estate for sale is reduced to fair
value less estimated costs to sell if the forecasted net
proceeds are less than the carrying amount. The fair value
analysis is affected by local market economic conditions,

48 .

demographic factors and competitor actions, and is inherently
uncertain. Actual net proceeds can differ from the estimates.
The carrying amount of real estate for sale is evaluated
quarterly.

Market Approach

We use the market approach to determine fair value of real
estate assets when information for comparable assets is
available. This approach is commonly used for completed
inventory and individual assets for sale. We typically use:

» sales prices for comparable assets,
- market studies,

« appraisais or

« legitimate offers.

Income Approach

We generally use the income approach to determine fair value
of real estate for our inactive projects and assets in process of
development. The income approach uses valuation techniques
to convert future amounts (for example, cash flows or earnings)
to a single present amount (discounted). The fair value
measurement is based on the value indicated by current market
expectations regarding those future estimated cash inflows and
outflows. We use present value techniques based on
discounting the estimated cash flows at a rate commensurate
with the inherent risks associated with the assets and related
estimated cash flow streams. The income approach relies on
management judgment regarding the various inputs to the
undiscounted cash flow forecasts.

CONTINGENT LIABILITIES

We are subject to lawsuits, investigations and other claims
related to environmental, product and other matters, and are
required to assess the likelihood of any adverse judgments or
outcomes to these matters, as well as potential ranges of
probable losses.

We record contingent liabilities when:

« it becomes probable that we will have to make payments and
« 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 reasonabie
possibility that an ultimate loss may occur.



While we do our best in developing our projections, recorded
contingent liabilities 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 can be significant and the ultimate
negative outcomes could be material to our operating results or
cash flow in any given quarter or year. See Note 15: Legal
Proceedings, Commitments and Contingencies in the Notes to
Consolidated Financial Statements for more information.

PROSPECTIVE ACCOUNTING PRONOUNCEMENTS

Currently there are no significant prospective accounting
pronouncements that are expected to have a material impact
on us.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

LONG-TERM DEBT OBLIGATIONS

The following summary of our fong-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.

SUMMARY OF LONG-TERM DEBT OBLIGATIONS AS OF DECEMBER 31, 2012

DOLLAR AMOUNTS IN MILLIONS

2045 2016 2017 THEREAFTER FAIR VALUE
! Forest Products:
" Fixedrale debt N "$340 - $ — s — $281 $3566 | $4,187 $4.994
 Average interest rate o 7.33% - - - 6.05% | 7.48% 7.43% NA
| Real Estate: i o h h -
| Fixedrate debt h $ 69 15 $ — $ — $ — $ — $ 84 $ 87
P A\/erage iﬁt(*rrest raté o T m6.14% 6.22% — - — — 6.15% N/’Aﬁl
~ Variablerate debt B Ty — — $ — $ — $ — | $ 25 $ 25 $ 25 |
- Avcrag;e theresi rate - I — — — - 0.25% 0.25% N/A”ﬂi
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FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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,
2012 and 2011, 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, 2012. These consolidated 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, 2012 and 2011, and the results of their operations and
their cash flows for each of the years in the three-year period ended December 31, 2012, 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, 2012, based on criteria established in
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO0), and our report dated February 19, 2013 expressed an unqualified opinion on the effectiveness of the Company’s internal
control over financial reporting.

/s/ KPMG LLP

Seattle, Washington
February 19, 2013
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CONSOLIDATED STATEMENT OF OPERATIONS

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

DOLLAR AMOUNTS IN MILLIONS. EXCEPT PER-SHARE FIGURES

Net sales and revenues $ 7,059 $ 6,216 $ 5954
I Costs of products soid T T 5,810 5,120 2,831
: Gvos; marglq B B 1,249 1,096 1,1?3 |
! Selling expenses 194 178 200 |
| General and administrative expenses 436 | 423 450 |
| Research and development expenses 32 30 34
;Ehrarg,'ersr for }esiructuring, cirosurems? and&npam%emé (Note 18) 32 ) 85‘ 14§’
}Other Operatingrmcome, net (Norteriré) S T (180) (212) (165)71
‘ Operating income - 735 594 454 |
" Interest income and other 52 a7 80
Interest expense, net of capitalized interest (Note 13) o (348)  (384) (452)
\Earmngs _from _c.q?_tlnuing. op_efatiois_ bgf_ore income taxes 439 o 257 8_2
]L Income taxes (Note 20) (55) 62 1,192 1
[ Earnings from continuing operations 384 319 1,274 |
‘ Earnings from discontinued operations, net of |h<§omé taxés> (Note 3) ) — 12 o 94‘
I Net earnings 384 331 1,283 |
; Net |éamings) loss attributable to nbncéhtro“ing interests o ) i 1 - (27)
\ Net earnings attributabie to Weyerh: shareholders $ 385 $ 331 $ 1,281
Basic earnings per share attributable to Weyerhaeuser common shareholders (Note 4):
; Continuing operations $ 0.71 $ 0.60 $ 3.97
! Discontinued operations — 0.02 0.03
Net earnings per share $ 0.71 $ 0.62 $ 4.00
WDifL{tid’ garnifwg§ ;7)7eir share attnbutatzle to Weyerhaeuser common shareholders {Note 4): 7 !
Continuing operations $ 071 $ 059 ’ $ 3.96
Discontinued operations — 0.02 0.03
Net earnings per share $ 071 $ 061 $  3.99 i
Dividends paid per share (Note 16) $ 062 $ 060| $ 26611
| Weighted average shares outstanding (in thouszj?dsﬁ) (Note 4): - - 1
i Basic 539,140 537,534 | 319,976 |
Diluted 542,310 539.879 Z 321,096

See accompanying Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

DOLLAR AMOUNTS IN MILLIONS

COmpreensive income Iss):
Consolidated net earnings $ 384 $ 331 $1,283
Other comprehensive income (loss):
Foreign currency translation adjustments 2 (8) 30
Changes in unamortized net pension and other postretirement benefit loss, net of tax expense (benefit) of ($191) in 2012, (258) (463) (166)
($243) in 2011, and $66 in 2010
ghagges in unamortized prior service crecm?cost), net of tax expense (benefit) of ($51) in 2012, $49 in 2011, and ($9) in (123) 82 9
01
Unrealized gains on available-for-sale securities - 1 —
Total comprehensive income (loss) 5 (57) 1,156
Comprehensive (earnings) loss attributable to noncontrolling interests 1 - (2)
Total comprehensive income (loss) attributable to Weyert hareholders $ 6 $ (57) $1,154

See accompanying Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEET

ASSETS

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31,

2012

DECEMBER 31,
2011

L Current assets:

h and cast ﬂqunvarenta $ 893 $ 950
" Recenanles, less allowances of $3 and $6 468 168
Recewables for taxes 95 22
" inventories (Note 5) 531 476
 Prepad expenses 83 68 |
‘ﬁ i;;f;:é;t_’ax assets (Note 20) 65 81
! Total current assets 2,135 2,065
I Property and equipment, less acoumulated depresiation of $6,350 and $6,550 (Note 6) 2,859 2,901
n Ecgr;gtruttlon-n?r;r‘oug:rs:% 50 145
‘” »TEImber r)”d timberlands ai o oé,t__le"s_s"d_egv_e;c;r; charged to disposals 3,961 3.978
5r*vestmvrit_s mianﬁ ad\, %I.W-C_!:Q_I;). equity afﬂhates (Note 7) 192 192
" Goodwill S 40 40
| Deferredtaxassets Note 20, ) 189 36
" Otherassets o 358 444
1' Assets held hy variabie interest entities {(Note 9) T 805 S v916 |
| 10,589 10,717
i Real Egtatn
:P o T 5 3
!Pss dlbr‘()UH(S and allowances of $4 and $2 72 o 4] |
r 7Real estaYéiiﬁiép‘r;LUSs of d()\'_ezl-égf{lgx:t-';ﬁd f(-;r sale {Note 10) 658 555
: Liaimij bemg p;c;cés sed for (ievelopmem R 904 936 ;
% Investmomg in and advances to equity affiliates (Note 7 21 21
P Deferred t;x d:s;eI \w&s}eiO) 202 o 240
‘ O(her a%els o - 94 113
: VAsseter’vérla by vra;m’bwe ntmest entmcs (Note 9) 47 8
2,003 1,917 |
" Total assets $12,592 $12,634

See accompanying Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEET

LIABILITIES AND EQUITY

DECEMBER 31, DECEMBER 31,
2012 2011

Forest Products

Current liabilities:

Current maturities of iong-term debt (Notes 13 and 14) $ 340 $ 12
Accounts payable 329 336
Accrued liabilities (Note 11) 561 593
Totat current liabilities 1,230 941
Long-term debt (Notes 13 and 14) 3,842 4,181
Deferred income taxes (Note 20) —_ 129
Deferred pension and other postretirement benefits (Note 8) 1,930 1.467
Other liabilities 499 408
Liabilities (nonrecourse to the company) held by variable interest entities (Note 9) 681 776
8,182 7.902
Real Estate
Long-term debt (Notes 13 and 14) 109 285
Other liabilities 187 172
Liabitities (nonrecourse to the company) held by variable interest entities {Note 9) 1 8
297 465
Commitments and contingencies (Note 15}
Total liabitities 8,479 8,367
Equity:
Weyerhaeuser shareholders’ interest (Notes 16 and 17):
Common shares: $1.25 par value; authorized 1,360,000,000 shares; issued and outstanding: 542,392,642 and 678 671
536,425,400 shares
" Other capital 4,731 4,595
Retained earnings 219 176
i Cumulative other comprehensive loss (1,558) (1,179)
Total Weyerhaeuser shareholders’ interest 4,070 4,263
Noncontrolling interests 43 4
Total equity 4,113 4,267
Total liabilities and equity $12,592 $12,634

See accompanying Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

DOLLAR AMOUNTS IN MILLIONS

2010

Cash fiows from operatlons
| Neteamings S o $384| ¢ 331| $1.283
: Noncash charges (credltS) to income: - e
lr' Deprectation, depleuon and amomzatlon 456 - 480 503
! De;ferr;d ;ncome taxes, net (Note 20) T 109 (26) (1,2“537)
Pensmn and other postreurement benefits (Note 8) (19) 81 (51)
Share- based compensation expense (Note 17) - 37 25 24
Charges for |mpa|rmenr of aéée?é (Notes 18) o B 24 ) 56 117”
) Wr\'l;tigams on alisiposmonsiof assets and operatlons‘l‘ e (69) (236) (149)
Fore|gn exchange transactlon (gams ) losses (6) 6 (8)
! Change in: ) ' o !
’ Recelvéblés Iess allowances T (33) (53) _“(-éﬁ
Receivable for taxes (73) (37) 583 |
Inventories (54) (46) (30)
Rea’ estate an'dilénrdr T - i ) (75) (12) o SV
o Ab;épaid expenses T (16) 3 6
i 7A{cpums.pé—y;ble and accrued liabilities 18 (133) (53)J
! Deposits on Iand posmons and other assets 4 (4) (10)j
) Penmon and postretlrernent contributions / benefit payments (145) (143)' (280)3
“other ’ 39 ) 43!
Net cash from operations 581 291 1 689 |
; Cash flows from Investlng activities: i ‘
Property and equipment T (256) (212) (194):
T|mt)erlan&§7régréstatuon ' (29) (29) (36).
Redomption of short-term mvestmemé_ — — 49 \
T Procééds frornialie p{assets and operatlons o 80 362 o Véi?ﬂ
B Repayments m%% pénsmn?ust [ 146 i
i Net proceeds of |nvestmer\ts held by special purpose entities (Note 9) 13 — —-
| Cother — 1 14
Cash from investing activities (192) 122 164
Cash flows from financing activities:
E, ) Noté% pornrfnetrﬁcrliarlrpe;pier borrowlngs and revolving credlt faC|I|txeS net —_ — - (4)_
| cash dividends (334) (323) (608)
‘ Change»]nipook overdrafts i (32) 2 (10)
Payrnents on debt (Note ]3) (187) (583) (632)
“Exercises of stock options - 112 38 J
Repurchase of common otock (Note 16) — (37) —
’ “Otner D o o 3) (24) (1)
| Cash from financing activities (444) (927) (1,255)
' Net change in cash and cash equivalents (55) (514) (402)
. Cash and cash equivalents at beginning of year 953 1,467 1,869
Cash and cash equivalents at end of year $ 898 $ 953 $ 1,467
: Cash pa|d (received) during the year for:
i Interest net ole;nounfs capltallzed of $18 in 2012 $30 in 2011 and $29 in 2010 $ 351 $ 420 $ 463
" Income 1axes ) o $ (13) $ 28 $ (453)

: (1) |nc|udes galn on Umberland exchanges.

See accompanying Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

DOLLAR AMOUNTS IN MILLIONS

Common shares:
Balance at beginning of year $ 671 $ 670 $ 264
Issued for exercise of stock options 7 4 1 r
Share repurchases — (3) —
Special Dividend (Note 16) — — 405
Balance at end of year $ 678 $ 671 $ 670
Other capital:
Balance at beginning of year $ 4,595 $ 4,552 $1,786
Exercise of stock options 105 35 2
Special Dividend (Note 16) — — 2,745
RepurchaserfianTﬁ(V)-r; shz;r;es — (34) -—
Share-based compensatio-n_m 34 27 21
Other transactions, net 3) 15 (2)
Balance at end of year $4,731 $ 4,595 $ 4,552
Retained earnings:
Balance at beginning of year $ 176 $ 181 $ 2,658
Net earnings attributable to Weyerhaeuser common shareholders 385 331 1,281
Dividends on common shares (Note 16) (342) (336)]  (3.758)
Balance at end of year $ 219 $ 176 $ 181
[ lative other comprehensive loss:
Balance at beginning of year $(1,179) $ (791) $ (664)
Annual changes — net of tax:
Foreign currency translation adjustments 2 (8) 30
Changes in unamortized net pension and other postretirement benefit loss (Note 8) (258) (463) (166)!
Changes in unamortized prior service credit (cost) (Note 8) (123) 82 9 3
Unrealized gains on available-for-sale securities — 1 —
Balance at end of year $(1,558) $(1.179) $ (791)i
Total Weyerhaeuser shareholders’ interest: :
Balance at end of year $ 4,070 $ 4,263 $ 4,612
Noncontrolling interests:
Balance at beginning of year $ 4 $ 2 $ 10 |
Net earnings (loss) attributable to noncontrolling interests (1) — 2
Contributions — 2 —

Distributions — — —

New consolidations, de-consolidations and other transactions 40 — (10)

Balance at end of year $ 43 $ 4 $ 2
Total equity:

Balance at end of year $ 4,113 $ 4,267 $ 4,614

See accompanying Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL
STATEMENTS

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

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. 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. REIT income can be
distributed to shareholders without first paying corporate level
tax, substantially eliminating the double taxation on income. A
significant portion of our timberland segment earnings receives
this favorable tax treatment. We are, however, subject to
corporate taxes on built-in-gains (the excess of fair market
value over tax basis at January 1, 2010) on sales of real
property (other than standing timber) held by the REIT during
the first 10 years following the REIT conversion. We continue to
be required to pay federal corporate income taxes on earnings
of our Taxable REIT Subsidiary (TRS), which principally includes
our manufacturing businesses, our real estate development
business and our non-qualified timberland segment income.

HOW WE REPORT OUR RESULTS
Our report includes:

» consolidated financial statements,
* our business segments,

« foreign currency translation, and

+ estimates.

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, with taxes provided on
undistributed earnings. This means that we record earnings and
accrue taxes in the period that the earnings are recorded by our
unconsolidated equity affiliates.

We report our financial condition in two groups:

« Forest Products — our forest products-based operations,
principally the growing and harvesting of timber, the
manufacture, distribution and sale of forest products and
corporate governance activities; and

+ Real Estate — our real estate development and construction
operations.

Throughout these Notes to Consolidated Financial Statements,
unless specified otherwise, references to “Weyerhaeuser,”
“we” and “our” refer to the consolidated company, including
both Forest Products and Real Estate.

OUR BUSINESS SEGMENTS

We are principally engaged in:

« growing and harvesting timber;

« manufacturing, distributing and selling forest products; and
+» developing real estate and building single-family homes.

Our business segments are organized based primarily on
products and services.

Our Business Segments and Products

SEGMENT PRODUCTS AND SERVICES
Timberlands Logs, timber, minerals, oil and gas and

international wood products

Wood Products Softwood lumber, engineered lumber, structural

panels and building materials distribution

Cellulose Fibers Pulp, liquid packaging board and an equity

interest in a newsprint joint venture

Real Estate Real estate development and single-family home

building operations

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:

+ allocating joint conversion and common facility costs
according to usage by our business segment product lines
and

+ pricing products transferred between our business segments
at current market values.

Gains or charges not related to or allocated to an individual
operating segment are held in Unallocated ltems. This inciudes
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.
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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 liabilities --- at the exchange rates in effect as of our
balance sheet date: and

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
. reported amounts of revenues and expenses.

While we do our best in preparing these estimates, actual
results can and do ditfer from those estimates and
assumptions.

CHANGES IN HOW WE REPORT OUR RESULTS

Changes in how we report our results come from:

: accounting changes made upon our adoption of new
accounting guidance and

. 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 vears to be consistent with our 2012 reporting. This
makes year-to-year comparisons easier. Our reclassifications
had no effect on net earnings or Weyerhaeuser shareholders’
interest. The reclassifications include where we report the
elimination of intersegment profit on inventory and the LIFO
reserve. Previously these company-leve! adjustments were
recorded in the business segments and are now recorded in
Unallocated ltems. This provides a better understanding of
pusiness operating resulits.

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.

Property and Equipment

We maintain property accounts on an individual asset basis.
Here's 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 straightline 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
eamings.

Timber and Timberlands

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

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

« reforestation,
« 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. That generaily occurs after:

« 15 years in the South and
« 30 years 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.

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,

+ our management strategies,

« 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 hold forest management
licenses in various Canadian provinces that are:

» granted by the provincial governments;

« granted for initial periods of 15 to 25 years; and

- renewable every five years 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.

Impairment of Long-Lived Assets

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:

» appraisails,

» market pricing of comparable assets,

» discounted value of estimated cash flows from the asset and
« 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 2012 the fair value of the reporting unit with goodwill
substantiatly exceeded its carrying value.

Fair Value Measurements

We use a fair value hierarchy in accounting for certain
nonfinancial assets and liabilities 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,

« nonfinancial assets and nonfinancial liabilities measured at
fair value in the second step of a goodwill impairment
assessment and

» asset retirement obligations initially measured at fair vatue.

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:

e Level 1 — Inputs are quoted prices in active markets for
identical assets or liabilities.
« 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 technigues in
which one or more significant inputs or value drivers are
unobservable.

ITEMS RELATED TO FINANCING OUR BUSINESS

Key items related to financing our business include financial
instruments, cash and cash equivalents and accounts payable.

Financial Instruments

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
fairvalue amounts. Our fair values are estimates and may not
match the amounts we would realize upon sale or settlement of
our financial positions.

Cash and Cash Equivalents

Cash equivalents are investments with original maturities of 90
days or less. We state cash equivalents at cost, which
approximates market.

Accounts Payable

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
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outstanding checks that have not yet been paid by the bank.
These negative balances are included in accounts payable on
our Consolidated Balance Sheet. Changes in these negative
cash balances are reported as financing activities in our
Consolidated Statement of Cash Flows. Negative book cash
balances were:

« $15 million at December 31, 2012; and
« $47 million at December 31, 2011.

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.

Revenue Recognition

Forest Products operations generally recognize revenue upon
shipment to customers. For certain export sales, revenue is
recognized when title transfers at the foreign port.

For real estate and timberland sales, we recognize revenue
when:

» closings have occurred,

- required down payments have been received,

- title and possession have been transferred to the buyer and

- all other criteria for saie and profit recognition have been
satistied.

Inventories

We state inventories at the lower of cost or market. Cost
includes labor, materials and production overhead. We use
LIFO - the last-in, first-out method — for certain of our
domestic raw material. in-process and finished goods
mventories. Our LIFO inventories were:

» $192 million at December 31, 2012; and
« $172 million at December 31, 2011.

We use FIFO — the first-in, first-out method — or moving
average cost methods for the balance of our domestic raw
materials and product inventories as well as for all material and
supply inventories and all foreign inventories. If we used FIFO
for all inventories, our stated product inventories would have
been higher by:

« $1:12 million at December 31, 2012; and
« $120 million at December 31, 2011.

Shipping and Handling Costs

We classify shipping and handling costs in the costs of
products sold in our Consolidated Statement of Operations.
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Income 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:

« future tax consequences due to differences between the
carrying amounts for financial purposes and the tax bases of
certain items and

- operating loss and tax credit carryforwards.

To measure deferred tax assets and liabilities, 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.

Share-Based Compensation

We generally measure the fair value of share-based awards on
the dates they are granted or modified. These measurements
establish the cost of the share-based awards for accounting
purposes. We then recognize the cost of share-based awards in
our Consolidated Statement of Operations over each
employee’s required service period. Note 17: Share-Based
Compensation provides more information about our share-
based compensation.

Pension and Other Postretirement Benefit Plans

We recognize the overfunded or underfunded status of our
defined benefit pension and other postretirement plans on our
Consolidated Balance Sheet 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 fund assets;

« gains or losses on plan settlements and curtailments;

« amortization of prior service costs and plan amendments
over the average remaining service period of the active
employee group covered by the plans; and



» amortization of cumulative unrecognized net actuarial gains
and losses — generally in excess of 10 percent of the
greater of the accrued 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.

Pension plans. We have pension plans covering most of our
employees. Determination of benefits 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.

KEY FINANCIAL DATA BY BUSINESS SEGMENT

Sales, Revenues and Contribution (Charge) to Earnings

DOLLAR AMOUNTS IN MILLIONS

Postretirement benefits other than pensions. We provide
certain postretirement health care and life insurance benefits
for some retired employees. In some cases, we pay a portion of
the cost of the benefit. Note 8: Pension and Other
Postretirement Benefit Plans provides additional information
about changes made in our postretirement benefit plans during
2012 and 2011.

Environmental Remediation

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.

NOTE 2: BUSINESS SEGMENTS

Our business segments and how we account for those
segments are discussed in Note 1: Summary of Significant
Accounting Policies. This note provides key financial data by
business segment.

DISCONTINUED OPERATIONS

We have disposed of various businesses and operations that
are excluded from the segment results below. See Note 3:
Discontinued Operations for information regarding our
discontinued operations and the segments affected.

TIMBERLANDS wooD CELLULOSE UNALLOCATED CONSOLIDATED
PRODUCTS FIBERS ITEMS®
AND INTERSEGMENT
ELIMINATIONS
Sales to and revenues from unaffiliated customers
2012 $1,077 $3,058 $1,854 $1,070 $ — $7,059
2011 $1,044 $2,276 $2,058 $ 838 $ — $6,216
2010 $ 874 $2,224 $1,911 $ 923 $ 22 $5,954
Iintersegment sales
2012 $ 683 $ 74 $ — $ — $(757) $ —
2011 $ 646 $ 80 $ — $  — $(726) $  —
2010 $ 603 63 $ — $ — $(666) 3 —
Contribution (charge) to earnings from continuing operations
2012 $ 322 $ 120 $ 223 $ 105 $ 18 $ 788
2011 $ 491 $ (243) $ 452 $ 58 $(117) $ 641
2010 $ 282 $ (316) $ 421 $ 91 $ 54 $ 532
(1) Unaliocated items are gains or charges not reiated 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.
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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:

Reconciliation of Contribution to Earnings to Net Earnings Attributable to Weyerhaeuser Shareholders

DOLLAR AMOUNTS IN MILLIONS

Net contribution to earnings from continuing operations
‘7Nat g&a{ribgti‘oﬁ té 7earrn|ﬁgsi f;i)m discontmu_eaggxﬁerations o — 20 i 14
. Total contribution to earnings 788 661 ! 546 |
| Interest expense, net of capitalized interest (348)] (384)] (452
: Income betore income taxes {continuing and discontinued operations) 440 277 94
Incomeﬁt;xes {continuing and.aiscontinued operations) ) (55) 54 o 1187
" Net earnings attributable to Weyerhaeuser common shareholders $ 385 $ 331 $1,281 }

Additional Financial Information

DOLLAR AMOUNTS IN MILLIONS

TIMBERLANDS wOooD CELLULOSE REAL

ESTATE

UNALLOCATED.

. ITEMS

CONSOLIDATED:

‘PRODUCTS FIBERS

; Depreciation, depletion and amortization
! 2012 $ 142 $ 133 $ 150 $ 12 19 $ 456
T 2011 $ 137 $ 151 $ 147 $ 13 28 $ 476
2000 $ 121 $ 181 $ 148 $ 17 28 $ 495
: Ne{ ;;e;:rc;ﬁiarggr);strr'étirerﬁﬂém cost (credit)'t
8 $ 25 $ 14 $ $ 29 $ 80
$ 22 $ 13 $ 26 $ 72
- 6 $ 19 $ 11 $ (73) $ (34
rCharges rfriv)rwr’estiracitunﬁgr.rc[égures and impa|rvr:n‘gr\ts’?r
2012 ‘ $ 2 $ 6] —T's 6 18 32
2011 — $ 64 $ 1| s 14 $ 4 83
R s ol s s s om| sk
i Equity in income (loss) ot equity affiliates and unconsolidated entities
2012 — — $ 3) 4
2011 — — $ (@) -
2010 S - - () 12 ) -
Capital expenditures o
2012 $ 60 56 160 $ 5 $ 285
2011 $ 53 35 146 1 $ 238
2010 - $ 72 31 123 $ 1 232
i Investment§ in and ad;z;;;es to equity affiliates and unconsolidated entities
2012 $ — —_ $ 191 21 1 $ 213
2011 s — — $ 191 $ 21 1 $ 213
. 2010 s — — $ 194] $ 16 $ - $ 210
Totalassets T
‘I 2012 $4,697 $1,319 $2,386 $2,003 $2,187 $12,592
r T
' 2011 : $4,694 $1,256 $2,435 $1,917 $2,332 $12.634
200 } $4,731 $1,551 $2,406 | $1,953 $2,823 $13.464 |
i 1) Net pension and postretirenient cost (credit) excludes special items, as well as the recognition of curtailments, settlements and special termination benefits due to closures, restructuring
! or divestitures. See Note 8: Pension and Other Postretirement Benefit Plans for more information.
(2) See Note 18: Charges for Restructuring, Closures and Asset Impairments for more information
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NOTE 3: DISCONTINUED OPERATIONS

There are no operations classified as discontinued in
December 31, 2012. Discontinued operations in December 31,
2011 and December 31, 2010 include our hardwoods and
Westwood Shipping Lines operations, both of which were sold
in third quarter 2011.

OPERATIONS INCLUDED IN DISCONTINUED OPERATIONS

Discontinued Operations

Operations

Disposition

Segment where
activities were
included

Pretax gain or
loss on sale

NET EARNINGS FROM DISCONTINUED OPERATIONS

Sales and Net Earnings from Discontinued Operations

1 Hardwoods Sold 2011 — Wood $22 million loss

| third quarter Products in Wood Products
;rWestwood Sold 2011 — Corporate $49 million gain

! Shipping Lines third quarter and Other in Unallocated

| ltems

Sale of Hardwoods

On August 1, 2011, we completed the sale of our hardwoods
operations to American Industrial Partners for consideration of
$109 million, of which $25 million was a note receivable.
During second quarter 2011, we reduced our hardwoods assets
to their fair value less selling costs which resulted in the
recognition of a $9 million charge. An additional $10 million
pension curtailment charge was recognized in third quarter
2011 when the transaction closed. Total pre-tax charges on the
sale of $22 miilion were recorded in our Wood Products
segment. We recognized a tax benefit on the sale of $8 miliion,
resulting in a year-to-date net loss of $14 million.

The following operating assets were included as part of the
transaction:

« seven primary hardwood mills with a total capacity of
300 million board feet,

« four concentration yards,

« three remanufacturing plants,

« one log merchandising yard and

« sales office in the U.S., Canada, Japan, China and Hong
Kong.

Sale of Westwood Shipping Lines

On September 30, 2011, we completed the sale of Westwood
Shipping Lines to J-WesCo of Japan for $58 million in cash. We
recognized a pre-tax gain of $49 million in Unallocated Items
and recorded tax expense of $18 million, resulting in a net gain
of $31 million. This transaction also reduced our operating
lease obligations by approximately $130 million.

DOLLAR AMO 0
0 010
Net sales:
Hardwoods $222 $367
Westwood Shipping Lines 180 231
Total net sales from discontinued operations $402 $598
Income (loss) from operations:
Hardwoods $ (3) $ 8
Westwood Shipping Lines — 6
Other discontinued operations (13) —
Total income (loss) from discontinued operations (16) 14
Income taxes 5 (5)
Net earnings (loss) from operations (11) 9
Net gain (loss) on sale (after-tax):
Hardwoods (14) —
Westwood Shipping Lines 31 —
Saie of property 6 —
Net earnings from discontinued operations $ 12 $ 9

Results 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.

Other discontinued operations relate to gains or losses for
businesses we have divested in prior years and are included in
Unallocated Items. During 2011 we increased our reserve for
estimated future environmental remediation costs and
recognized an $11 million charge associated with discontinued
operations.

NOTE 4: NET EARNINGS PER SHARE

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

+ $0.71 in 2012,
+ $0.62 in 2011 and
» $4.00 in 2010.

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

« $0.71in 2012,
« $0.61 in 2011 and
« $3.99in 2010.

This note discloses:

» how we calculate basic and diluted net earnings per share
and
« shares excluded from dilutive effect.
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HOW WE CALCULATE BASIC AND DILUTED NET
EARNINGS PER SHARE

“Basic earnings” per share is net earnings 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 divided by the sum
of the:

» weighted average number of our outstanding common shares
and

» the effect of our outstanding dilutive potential common
shares.

Dilutive potential common shares may include:

« outstanding stock options,
» restricted stock units or
» performance share units.

We use the treasury stock method to calculate the effect of our
outstanding dilutive potential common shares. 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.

To implement our decision to be taxed as a REIT, we distributed
to our shareholders our accumulated earnings and profits,
determined under federal income tax provisions, as a “Special
Dividend.” On September 1, 2010, we paid a dividend of $5.6
billion which included the Special Dividend and the regular
quarterly dividend of approximately $11 million. At the election
of each shareholder. the Special Dividend was paid in cash or
Weyerhaeuser common shares. The number of common shares
issued was approximately 324 million. The stock portion of the
Special Dividend was treated as the issuance of new shares for
accounting purposes and affects our earnings per share only for
periods after the distribution. Prior periods are not restated.
The required treatment results in earnings per share that is
less than would have been the case had the common shares
not been issued. Reflected below are pro forma results giving
effect to the common stock distribution for diluted earnings per
common share as if the common stock distribution had
occusred at the beginning of the period.
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Pro Forma 2010 Diluted Earnings per Share to
Reflect Special Dividend

DOLLAR AMOUNTS IN MILLIONS. EXCEPT PER SHARE FIGURES

Net earnings attributable to Weyerhaeuser common
shareholders

Diluted earnings per share:

As reported T $ 399]
‘“Pro forma $ 239 J
Diluted weighted average shares outstanding (in thousands): 1
As reported 321,096 |
Pro forma 537,013 |

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.

Potential Shares Not Included in the Computation of Diluted
Earnings per Share

Shares in thousands 2011
Stock options 3,519 23,363 26,385 |

Performance share units - 396 —

NOTE 5: INVENTORIES

Forest Products inventories include raw materials, work-in-
process and finished goods.

Inventories as of the End of Our Last Two Years

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,

2042 2011

Logs and chips $ 72 $ 68

Lumber, plywood, panels and 151 134
engineered lumber

Pulp and paperboard 185 181

N Other products 96 76

7 Materials and supplies 139 137

Subtotal 643 596

L.ess LIFO reserve (112) {120)

Total $ 531 $ 476

The LIFO inventory reserve applies to major inventory products
held at our U.S. domestic locations. These inventory products
include grade and fiber logs, chips, lumber, plywood, oriented

strand board, pulp and paperboard.



HOW WE ACCOUNT FOR OUR INVENTORIES

The Inventories section of Note 1: Summary of Significant
Accounting Policies provides details about how we account for
our inventories.

NOTE 6: PROPERTY AND EQUIPMENT

Forest Products property and equipment includes land,
buildings and improvements, machinery and equipment, roads
and other items.

Carrying Value of Forest Products Property and Equipment and
Estimated Service Lives

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,
) ) RANGE OF LIVES 2012 2011
Property and
equipment, at
cost:
Land N/A $ 128 $ 142
Buildings and 10-40 1,317 1,405
improvements
Machinery and 2-25 6,896 7,036
equipment
Roads 10-20 549 537
Other 3-10 319 331
Total cost 9,209 9,451
Allowance for (6,350) (6,550)
depreciation and
amortization
Property and $ 2,859 $ 2,901
equipment, net

SERVICE LIVES AND DEPRECIATION

Buildings and improvements for Forest Products property and
equipment have estimated lives that are generally at either the
high end or low end of the range from 10 years to 40 years,
depending on the type and performance of construction.

The maximum service lives for Forest Products machinery and
equipment varies among our operations:

« Timberlands — 15 years;
« Wood products manufacturing facilities — 20 years; and
« Primary pulp mills — 25 years.

Forest Products depreciation expense, excluding discontinued
operations, was:

« $332 million in 2012,
« $361 million in 2011 and
« $391 million in 2010.

NOTE 7: EQUITY AFFILIATES

We have investments in unconsolidated equity affiliates over
which we have significant influence that we account for using
the equity method with taxes provided on undistributed
earnings. We record earnings and accrue taxes in the period
that the earnings are recorded by the affiliates.

This note provides information about our:

« Forest Products equity affiliates and
« Real Estate equity affiliates.

FOREST PRODUCTS EQUITY AFFILIATES

Following is a list of Forest Products equity affiliates as of
December 31, 2012:

Details About Our Equity Affiliates

OUR

AFFILIATE OWNERSHIP

North Pacific Paper
Corporation (NORPAC)

WHAT IT DOES

Owns and operates a newsprint
manufacturing facility in Longview,
Washington

Researching and developing
technology for converting cellulose-
based biomass into economical,
low-carbon biofuets

50 percent

Catchlight Energy 50 percent

Liaison Technologies Inc. Provides integration and data
management services across a
wide variety of industries

worldwide

9 percent

Unconsolidated Financial information of Forest Products
Equity Affiliates

Aggregated assets, liabilities and operating results of the
entities that we accounted for as equity affiliates are provided
below.

Assets and Liabilities of Forest Products Equity Affiliates

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,

2012 2011

Current assets $153 $133
Noncurrent assets $561 $517
Current liabilities $ 64 $ 52
Noncurrent liabilities $172 $173

Operating Results of Forest Products Equity Affiliates

DOLLAR AMOUNTS IN MILLIONS

Net sales and revenues $628 $602 $530
Operating income (loss) $ 6 $ (5 $ (20)
Net loss $ (6) $ (4] $@195
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Doing Business with Forest Products Affiliates

Doing business with our affiliates varies by the individual
affiliate. We:

«» provide a varying mix of goods and services to some of our
affiliates and
« buy finished products from some of our affiliates.

The goods and services we provide include:

« raw materials,

- management and marketing services,
« support services and

« shipping services.

In addition, we manage cash for NORPAC under a services
agreement. Weyerhaeuser holds the cash and records a
payable balance to NORPAC, which is included in accounts
payable in the accompanying Consolidated Balance Sheet. We
had the following payable balances to NORPAC:

« $102 million at December 31, 2012; and
+ $75 million at December 31, 2011.

REAL ESTATE EQUITY AFFILIATES

As of December 31, 2012, our Real Estate segment held equity
investments in six real estate partnerships and limited liability
companies. Our participation in these entities may be as a
developer, a builder or an investment partner. Our ownership
percentage varies from 7 percent to 50 percent depending on
the investment.

Assets and Liabilities of Real Estate Equity Affiliates

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,
2012

2011

Current assets

$ 48 $ 40
Noncurrent assets . $256 $264
Curent iabilites $111 $ 21
Noncurrent liabilities $ 4 $ 94
Resuits of Operations From Real Estate Equity Affiliates
DOLLAR AMOUNTS IN MILLIONS
2012 2011 2010
} Net sales and revenues $16 $13 $ 51
Operating income (oss) s4] s3] s@1
Netcome foss) s3] s3] s
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NOTE 8: PENSION AND OTHER POSTRETIREMENT
BENEFIT PLANS

We sponsor several retirement programs for our employees.
This note provides details about:

« types of plans we sponsor,

« significant transactions and events affecting plans we
sponsor,

» funded status of plans we sponsor,

« pension assets,

« activity of plans we sponsor and

» actuarial assumptions.

TYPES OF PLANS WE SPONSOR

The plans we sponsor in the U.S. and Canada differ according
to each country’s requirements.

In the U.S., our pension plans are:

» 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.

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.

Employee Eligibility and Accounting

The Pension and Other Postretirement Benefit Plans section of
Note 1: Summary of Significant Accounting Policies provides
information about employee eligibility for pension plans and
postretirement health 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.

Measurement 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. There were no significant events that
triggered remeasurement in 2012, 2011 or 2010.



EFFECTS OF SIGNIFICANT TRANSACTIONS AND EVENTS

The information that is provided in this note is affected by the
following transactions and events.

Amendments of Pension and Other Postretirement Benefit
Plans for Salaried Employees

Pension Benefit Plan Amendments

During 2012 we ratified amendments to the Weyerhaeuser
Pension Plan for various collectively bargained benefits. These
changes increased the projected benefit obligation by $12
million.

During fourth quarter 2011, we ratified an amendment to the
Weyerhaeuser Pension Plan that eliminated the Retiree Medical
Enhancement for active employees effective July 1, 2012. This
change reduced the Plan’s projected benefit obligation by $16
million. This change was announced to affected participants in
January 2012.

Effective December 31, 2010, the Weyerhaeuser Company
Retirement Plan for Hourly Rated Employees was merged into
the Weyerhaeuser Company Retirement Plan for Salaried
Employees resulting in the Weyerhaeuser Pension Plan. There
were no changes to the provisions as a result of the plan
merger.

Postretirement Medical and Life Insurance Benefit Plan
Amendments

During fourth quarter 2011, we ratified amendments to our
postretirement medical and life insurance benefit plans for U.S.
salaried employees that reduced or eliminated certain medical
and life insurance benefits that were available to both past and
present employees. The changes included the elimination of
the Pre-Medicare Pian Il company subsidy for those not enrolied
as of July 1, 2012, and eliminated the Post-Medicare Health
Reimbursement Account (HRA) for those not enrolled or
Medicare eligible, if enrolled, as of July 1, 2012. These
changes resulted in a $108 million reduction in the company's
postretirement liability as of December 31, 2011. These
changes were announced to affected participants in January
2012.

During third quarter 2010, we made changes to our
postretirement medical plan for certain retirees in the U.S.
Specifically, Medicare eligible retirees will be covered by a
Health Reimbursement Account (HRA) as of January 1, 2011.
The HRA will allow these retirees to purchase coverage through
a healthcare exchange, and will provide additional options for
coverage. As a result of this plan change, the company will not
be receiving a Medicare Part D subsidy for plan years beginning
on or after January 1, 2011. The loss of Medicare Part D
subsidy is considered in the calculation of the net prior service
credit of $3 million resutting from the plan change. This amount

will be amortized into the net periodic benefit costs (credits)
over the life expectancy of the affected plan participants.

Restructuring Activities

The information that is provided in this note is affected by
company restructuring activities that occurred in 2011 and
2010. There were no restructuring activities in 2012 that
affected the information provided in this note.

2011 Restructuring

The 2011 curtailments and special termination benefits are
related to involuntary terminations due to company-wide
restructuring activities, and the sale of our hardwoods and
Westwood Shipping Lines operations. The total curtailment
charge for U.S. pension plans was $9 million. In addition, we
recognized a $3 million settlement charge for a Canadian
pension ptan in fourth quarter 2011. There were no curtailment
charges or credits to the U.S. or Canadian postretirement plans.

Termination benefits were provided under the pension plan in
the U.S. for those terminated employees who were not yet
eligible to retire but whose age plus service was at least 65
and had at least ten years of service (Rule of 65). Special
termination charges were $6 million.

2010 Restructuring

The 2010 curtailments and special termination benefits are
related to involuntary terminations due to company-wide
restructuring activities, the closure of Wood Products facilities
and the sale of five short line railroads. The total curtailment
charge for U.S. pension plans was $5 million. There were no
curtailment charges or credits to the Canadian pension plans,
or the U.S. or Canadian postretirement plans.

Termination benefits were provided under the pension plan in
the U.S. for those terminated employees who were not yet
eligible to retire but whose age plus service was at least 65
and had at least ten years of service (Rule of 65). Special
termination charges were $5 million.

FUNDED STATUS OF PLANS WE SPONSOR

The funded status of the plans we sponsor is determined by
comparing the projected benefit obligation with the fair value of
ptan assets at the end of the year.
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Changes in Projected Benefit Obligations of Our Pension and
Other Postretirement Benefit Plans

DOLLAR AMOUNTS IN MILLIONS

PENSION OTHER
POSTRETIREMENT
BENEFITS
2012 2011
| Reconciliation of projected
\L beriefit obligation:
Projected benetit obligation $5,841 $5,267 $402 $ 496
beginning of yeat
Service cost 53 48 1 2
interest cost 262 276 15 24
Plan participants’ — — 18 19
contributions
Actuarial (gains) losses 708 611 (1) 29
Foreign currency exchange 22 (15) 2 (1)
rate changes
Benefits paid (includes iump (323) (338) (53) (59)
sum settlements)
Plan amendments and other 12 (14) 49 (108)
Special termination benefits — 6 — —
‘ Projected benefit obligation at $6,575 $5,841 $433 $ 402
. end of year

Changes in Fair Value of Plan Assets

DOLLAR AMOUNTS IN MILLIONS

PENSION

OTHER
POSTRETIREMENT
BENEFITS

2012 2011
i Fair value of plan assets at $4,714 $4,773 $ — $ —
| heginning of year (estimated)
‘ Adjustment for final fair value 16 138 — —
| of plan assets
% Actual return on plan assets 490 49 — —
‘ Foreign currency exchange rate 15 (11) —_— -
I changes
~ Emiployer contributions and 110 103 35 40
benefit payments
Plan participants’ contributions — — 18 19
Benefits paid (includes lump (323) (338) (53) (59)
sum settlements)
Fair value of plan assets at end $5,022 $4,714 $ — $ —
of year {estimated)

Funded Status of Our Pension and Other Postretirement
Benefit Plans

DOLLAR AMOUNTS IN MILLIONS

PENSION OTHER
POSTRETIREMENT
BENEFITS

2011,

Noncurrent assets $ 2 $ 1 $ — $ —
Current iiabilities (21) (21) (37) (42)
Noncurrent liabilities (1,534) (1,107) (396) (360)
Funded status $(1,553) $(1,127) $(433) $(402)
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Changes in actuarial assumptions, primarily discount rates,
used to calculate our pension liabilities resulted in an increase
of $655 million in the liabilities, which had a negative effect on
the funded status of the pension plans as of the end of 2012.
The discount rates declined from 4.50 percent at the end of
2011 to 3.70 percent at the end of 2012 for the U.S. plans.
The discount rates declined from 4.90 percent at the end of
2011 to 4.10 percent at the end of 2012 for the Canadian
ptans.

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
nonquatified pension plan, a portion of the nonregistered
pension plans, and the other postretirement benefit plans are
unfunded. For the unfunded plans, we pay benefits to retirees
from our general assets as they come due.

The values reported for our pension plan assets at the end of
2012 and 2011 were estimated. Additional information
regarding the year-end values generally becomes available to us
during the first half of the following year. We increased the fair
value of plan assets by $16 million to reflect final valuations as
of December 31, 2011.

During 2012, we contributed $89 million to our Canadian
registered and nonregistered pension plans and made benefit
payments of $21 million to our nonqualified pension plans.

The asset or liability on our Consolidated Balance Sheet
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 Consolidated Balance Sheet.



Changes in Amounts Included in Cumulative Other
Comprehensive Loss

DOLLAR AMOUNTS IN MILLIONS

PENSION OTHER
POSTRETIREMENT

~ BENEFITS
2012 2011

2012 2011

Net amount at beginning of $(1,693)| $(1258)] $ 99| $ 45
year
Net change during the year:
Net actuarial gain (loss):
Net actuarial loss arising (637) (837) — (22)
during the year, including
foreign currency exchange
rate changes
Amortization of net 175 140 13 13
actuarial loss
Taxes 193 240 (2) 3
Net actuarial gain (loss), (269) (457) 11 (6)
net of tax
Prior service credit (cost):
Prior service credit (cost) (12) 14 (43) 116
arising during the year
Amortization of prior 8 23 (127) (22)
service (credit) cost
Taxes 1 (15) 50 (34)
Prior service credit (cost), (3) 22 (120) 60
net of tax
Net amount recorded during (272) (435) (109) 54
the year
Net amount at end of year $(1,965) $(1,693) $ (10) $ 99

Accumulated Benefit Obligations Greater Than Plan Assets
As of December 31, 2012, pension plans with accumulated
benefit obligations greater than plan assets had:

» $6.6 billion in projected benefit obligations,
+ $6.4 billion in accumulated benefit obligations and
« assets with a fair value of $5 billion.

As of December 31, 2011, pension plans with accumulated
benefit obligations greater than plan assets had:

« $5.8 billion in projected benefit obligations,
. $5.7 billion in accumulated benefit obligations and
. assets with a fair value of $4.7 billion.

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

. $6.4 billion at December 31, 2012; and
« $5.7 billion at December 31, 2011.

PENSION ASSETS
Our Investment Policies and Strategies

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.

U.S. and Canadian Pension Trusts

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:

. 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:

. cash and shortterm investments,
« hedge funds,

« private equity,

+ real estate fund investments and
. common and preferred stocks.

QOur indirect investments include:

« equity index derivatives,
« fixed income derivatives and
« swaps and other derivative instruments.

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
liguid money market and government securities and are
primarily held to fund benefit payments, capital calls and
margin requirements.

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.
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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.

Real estate fund investments in 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.

Common and preferred stocks are equity instruments that
generally have resulted from transactions related to private
equity investment holdings.

Swaps and other derivative instruments generally are
comprised of swaps, futures, forwards or options. In
accordance with our investment risk and return objectives,
some of these instruments are utilized to achieve target equity
and bond asset exposure or to reduce exposure to certain
market risks or to help manage the liquidity of our investments.
The resulting asset mix achieved is intended to allow the
assets to perform comparably with established benchmarks.
Others, mainly total return swaps with limited exchange of
principal, are designed to gain exposure to the return
characteristics of specific financial strategies.

All swap, forward and option contracts are executed in a
diversified manner through a number of financial institutions
and in accordance with our investment guidelines.

Retirement Compensation Arrangements

Retirement Compensation Arrangements fund a portion of our
Canadian nonregistered pension plans.

Under Retirement Compensation Arrangements, our
contributions are split:

. 50 percent to our investments in a portfolio of equities; and

« 50 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.

Managing Risk
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
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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 limited-liability vehicles,

« diversification and

« constraining risk profiles to predefined limits on 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 monitor 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 will encounter
difficulty in meeting obligations associated with their financial
liabilities. Our financial obligations as they relate to the pension
plans may 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 illiquid. Further, hedge funds are subject to
potential restrictions that may affect the timing of the
realization of pending redemptions. Private equity funds are
subject to distribution and funding schedules that are set by
the private equity funds’ respective managers and market
activity. To mitigate liquidity risk on the company’s pension plan
asset portfolios, the hedge fund portfolios have been diversified
across manager's strategies and funds that possess varying
liquidity provisions and the private equity portfolios have been
diversified across different vintage years and strategies. In
addition, the investment committee regularly reviews cash flows
of the pension trusts and sets appropriate guidelines to
address liquidity needs.



Currency risk arises from holding pension plan assets
denominated in a currency other than the currency in which its
liabilities 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 as 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
Standard and Poor’s.

We further manage this risk through:

« diversification of counterparties,
» predefined settlement and margining provisions and
« documented agreements.

We expect that none of our counterparties will fail to meet its
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 struck by the underlying managers of
investments in limited liability pools. 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.

Assets within our qualified and registered pension plans in our
U.S. and Canadian pension trusts were invested as follows:

DECEMBER 31.

DECEMBER 31,

2012 2011
Fixed income 11.4% 11.5%
Hedge funds 55.3 51.9
Private equity and related funds 31.8 35.1"_
Rea! estate and related funds 1.8 21
Common and preferred stock and 0.1 —
equity index instruments
Accrued liabilities (0.4) (0.6)
Total 100.0% 100.0%

Assets within our nonregistered plans that we are allowed to

manage were invested as follows:

DECEMBER 31,

2012

DECEMBER 31.

Equities 43.5% .
Cash and cash equivalents 56.5 77.0
Total 100.0% 100.0% |

Valuation of Our Plan Assets

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 liability 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 observability
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 foliow 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 technigues in which

one or more significant inputs or value drivers are

unobservable.

The pension assets are comprised of cash and shortterm
investments, derivative contracts, common and preferred stock
and fund units. The fund units are typically limited liability
interests in hedge funds, private equity funds, real estate funds
and cash funds. Each of these assets participates in its own

unigue principal market.
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Cash and short-term investments, when held directly, are
valued at cost.

Common and preferred stocks are valued at exit prices quoted
in the public markets.

Derivative contracts 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 uniqgue number of synthetic units of a
publicly reported market index. The derivative contracts are
valued based upon valuation statements received from the
financial counterparties.

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.

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 vaiue 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 unobservable inputs. Approximately $4.5 billion, or
89 percent, of our pension plan assets were classified as Level
3 assets as of December 31, 2012.

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 the second quarter of 2012 by $16
million, or 0.3 percent.
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The net pension plan assets, when categorized in accordance
with this fair value hierarchy, are as follows:

DOLLAR AMOUNTS IN MILLIONS

2012

Pension trust investments:

tevei 1

Level 2

Level 3

Fixed income instruments $476 $93 $ — $ 569
Hedge funds — — 2,771 2,771
Private equity and related — (2) 1,594 1,592
funds
Real estate and related — — 91 91
funds
Common and preferred — 4 — 4
stock and equity index
instruments
Total pension trust $476 $95 $4,456 $5,027
investments
Accrued liabilities, net (19)
Pension trust net assets $5,008
Canadian nonregistered plan
assets:
Cash $ 8 $— $  — $
Investments 6 — — 6
Total Canadian $ 14 $— $ — $ 14
nonregistered plan assets
Total plan assets $5,022

DOLLAR AMOUNTS IN MILLIONS
2011

Pension trust investments:

Level 2

Level 3

Fixed income instruments $470 $71 s — $ 541
Hedge funds — — 2,436 2,436
Private equity and related — 2 1.649 1,651
funds
Real estate and related — — 26 96
funds
Commpon and preferred 1 1 — 2
stock and equity index
instruments
Total pension trust $471 $74 $4,181 $4,726
investments
Accrued liabilities, net (27)
Pension trust net $4,699
investments

Canadian nonregistered plan

assets:
Cash $ 12 $— $  — $ 12
Investments 3 — — 3
Total Canadian $ 15 $— 3 — $ 15
nonregistered plan assets

Total ptan assets $4,714




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:

DOLLAR AMOUNTS IN MILLIONS

INVESTMENTS

Real estate and
related funds

$120

Private equity and
related funds

$1.575

Hedge funds
$2,284

$3,979

Balance as of
December 31,
2010

Net realized 95 (6) — 89
gains
(losses)

Net change {180) 122
in unrealized
appreciation

(depreciation)

Net 237
purchases,
(sates) and
(settlements)

192

Balance as of 2,436
December 31,

2011

1,649 96 4,181

Net realized 70
gains

146 6 222

Net change 228 26 6 260
in unrealized

appreciation

Net 37
purchases,
{sales} and
{settlements)

(227) (17) (207)

Balance as of $2,771

December 31,

$1,594 $ 91, $4,456

2012

This table shows the fair value of the derivatives held by our
pension trusts — which fund our qualified and registered
plans — at the end of the last two years.

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31,
2012

DECEMBER 31,
. 2011

Equity index instruments $ 4 $ 1
Forward contracts (2) 2
Swaps 288 220
Total $290 $223

This table shows the aggregate notional amount of the
derivatives held by our pension trusts — which fund our
qualified and registered plans — at the end of the fast two
years.

DOLLAR AMOUNTS IN MILLIONS

ACTIVITY OF PLANS WE SPONSOR
Net Periodic Benefit Cost (Credit)

DOLLAR AMOUNTS IN MILLIONS

OTHER POSTRETIREMENT

PENSION
2011

BENEFITS

2012 2012 " 2011 2010

Net periodic
benefit cost
(credit):

Service costti2f  § 53 $ 48 $ 44 $ 1 $ 2 $ 2

Interest cost 262 276 278 15 24 24

Expected
return on plan
assets

(422) (421) (448) — — —_

Amortization of 175 136 61 13 13 11

actuarial loss

Amortization of 7 14 18
prior service
cost (credit)

(127) (22) (21)

Recognition of — 18 10 _ — —
curtailments,
settlements
and special
termination
benefits due

to closures,
restructuring

or divestituresi?

Other — — — 4 4 e

Net periodic $ 75 $ 71 $ (37) $ (94) $21 $ 16
benefit cost
(credit)

(1) During fourth quarter 2011, we ratified amendments to our postretirement medical and
life insurance benefit plans for U.S. salaried employees that reduced or eliminated
certain benefits that were available to both past and present employees. The company
recognized a gain of $103 million in 2012 due to these benefit changes. This gain is
included in other operating income and reflected in the amortization of prior service
credit in the table above. The benefit related to the fourth quarter 2011 amendments
was fully recognized in first and second quarter 2012,

(2) Service cost includes $2 mitlion in 2011 and $3 million in 2010 for employees that were
part of the sale of our hardwoods operations. Curtailment and special termination
benefits includes charges of $11 million in 2011 related to the sale of our hardwoods
and Westwood Shipping Lines operations. These charges are included in our resuits of
discontinued operations.

Estimated Amortization from Cumulative Other Comprehensive
Loss in 2013

Amortization of the net actuarial loss and prior service cost
(credit) of our pension and postretirement benefit plans will
affect our other comprehensive income in 2013. 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
2013.

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31, PENSION POSTRETIREMENT TOTAL

2011 Net actuarial loss $220 $14 $234

Equity index instruments $ 569 $ 390 Prior service cost (credit) 7 (23) (16)

Forward contracts 199 208 Net effect cost (credit) $227 $ (9) $218
Swaps 1,538 1,291
Total $2,306 $1,889
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Expected Pension Funding

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 benefit payments come due.

During 2013, based on estimated year-end asset values and
projections of plan tiabilities, we expect to:

« be required to contribute approximately $88 million to our
Canadian registered and nonregistered pension plans; and

« make benefit payments of approximately $19 million to our
U.S. nongualified pension plans.

We do not anticipate making a contribution to our U.S. qualified
pension plan for 2013.

Expected Postretirement Benefit Funding

Our retiree medical and life insurance plans are unfunded.
Benefits for these plans are paid from our general assets as
they come due. Except for benefits provided to certain
unionized employees, we retain the right to terminate other
postretirement benefits. We expect to make benefit payments
of $37 million to our U.S. and Canadian other postretirement
benefit plans in 2013, including $10 million expected to be
required to cover benefit payments under collectively bargained
contractual obligations

Estimated Projected Benefit Payments for the Next 10 Years

DOLLAR AMOUNTS IN MILLIONS

PENSION OTHER
POSTRETIREMENT

BENEFITS
013 $ 329 $ 37
12614 $ 338 $ 34
| 2015 $ 342 $ 32
2016 $ 351 $ 30
2017 $ 359 $ 29
20182027 $1.897 $126
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ACTUARIAL ASSUMPTIONS

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

Rates We Use in Estimating Our Benefit Obligations

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.



Discount Rates and Rates of Compensation Increase Used in Estimating Our Pension and Other Postretirement Benefit

Obligation
D 0 R POSTRETIR
D BER D BER R » BER
O O O 0
Discount rates:
u.s. 3.70% 4.50% 3.00% 4.10%
Canada 4.10% 4.90% 4.00% 4.80%
Lump sum distributions (US salaried and nonqualified plans Variable Variable N/A N/A
only)®
Rate of compensation increase:
Salaried:
United States 2.00% for 2012 2.00% for 2011 N/A N/A
2.50% for 2013 2.00% for 2012
and 3.5% thereafter and 3.5% thereafter
Canada 2.10% for 2012 2.00% for 2011 N/A 2.00% for 2011
2.50% for 2013 2.10% for 2012 2.10% for 2012
and 3.5% thereafter and 3.5% thereafter and 3.5% thereafter
Hourly:
United States 3.00% 3.00% 3.00% 3.00%
Canada 3.25% 3.25% N/A N/A
Election of lump sum or instaliment distributions (US salaried 56.00% 60.00% N/A N/A
and nonqualified plans only)

i Pension Protection Act.

(1) The discount rates applicable to lump sum distributions vary based on expected retirement dates of the covered employees. The discount rates are determined in accordance with the

Estimating Our Net Periodic Benefit Costs

The assumptions we use to estimate our net periodic benefit 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.
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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.

Rates Used to Estimate Our Net Periodic Benefit Costs

0 R
POSTRETIR
0 0 010 0 0 040
Discount rates:
u.s. 4.50% 5.40% 5.90% 4.10% 5.00% 5.20%
Sataried - lump sum PPA Table PPA phased PPA phased N/A N/A N/A
distributions (U.S. salaried and Table Table
nonqualified plan onlyy*:
Canada 4.90% 5.30% 6.10% 4.80% 5.20% 6.00%
Expected return on plan assets:
Qualified/registered plans 9.00% 9.50% 9.50%
Nonregistered plans (Canada 3.50% 4.75% 4.75%
only)
I Rate of compensation increase:
( Salaried:
u.s 2.00% for 2012 2.00% for 2011 1.75% for 2010 N/A N/A N/A
3.50% thereafter 3.50% thereafter 3.50% thereafter
Canada 2.10% for 2012 2.00% for 2011 1.75% for 2010 2.10% for 2012 2.00% for 2011 3.50%
3.50% thereafter 3.50% thereafter 3.50% thereafter 3.50% thereafter 3.50% thereafter
Hourly:
u.s 3.00% 3.00% 3.00% 3.00% 3.00% 3.00%
Canada 3.25% 3.25% 3.25% N/A N/A N/A
Election of lump sum 60.00% 65.00% 72.00% N/A N/A N/A
distributions (U.S. salaned and
nonqualified plans only}

¢ (1) PPA Phased Table: Inferest and mortatlity assumptions as mandated by Pension Protection Act of 2006 including the phase out of the prior interest rate basis in 2012. !

[ _

Expected Return on Plan Assets

We estimate the expected long-term return on assets for our:

- qualified and registered pension plans and
- nonregistered plans.

Qualified and Registered Pension Plans. Our expected long-
term rate of return for plan assets as of December 31, 2012,
is comprised of:

. a 7.3 percent assumed return from direct investments and
» a 1.7 percent assumed return from derivatives.

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.

Over the 28 years it has been in place, our U.S. pension trust
investment strategy has achieved a 14.8 percent net
compound annual return rate.
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Nonregistered plans. Canadian tax rules require that 50
percent of the assets for nonregistered pians go to a
noninterest-bearing refundable tax account. As a result, the
return we earn investing the other 50 percent is spread over
100 percent of the assets.

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
- future return expectations.

Our expected overall annual return on assets that fund our
nonregistered plans is 3.5 percent.

Actual Returns on Assets Held by Our Pension Trusts

Based on valuations received as of year-end, our total actual
return on assets held by our pension trusts was a gain of
approximately $490 million in 2012. These trusts fund our
qualified, registered and a portion of our nonregistered pension
plans.



DOLLAR AMOUNTS IN MILLIONS

2011 2010
Direct investments $324 $48 $362
Derivatives 166 1 153
Total $490 $49 $515

HEALTH CARE COSTS

Rising costs of health care affect the costs of our other
postretirement plans.

Health Care Cost Trend Rates

We use assumptions about health care cost trend rates to
estimate the cost of benefits we provide. In 2012, the
assumed weighted health care cost trend rate for the next year
was:

* 6.7 percent in the U.S. and
» 7.1 percent in Canada.

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

Assumptions We Use in Estimating Health Care Benefit Costs

2012
CANADA

2011

us. CANADA

7.30%

us.

Weighted health care cost
trend rate assumed for next
year

Rate to which cost trend rate 4.50% 4.50% 4.50%
i is assumed to decline

{ultimate trend rate)

Year that the rate reaches 2029 2030 2029

the ultimate trend rate

A 1 percent change in our assumed health care cost trend
rates can affect our accumulated benefit obligations.

Effect of a 1 Percent Change in Health Care Costs
AS OF DECEMBER 31. 2012 {DOLLAR AMOUNTS IN MILLIONS)

1% INCREASE 1% DECREASE

$<1o‘)J

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.

Effect on total service and interest cost
components

Effect on accumulated postretirement $12

benefit obligation

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

+ a formula considering an eligible employee’s service, the
total contributions paid on their behalf plus a benefit based
on the vaiue of an eligible employee’s account.

The Canadian plan is a negotiated 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 pians 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, 2012, these plans covered approximately
1,300 of our employees.

Qur contributions were:

« $4 million in 2012,
« $4 million in 2011 and
+ $4 million in 2010.

There have been no significant changes that affect the

comparability of the 2012, 2011 and 2010 contributions. None
of our contributions exceeded more than five percent of any
plan’s total contributions during 2012, 2011 or 2010.

DEFINED CONTRIBUTION PLANS

We sponsor various defined contribution plans for our U.S, and
Canadian salaried and hourly employees. Our contributions to
these plans were:

« $19 mi'llion in 2012,
« $19 million in 2011 and
+ $12 million in 2010.

NOTE 9: VARIABLE INTEREST ENTITIES
This note provides details about:

» Forest Products special-purpose entities (SPEs) and
» Real Estate variable interest entities (VIEs).
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FOREST PRODUCTS SPECIAL-PURPOSE ENTITIES

From 2002 through 2004, Forest Products sold certain
nonstrategic timberlands in five separate transactions. We are
the primary beneficiary and consolidate the assets and
liabilities 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
huyer-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.
- Liabilities of the SPEs are not our liabilities or obligations.

In 2012, we repaid a $97 million note and received $110
million from the related financial investment related to one of
our timber monetizatiorr SPEs undertaken in 2002.

Our Consolidated Statement of Operations includes:
« Interest expense on SPE notes of:

~ $32 million in 2012,
~ $31 million in 2011 and
- $32 million in 2010.

« Interest income on SPE investments of:

— $34 million in 2012,
—~ $34 million in 2011 and
- $34 million in 2010.

Sales proceeds paid 1o buyer-sponsored SPEs were invested in
restricted financial investments with a balance of $799 million
as of December 31. 2012, and $209 million as of

December 31, 2011. The weighted average interest rate was
3.8 percent during 2012 and 2011. Maturities of the financial
investments at the end of 2012 were:

« $184 million in 2013,
« $253 million in 2019 and
« $362 miltion in 2020.

The long:term notes of our monetization SPEs were $672
million as of December 31, 2012, and $767 million as of
December 31, 2011. The weighted average interest rate was
4.3 percent during 2012 and 4.2 percent in 2011. Maturities of
the notes at the end of 2012 were:

» $161 miltion in 2013,
« $209 miffion in 2019 and
> $302 miilion in 2020.

Financial investments consist of bank guarantees backed by
bank notes for three of the SPE transactions and a letter of
credit backed by cash deposits for one 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.
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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
liabilities of the SPEs, we are not obligated to contribute any
funds to any of the SPEs. As of December 31, 2012, our net
equity in the four SPEs was approximately $125 miilion and the
deferred tax liability was estimated to be approximately $240
million.

REAL ESTATE VARIABLE INTEREST ENTITIES

In the ordinary course of business, our Real Estate segment
enters into lot option purchase agreements in order to procure
land and residential lots for development and the construction
of homes in the future. The use of such lot option agreements
generally allows us to reduce the risks associated with direct
land ownership and development, and reduces our capital and
financial commitments. Pursuant to these lot option purchase
agreements, we generally provide a deposit to the seller as
consideration for the right to purchase lots at different times in
the future, usually at predetermined prices.

If the entity hoiding the lots under option is a VIE, our deposit
represents a variable interest in that entity. If we are
determined to be the primary beneficiary of the VIE, we
consolidate the VIE in our financial statements and reflect its
assets and liabilities as “Assets held by variable interest
entities” and “Liabilities (nonrecourse to the company) held by
variable interest entities.” Creditors of the entities with which
we have option agreements have no recourse against us. The
maximum exposure to loss under our ot option agreements is
limited to non-refundable option deposits and any capitalized
pre-acquisition costs. In some cases, we have also contracted
to complete development work at a fixed cost on behalif of the
land owner and budget shortfalls and savings will be borne by
us.

In determining whether we are the primary beneficiary of a VIE,
we consider our ability to control activities of the VIE including,
but not limited to the ability to:

« direct entitiement of land,

« determine the budget and scope of land development work,

« perform land development activities,

« control financing decisions for the VIE and

» acquire additional land into the VIE or dispose of land in the
VIE not aiready under contract.

if we conclude that we control such activities of the VIE, we
also consider whether we have an obligation to absorb losses
of or a right to receive benefits from the VIE.

As of the end of 2012, we had options to purchase 1,200
residential lots from VIEs we consolidated because we



concluded we were the primary beneficiary, compared to 400
residential lots as of the end of 2011. As of the end of both

2012 and 2011, our non-refundable option deposits to VIEs

and capitalized pre-acquisition costs on assets under option

from VIEs that were not consolidated were not significant.

NOTE 10: REAL ESTATE IN PROCESS OF
DEVELOPMENT AND FOR SALE

Carrying Value of Our Real Estate in Process of Development
and for Sale

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,
. : ; A £ 2012 Co - 201%
Dwelling units $249 $206
Residential lots 400 261
Commercial acreage, acreage for sate, 9 88
and other
Total $658 $555

HOW WE ACCOUNT FOR OUR REAL ESTATE IN PROCESS OF
DEVELOPMENT AND FOR SALE

Real estate in process of development and for sale is stated at
cost unless events and circumstances trigger an impairment.
More information about real estate asset impairments can be
found in Note 18: Charges for Restructuring, Closures and
Asset Impairments.

NOTE 11: ACCRUED LIABILITIES

Forest Products accrued liabilities were comprised of the
following:

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 34,

DECEMBER 31, -

. e 2012 2011
Wages, salaries and severance pay $139 $136
Pension and postretirement 58 63
Vacation pay 46 44
Income taxes — 13
Taxes — Social Security and real and 27 29
personal property

Interest 99 99
Customer rebates and volume 44 54
discounts

Deferred income 60 59
Other 88 96
Total $561 $593

NOTE 12: LINES OF CREDIT
This note provides details about our:

» lines of credit and
« other letters of credit and surety bonds.

OUR LINES OF CREDIT

As of December 31, 2012, we have a $1 billion revolving credit
facility available to us. We entered into this line of credit in
June 2011 and it expires June 2015. Conditions of the line of
credit include the following:

« The entire amount is available to Weyerhaeuser Company.

« $50 million of the amount is available to Weyerhaeuser Real
Estate Company (WRECO).

+ Neither Weyerhaeuser Company nor WRECO is a guarantor of
the borrowing of the other.

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, 2012, there were no borrowings
outstanding under the facility and Weyerhaeuser Company and
WRECO 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:

DOLLAR AMOUNTS IN MILLIONS

FOREST PRODUCTS REAL ESTATE
DECEMBER 31, DECEMBER 31, DECEMBER 31, DECEMBER 31,
2012 2011 2012 2011
Letters of $ 49 $ 44 $ 4 $ 11
credit
Surety bonds $157 $166 $261 $264

Our compensating balance requirements for our letters of credit
were $50 million as of December 31, 2012.

NOTE 13: LONG-TERM DEBT
This note provides details about:

» Forest Products long-term debt and the portion due within
one year,

» Real Estate long-term debt and the portion due within one
year and

« long-term debt maturities.

Our long-term debt includes notes, debentures, revenue bonds
and other borrowings. The following table lists Forest Products’
long-term debt, which includes Weyerhaeuser Company debt, by
types and interest rates at the end of our last two years and
includes the current portion.
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Forest Products Long-Term Debt by Types and Interest Rates =~ Amounts of Long-Term Debt Due Annually for the Next Five
(Includes Current Portion) Years and the Total Amount Due After 2017

DOLLAR AMOUNTS IN MILLIONS DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31, DECEMBER 31, 2012

2012 2011
FOREST PRODUCTS  REAL ESTATE
7.50% debentures due 2013 $ 156 $ 156 ™
oo e Long-term debt maturities:
I 7.25% debentures due 2013 129 129
| e 2013 $ 340 $69
i 6.95% debentures due 2017 281 281
; - 2014 $ — $15
| 7.00% debentures due 2018 62 62
e e e 2015 $ - $—
{ 7.375% notes due 2019 500 500
[ e 2016 $ — $—
9.00% debentures due 2021 150 150
b — 2017 $ 281 $—
7.125% debentures due 2023 191 191
e — — Thereafter $3,566 $25
i 8.50% debentures due 2025 300 300
| 7.95% debentures due 2025 136 136
7.70% debentures due 2026 150 150 | NOTE 14: FAIR VALUE OF FINANCIAL INSTRUMENTS
7.35% debentures due 2026 62 62 | This note provides information about the fair value of our:
.85% debentures due 2026 100 100
s » debt and
6.95% dehentures due 2027 300 300 « other financial instruments
7.375% debentures due 2032 1,250 1,250
debentures due 2033 275 275 | FAIR VALUE OF DEBT
Industrial revenue bonds. rates from 88 88 | The estimated fair values and carrying values of our long-term
| 6.7% 10 6.8%. due 2022 . .
oo e e debt consisted of the following:
i Medium-term notes. rates from 6.6% to 56 67
!7.3%. due 2013 DOLLAR AMOUNTS IN MILLIONS
i Other 1 1 DECEMBER 31,2012  DECEMBER 31, 2011
? 4,187 4,198 CARRYING FAIR VALUE CARRYING FAIR VALUE
[ T VALUE  (LEVEL 2) VALUE  (LEVEL 2)
. Less unamortized discounts (5) (5)
Long-term debt
Total $4,182 $4,193 (including current
Portion due within one year $ 340 $ 12 maturities): -
Forest Products $4,182 $4,994 $4,193 $4,579
in addition to repaying debt that was scheduled to mature, we Real Estate $ 109] § 112] $ 285]| $ 291
repaid approximately $518 million and $572 million of long-
term debt during the years ended December 31, 2011 and To estimate the fair value of long-term debt, we used the
2010, respectively. Included in our net interest expense, following valuation approaches:

Weyerhaeuser recognized pretax charges in 2011 and 2010 of
$26 million and $50 million, respectively, which included early
retirement premiums, unamortized debt issuance costs and
other miscelianeous charges in connection with early
extinguishment of debt.

« 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.

Real Estate Long-Term Debt by Types and Interest Rates

(Includes Current Portion) The inputs to these valuations are based on market data

obtained from independent sources or information derived

DOLLAR AMOUNTS IN MILLIONS o
principally from observable market data.

DECEMBER 31, DECEMBER 31,

2012 2011 ) )
! The difference between the fair value and the carrying value
| Notes payable, unsecured; weighted $109 $285 . . .
| average interest rates are represents the theoretical net premium or discount we would
| approximately 4.8%. due 20132027 pay or receive to retire all debt at the measurement date.
i Portion due within one year $ 69 $176
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FAIR VALUE OF OTHER FINANCIAL INSTRUMENTS

We believe that our other financial instruments, including cash,
short-term investments, 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,

. carrying short-term investments at expected net realizable
value and

« the allowance for doubtful accounts.

NOTE 15: LEGAL PROCEEDINGS, COMMITMENTS AND
CONTINGENCIES

This note provides details about our:

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

LEGAL PROCEEDINGS

We are party to legal matters generatly incidental to our
business. The ultimate outcome of any legal proceeding:

. is subject to a great many variables and
« cannot be predicted with any degree of certainty.

However, whenever probable losses from litigation could
reasonably be determined — we believe that we have
established adequate reserves. In addition, we believe the
ultimate outcome of the legal proceedings:

. could have a material adverse effect on our results of
operations, cash flows or financial position in any given
guarter or year; but

« will not have a material adverse effect on our long-term
results of operations, cash flows or financial position.

2011 Claim

On April 25, 2011, a complaint was filed in the United States
District Court for the Western District of Washington on behalf
of a person alleged to be a participant in the company’s U.S.
Retirement Plan for salaried employees. The complaint alleges
violations of the Employee Retirement Security Act (ERISA) with
respect to the management of the plan’s assets and seeks
certification as a class action. The company believes that its
pension plans have been consistently managed in full
compliance with established fiduciary standards and is
vigorously contesting the claim. The company is seeking to
have the case dismissed.

ENVIRONMENTAL MATTERS

Our environmental matters include:

« site remediation and
. asset retirement obligations.

Site Remediation

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.

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
Consolidated Balance Sheet.

Changes in the Reserve for Environmental Remediation

DOLLAR AMOUNTS IN MILLIONS

Reserve balance as of December 31, 2011 $34
Reserve charges and adjustments, net 4
Payments (6)
Reserve balance as of December 31, 2012 $32
Total active sites as of December 31, 2012 53

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.

Estimates. We believe it is reasonably possible — based on
currently available information and analysis — that remediation
costs for all identified sites may exceed our reserves by up to
$95 million.

That estimate — in which those additional costs may be
incurred over several years — is the upper end of the range of
reasonably possible additional costs. The estimate:

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

Asset Retirement Obligations

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 not recorded an accrual because the fair value
of the obligation cannot be reasonably estimated. These
obligations are recorded in “Accrued liabilities” and “Other
liabilities™ in our Consolidated Balance Sheet.

Changes in the Reserve for Asset Retirement Obligations

DOLLAR AMOUNTS IN MILLIONS
R $ 65

' Reserve balance as of December 31, 2011
[ B -
Reserve charges and adjustiments, net 8

Payments

Reserve balance as of December 31, 2012

COMMITMENTS AND OTHER CONTINGENCIES
Our commitments and contingencies include:
« guarantees of debt and performance,

+ purchase obligations fcr goods and services and
» operating leases.

Guarantees

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 $18 million.

Our Real Estate segment has guaranteed buyer/lessee
performance on ground leases that we sold. Future payments
on the leases — which expire in 2041 — are $12 million.

Purchase Obligations
Our purchase obligations as of December 31, 2012 were:

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31,
2012

12013 $105
12014 $ 7
! 2015 $ 5
1 2016 $ 2
e R
2017 $ 2
Thereafter $ 9
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Purchase obligations for goods or services are agreements
that:

« are enforceable and legally binding,
« specify all significant terms and
» cannot be canceled without penalty.

The terms include:

« fixed or minimum quantities to be purchased;
« fixed, minimum or variable price provisions; and
« an approximate timing for the transaction.

Our purchase obligations include items such as:

« stumpage and log purchases,
« energy and
« other service and supply contracts.

Operating Leases

Our rent expense was:

DOLLAR AMOUNTS IN MILLIONS
2012
$42 |

2011
$47 l $55 |

J

2010

Rent expense
L P —

We have operating leases for:

« various equipment — including logging equipment, lift trucks,
automobiles and office equipment;

« office and wholesale space;

- model homes; and

« real estate ground lease.

Commitments

Our operating lease commitments as of December 31, 2012
were:

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31,
20

2013 $ 35
2014 o $ 27
_5015 - $ 18
2016 $ 15
2017 $ 11
Thereafter $108

Operating lease commitments have not been reduced by
minimum sublease rental income of $62 million that is due in
future periods under noncancellable sublease agreements.
These commitments include a lease that has commitment
increases based on a consumer price index built into the
agreement. These lease commitment increases are not
included in the figures above.



NOTE 16: SHAREHOLDERS’ INTEREST
This note provides details about:

. preferred and preference shares,

. common shares,

« Special Dividend,

« share-repurchase programs, and

« cumulative other comprehensive loss.

PREFERRED AND PREFERENCE SHARES

We had no preferred or preference shares outstanding at the
end of 2012 or 2011.

However, we have authorization to issue:

« 7 million preferred shares with a par value of $1 per share
and

« 40 million preference shares with a par value of $1 per
share.

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 rates,

- redemption rights,

« conversion terms,

« sinking-fund provisions,
« values in liquidation and
« voting rights.

When issued, outstanding preferred and preference shares rank

senior to outstanding common 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

We had 542 million shares of common stock outstanding at
year-end 2012.

The number of common shares we have outstanding changes
when:

. new shares are issued,

. stock options are exercised,

« restricted stock units vest,

« stock-equivalent units are paid out,
. shares are tendered,

« shares are repurchased or

. shares are canceled.

Reconciliation of Our Common Share Activity

IN THOUSANDS

Outstanding at beginning of year 536,425 535,976 211,359
Stock options exercised 5,404 2,199 133
Issued for restricted stock units 523 540 165
Issued for Directors’ stock-equivalent 41 — —
units

Issued as part of Special Dividend — — 324,319
Repurchased —_ (2,290) —
Outstanding at end of year 542,393 536,425 535,976

SPECIAL DIVIDEND

To implement our decision to be taxed as a REIT, we distributed
to our shareholders our accumulated earnings and profits,
determined under federal income tax provisions, as a “Special
Dividend.” On September 1, 2010, we paid a dividend of $5.6
billion which included the Special Dividend and the regular
quarterly dividend of approximately $11 million. At the election
of each shareholder, the Special Dividend was paid in cash or
Weyerhaeuser common shares. The aggregate amount of cash
distributed was $560 million and the number of common
shares issued was approximately 324 million. Due to
differences between book and tax earnings, the amount of the
Special Dividend exceeded our book retained earnings. For
book accounting purposes, the reduction in our retained
earnings was limited to the outstanding balance of our retained
earnings at the time of distribution. More information about the
REIT conversion can be found in Note 1: Summary of Significant
Accounting Policies.

OUR SHARE REPURCHASE PROGRAMS

During 2011, we repurchased 1,199,800 shares of common
stock for $20 million under the 2008 stock repurchase
program. On August 11, 2011, our Board of Directors
terminated the 2008 stock repurchase program and approved
the 2011 stock repurchase program under which we are
authorized to repurchase up to $250 million of outstanding
shares. During 2011, we repurchased 1,089,824 shares of
common stock for $17 million under the 2011 program. As of
December 31, 2012, we had remaining authorization of $233
million for future share repurchases.
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CUMULATIVE OTHER COMPREHENSIVE LOSS

The components of our cumulative other comprehensive loss
are:

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,
2012 2011
Foreign currency transiation $ 413 $ 411
adjustments
Net pension and other postretirement (2,079) (1,821)
! benefit loss not yet recognized in
! earnings
Prior service credit not yet recognized 104 227
in earnings
Unrealized gains on available-for-sale 4 4
I securities
! Total $(1,558) $(1,179)

More information about the changes in net pension and other

postretirement benefit loss not yet recognized in earnings and
prior service credit not yet recognized in earnings can be found
in Note 8: Pension and Other Postretirement Benefit Plans.

NOTE 17: SHARE-BASED COMPENSATION

Share-based compensation expense was:

« $37 million in 2012.
+ $25 million in 2011 and
» $24 million in 2010.

This note provides details about:

» our Long-Term Incentive Compensation Pian,
« how we account for share-based awards,

« tax benefits of share-based awards,

«» types of share-based compensation and

« unrecognized share-based compensation.

OUR LONG-TERM INCENTIVE COMPENSATION PLAN

Our Long-Term Incentive Compensation Plan (the Plan) provides
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 11,848,635 shares under
the Plan. We aiso have the right to reissue forfeited and expired
grants.

For stock options and stock appreciation rights:

« An individual participant may receive a grant of up to
1,327,093 shares irn any one calendar year.
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« The exercise price is required to be the market price on the
date of the grant.

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

« An individual participant may receive a grant of up to
540,584 shares annually.

« The maximum aggregate number of shares that may be
issued as grants is 9.2 million shares.

The Compensation Committee of our Board of Directors (the
Committee) annually establishes an overall poo! 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 common shares would increase by approximately 38 million
shares if all share-based awards were exercised or vested.
These include:

« ali options, restricted stock units, and performance share
units outstanding at December 31, 2012 under the Plan;

« all options outstanding at December 31, 2012 under earlier
plans; and

« all remaining options, restricted stock units, and performance
share units that could be granted under the Plan.

HOW WE ACCOUNT 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
Consolidated Statement 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 eligibie 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 Consolidated Statement of Operations — for
the last three years was:

« $9 million in 2012,
« $6 million in 2011 and
« $4 million in 2010.

Tax benefits for share-based awards are accrued as stock
compensation expense is recognhized in the Consolidated
Statement of Operations. Tax benefits on share-based awards
are realized when:

« restricted shares and restricted share units vest,

. performance shares and performance share units vest,
« stock options are exercised and

« stock appreciation rights are exercised.

When actual tax benefits realized exceed the tax benefits
accrued for share-based awards, we realize an excess tax
benefit. We report the excess tax benefit as financing cash
inflows rather than operating cash inflows. We had excess tax
benefits of $5 million in 2012 and $2 million in 2011 and none
in 2010.

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 and

. deferred compensation stock equivalent units.

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.

The Details
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 2012, 2011 and 2010 were as follows:

. vest ratably over 4 years;

. vest or continue to vest in the event of death, disability or
retirement at an age of at least 62;

« continue to vest for one year in the event of involuntary
termination when the retirement criteria for full or continued
vesting have not been met; and

« stop vesting for all other situations including early retirement
prior to age 62.

Our Accounting

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

. 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.

Weighted Average Assumptions Used in Estimating Value of
Stock Options Granted

2012 2011 2010
GRANTS GRANTS GRANTS
Expected volatility 40.41% 38.56% 37.62%
Expected dividends 2.94% 2.48% 0.51%
Expected term (in years) 5.33 5.73 5.16
Risk-free rate 1.01% 2.65% 2.52%
Weighted average grant date fair $ 5.72 $ 7.54 $ 5.28
value

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.
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Activity

The following table shows our option unit activity for 2012.

Activity
The following table shows our restricted stock unit activity for
2012.

WEIGHTED
AVERAGE D
WEIGHTED REMAINING  AGGREGATE AVERA
OPTIONS  AVERAGE  CONTRACTUAL INTRINSIC 0 RANT-DA
N EXERCISE TERM VALUE (IN OUSAND AIR VA
THOUSANDS) PRICE (IN YEARS) MILLIONS) Nonvested at December 31, 2011 1,739 $24.72
Outstanding at 29,169 $22.34 Granted 704 $20.42
! December 31,
12011 Vested (737) $26.31
Granted 1,915 $20.42 Forfeited (57) $22.54
| Exercised (5,440) $20.59 Nonvested at December 31, 2012112 1,649 $22.25
»Forfeited or (2,835) $24.26 {1) As of December 31, 2012, there were approximately 57 thousand restricted stock units
expired ' that had met the requisite service period and will be released as identified in the grant
i e terms.
Outstanding at 22,809 $22.36 4.87 $133 (2) Includes 306 thousand shares related to the Special Dividend associated with our REIT
i December 31, conversion in 2010. These units will be issued as the undertying shares vest. Nonvested
20121 units do not include any regular dividends.
Exercisable at 16,787 $24.14 3.85 $ 71 . . L .
December 31, Nonvested restricted stock units accrue dividends that are paid
2012 out when restricted stock units vest. Any restricted stock units
(1) As of December 31. 2012 there were approximately 1.5 million stock options that had . H : e
met the requisite service period and will be released as identified in the grant terms, forfelted WI” not receive d'VIdends‘

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 Details

Our restricted stock units granted in 2012, 2011 and 2010
generally:

« vest ratably over four years;

- immediately vest in the event of death while employed or
disability;

« partially vest upon retirement at an age of at least 62 or job
elimination depending on the employment period after grant
date; and

« will be forfeited upon termination of employment in all other
situations including early retirement prior to age 62.

Our Accounting

The fair value of our restricted stock units is the market price of
our stock on the grant date of the awards.

We generally record share-based compensation expense for
restricted stock units over the fouryear 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.
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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

As part of a new long-term incentive compensation strategy
intended to tie executive compensation more closely to
company performance, we granted a target number of
performance share units to executives in 2011 and 2012.
Performance share units will be paid in the form of shares of
Weyerhaeuser stock — to the extent earned through company
performance against financial goals — over a four-year vesting
period.

The Details

The final number of shares awarded will range from O percent
to 150 percent of each grant's target, depending upon actual
company performance.

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 and

« Weyerhaeuser's relative total shareholder return (TSR)
ranking in the S&P 500 during the first two years is used to
adjust the initial number of units earned up or down by 20
percent.




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:

« units 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;

« units fully vest in the event the participant dies or becomes
disabled while employed;

« a percentage of the units continue to vest upon retirement at
age 62 or older or upon job elimination, with the percentage
based on the length of time between the grant date and
termination of employment; and

« unvested units will be forfeited upon termination of
employment for all other reasons including early retirement
prior to age 62.

Our Accounting

Since the award contains 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 mode!
estimates the TSR ranking of the company among the S&P 500
index over the two-year performance period. Compensation
expense is based on the estimated probable number of earned
awards and recognized over the fouryear 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.

Weighted Average Assumptions Used in Estimating the Value
of Performance Share Units

2011 GRANTS
1/1/2011 -12/31/2012

2012 GRANTS

Performance 1/1/2012 -12/31/2013

period

Valuation date | $ 20.56 $ 24.32
closing stock

price

Expected 2.92% 0.82%

dividends

Risk-free rate 0.08% - 0.32% 0.12% - 0.80%

Volatility 34.86% — 34.66% 28.65% - 35.74%

Activity

The following table shows our performance share unit activity
for 2012.

WEIGHTED
AVERAGE
GRANT-DATE
FAIR VALUE

2012 2011
GRANTS (IN

THOUSANDS)

TOTAL
GRANTS(IN
THOUSANDS)

GRANTS (IN
THOUSANDS)

Nonvested at — 314 314 $27.30

December 31,

2011

Granted at target 344 — 344 $21.73

Forfeited — (1) (1) $27.30

Performance 76 81 157 $24.38

adjustment

Nonvested at 420 394 814 $24.38

December 31,

20124

{1) As of December 31, 2012, there were approximately 100 thousand performance share
units that had met the requisite service period and wiil be released as identified in the
grant terms.

For 2012 grants, the company exceeded the cash flow target,
resulting in an initial number of shares earned equal to 122
percent of target. The ultimate number of performance shares
earned may be adjusted when the TSR performance period is
completed. The TSR component could modify the initial number
of shares earned up or down by 20 percent.

For 2011 grants, the company exceeded the cash flow target,
resulting in an initial number of shares earned equal to 105
percent of target. Because the company’s two-year TSR ranking
was greater than the 75t percentile, the initial number of
shares granted increased by 20 percent.

No performance share units were awarded in 2010.

As performance share units vest, a portion of the shares
awarded is withheid 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 Details

Stock appreciation rights are similar to stock options.
Employees benefit when the market price of our stock is higher
on the exercise date than it was on the date the stock
appreciation rights were granted. The differences are that the
employee:

« 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.
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Stock appreciation nghts are generally issued to employees
outside of the U.S.

Our Accounting

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 Average Assumptions Used to Re-measure Value of
Stock Appreciation Rights at Year-End

December 31. 2012

Expected volatility 29.07%

Expected dividends" o 2.44%
"E;pected term {in years) ) 1.71

Risk-free rate - 27%

Weighted average fair value $ 7.25
Activity

The following table shows our stock appreciation rights activity
for 2012.

AVERAGE
WEIGHTED REMAINING AGGREGATE
RIGHTS AVERAGE CONTRACTUAL INTRINSIC
iIN EXERCISE TERM VALUE (IN
THOUSANDS) PRICE {IN YEARS) MILLIONS)
| Outstanding at 1,578 $22.80
I December 31.
2011
‘LGmnteo 52 $20.42
| Exercised (235)|  $19.07
I
1 Forfeited or (244) $26.45
" expired
IR
I Outstanding at 1,151 $22.67 4.64 $6
December 31.
L 2012
Exercisable at 926 $24.18 3.94 $4
. December 31,
. 2012

UNRECOGNIZED SHARE-BASED COMPENSATION

As of December 31, 2012, our unrecognized share-based
compensation cost for all types of share-based awards
included:

« $42 miltion related to non-vested equity-classified share-
based compensation arrangements — expected to be
recognized over a weighted average period of approximately
1.8 years; and
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« $1 million related to non-vested liability-classified stock
appreciation rights — expected to vest over a weighted
average period of approximately 1.2 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:

. 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.

Our Accounting

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.

During 2012, the directors’ deferred compensation plan was
amended to allow the directors to elect to receive payments of
amounts deferred into stock-equivalent units in cash or stock
for elections made prior to December 31, 2011. Deferrals
made beginning January 1, 2012, into stock-equivalent units
will be paid in common shares. Elections to receive these
deferred amounts in stock resulted in the issuance of 40,899
shares in 2012. The number of common shares to be issued in
the future to directors who elected common share payments is
519,281.

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.

Activity

The number of stock-equivalent units outstanding in our
deferred compensation accounts was:

« 971,650 as of December 31, 2012;
« 1,021,977 as of December 31, 2011; and
» 1,027,768 as of December 31, 2010.

NOTE 18: CHARGES FOR RESTRUCTURING, CLOSURES
AND ASSET IMPAIRMENTS

Items Included in Our Restructuring, Closure and Asset
Impairment Charges

DOLLAR AMOUNTS IN MILLIONS

Restructuring and ciosure charges:
Termination benefits $— $ 4 $ 22
Pension and postretirement charges — 6 7
Other restructuring and closure costs 8 17 5
Charges for restructuring and closures 8 27 34
impairments of long-lived assets and other
related charges:
Long-lived asset impairments 19 42 92
Real estate impairments and charges 1 10 13
Write-off of pre-acquisition costs and 3 1 5
abandoned community costs
Other assets 1 3 4
Impairment of long-lived assets and other 24 56 114
related charges
Total charges for restructuring and impairment $32 $83 $148
of long-lived assets

RESTRUCTURING AND CLOSURES

Our restructuring and closure charges were primarily related to
various Wood Products operations we closed or curtailed and
restructuring our corporate staff functions 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.

ASSET IMPAIRMENTS

The Impairment of Long-Lived Assets and Goodwill sections of
Note 1: Summary of Significant Accounting Policies provide
details about how we account for these impairments. Additional
information can also be found in our Critical Accounting
Policies.

Long-Lived Assets

Our long-lived asset impairments were primarily related to the
following:

» 2012 — charges are primarily related to unutilized assets
held in Unallocated ltems that were sold or are currently held
for sale. The fair values of the assets were determined using
significant other observable inputs (Level 2) based on market
quotes and significant unobservable inputs (Level 3) based
on discounted cash flow models.

2011 — charges include $29 million related to the decision
to permanently close four engineered lumber facilities in our
Wood Products segment that were previously indefinitely
closed. These facilities are located in Albany, Oregon;
Dodson, Louisiana; Pine Hill, Alabama; and Simsboro,
Louisiana. The fair values of the facilities were determined
using significant unobservable inputs (Level 3) based on
liquidation values.

2010 — charges are primarily related to the decision to
permanently close three Wood Products facilities that were
previously indefinitely closed. These include an engineered
wood products facility in Deerwood, Minnesota, a sawmill

in Pine Hill, Alabama and an oriented strand board mill in
Wawa, Ontario. The fair values of the assets were
determined using significant other observable inputs (Level
2) based on market quotes and significant unobservable
inputs (Level 3) based on discounted cash flow models.

Real Estate Impairments and Charges

Real estate impairments relate primarily to projects or
communities held for development. Within a community that is
held for development, there may be individual homes or parcels
of land that are currently held for sale. Impairment charges
recognized as a result of adjusting individual held-for-sale
assets within a community to estimated fair value less cost to
sell are also included in'the total impairment charges above.
Impairment charges also include impairments of certain assets
that were disposed of d*ring the year. The fair values of the
assets were determined using significant other observable
inputs (Level 2) based on market quotes and significant
unobservable inputs (Level 3) based on discounted future cash
flows of the projects. We use present value techniques based
on discounting the estimated cash flows using a rate
commensurate with the inherent risk associated with the
assets and related cash flow streams.

Write-off of Pre-Acquisition Costs and Abandoned Community
Costs

In addition to owning land and residential lots, we also have
option agreements to purchase land and lots at a future date.
As of December 31, 2012, we have option agreements on
approximately 59,000 residential lots. Non-refundable option

WEYERHAEUSER COMPANY > 2012 ANNUAL REPORT AND FORM 10-K | 91



deposits and capitalized pre-acquisition costs associated with « effective income tax rate,

these lots were $34 million as of December 31, 2012. When « deferred tax assets and liabilities and
the economics of a project no longer support acquisition of the » unrecognized tax benefits.

land or fots under option, we may elect not to move forward
with the acquisition. Option deposits and capitalized
engineering and related costs associated with the assets under
option may be forfeited at that time. Charges for such

Income taxes related to discontinued operations are discussed
in Note 3: Discontinued Operations.

forfeitures are reported as write-off of pre-acquisition costs. EARNINGS BEFORE INCOME TAXES
Domestic and Foreign Earnings (Loss) From Continuing

NOTE 19: OTHER OPERATING INCOME, NET Operations Before Income Taxes
Other cperating income, net: DOLLAR AMOUNTS IN MILLIONS
« includes both recurring and occasional income and expense 2012 2011

items and Domestic earnings $450 $341 $ 96
« can fluctuate from year to year. Foreign 10ss (11) (84) (14)
Various Income and Expense Items Included in Other Total $439 | $257 $ 82

Operating Income, Net

DOLLAR AMOUNTS IN MILLIONS PROVISION FOR INCOME TAXES

2012 2011 Provision (Benefit) for Income Taxes From Continuing

 Gairt on the sale of nansirategic timberiands $ — $(152) 8 — Operations

("‘iju* o;; postretirement plan amendment (103) — — DOLLAR AMOUNTS IN MILLIONS

Note 8)

Cain on he sale of five short line railroads e — (46)

Gain on disposition of assets (28) (17) (63) Current:
Fo;ve\g:{ Pxicrhﬂar;ge {pains) iosses, ‘net - (6) 5 (10) Federal $69 $73) $ 53

Lard maragement income (27) (26) (26) State 11 16 3
' Litigaton -e;wer’wse’. net 12 5 18 Foreign 26 B o
- Other, ne! (28) (27) (36) (54) (49) 55

otal $(180)| si212)] sies)| |2oered

Federat 39 11 (1,180)

The $152 million pretax gain on sale of non-strategic State 4 (11) (69)
timbertands in 2011 resulted from the sale of 82,000 acres in Foreign 66 (13) )
southwestern Washington. Timberland exchanges and smaller 109 ) s
dispositions are included in our net sales and revenue and cost -
of products sold. Total income tax provision (benefit) $ 55 $(62) $(1.192)

Gain on disposition of assets in 2010 included pretax gains of
$40 million from the sale of certain British Columbia forest
licenses and associated rights.

Included in our income tax provision for 2012 are
recomputations of prior year taxes, resulting in reclassifications
between foreign and domestic for both current and deferred
Foreign exchange (gains) losses result from changes in taxes as a result of final tax proceedings between countries.
exchange rates primarily related to our Canadian operations.

Land management income includes income from recreational
activities, land permits. grazing rights, firewood sales and other
miscellaneous income related to land management activities.

NOTE 20: INCOME TAXES

This note provides details about our income taxes applicable to
continuing operations:

« earnings before income taxes,
» provision for income taxes,
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EFFECTIVE INCOME TAX RATE

Effective Income Tax Rate Applicabie to Continuing
Operations

DOLLAR AMOUNTS IN MILLIONS

U.S. federal statutory income tax $ 154 $ 90 $ 29
State income taxes, net of federal tax 6 4 4

benefit

REIT income not subject to federal (94) {80) (37)
income tax

Foreign taxes 8 20 4

Federal income tax credits —_ (4) (4)
Medicare Part D subsidy — — 26

Provision for unrecognized tax benefits (6) (7) (3)
REIT conversion benefit — — (1,064)
Cellulosic biofuel producer credit — —_ (149)
Repatriation of Canadian earnings — (76) —

State income tax settlement (10) — —

Other, net (3) (9) 2

Total income tax provision (benefit) $ 55 $ (62) $(1,192)
Effective income tax rate 12.5% {(23.3)% N/M*
* Not meaningful

One-Time Tax Benefits /Charges

In 2012, we recorded a tax benefit resulting from a state
income tax settiement.

In 2011, we recorded a tax benefit related to foreign tax credits
associated with the repatriation of Canadian earnings.

As a result of the Patient Protection and Affordable Care Act, as
modified by the Health Care and Education Reconciliation Act
and a change in our postretirement medical plan, it was
determined that previously recognized deferred tax assets
related to the income tax deduction for prescription drug
benefits provided to retirees and reimbursed under the
Medicare Part D subsidy would not be realized and a $32
million charge was recorded in 2010.

in 2010, we reversed certain deferred income tax liabilities,
primarily relating to temporary differences of timber assets, as
a result of our conversion to a REIT. See Note 1: Summary of
Significant Accounting Policies.

Fuel Credits

In 2010, the IRS concluded that black liquor sold or used in
2009 qualifies for the cellulosic biofuel producer credit. Black
liquor potentially qualifies for either the cellulosic biofuel
producer credit or the alternative fuel mixture credit (but not
both on the same gallon of black liquor). During 2009, we

produced approximately 238 million gallons of black liquor,
which did not qualify for the alternative fuel mixture credit. This
equals $240 million of potential cellulosic biofuel producer
credit at $1.01 per gallon, or $149 million net of tax, which we
recognized in 2010.

DEFERRED TAX ASSETS AND LIABILITIES

Deferred tax assets and liabilities refiect temporary differences
between pretax book income and taxable income. Deferred tax
assets represent tax benefits that have already been recorded
for book purposes but will be recorded for tax purposes in the
future. Deferred tax liabilities represent income that has been
recorded for book purposes but will be reported as taxable
income in the future.

Deferred Income Tax Assets (Liabilities) Related to
Continuing Operations by Category

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,
2012 2011

Forest Products:
Current $ 65 $ 81
Noncurrent — domestic 106 (129)
Noncurrent — foreign 83 36
Real Estate 202 240
Net deferred tax assets $456 $ 228

Items Included in Our Deferred Income Tax Assets (Liabilities)

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31, DECEMBER 31,

2012 2011

Postretirement benefits $ 144 $ 134
Pension 521 337
Real estate impairments 115 141
State tax credits 59 57
Net operating loss carryforwards 187 162
Cellulosic biofuel producers credit 240 240
Other 336 369
Gross deferred tax assets 1,602 1,440
Valuation allowance (144) (139)
Net deferred tax assets 1,458 1,301
Property, plant and equipment (577) (610)
Timber instaliment notes (240) (277)
Other (185) (1886)
Deferred tax liabilities (1,002) (1,073)
Net deferred tax assets $ 456 $ 228
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OTHER INFORMATION ABOUT OUR DEFERRED INCOME TAX
ASSETS (LIABILITIES)

Other information about our deferred income tax assets
(liabilities) include:

» net operating loss carryforwards,
« valuation allowances and
« reinvestment of undistributed earnings.

Net Operating Loss Carryforwards

Our state and foreign net operating loss carryforwards as of the
end of 2012 are as follows:

» $858 million. which expire from 2013 through 2032; and
« $111 million, which do not expire.

Valuation Allowances

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 $144
million as of the end of 2012. This primarily related to foreign
and state net operating losses and state and provincial credits.

The total changes in our valuation allowance over the last year
was a net increase of $5 million. This net increase resulted
primarily from:

« $4 million increase due to additional foreign losses and

« $1 miltion increase due to the change in expectations of
future use of state net operating loss carryforwards and state
credits.

Reinvestment of Undistributed Earnings

The balance of our foreign undistributed earnings was
approximately $22 million at the end of 2012 and has been
permanently reinvested; therefore, it is not subject to U.S.
income tax. Generally. such earnings become subject to U.S.
tax upon the remittance of dividends and under certain other
circumstances. It is not practicable to estimate the amount of
deferred tax liability on the remaining undistributed earnings.

HOW WE ACCOUNT FOR INCOME TAXES

The Income Taxes section of Note 1: Summary of Significant
Accounting Policies provides details about how we account for
our income taxes.

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, 2012 and
2011, are $177 million and $251 million, respectively, which
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does not include related interest of $15 million and $33
million, respectively. These amounts represent the gross
amount of exposure in individual jurisdictions and do not reflect
any additional benefits expected to be realized if such positions
were not sustained, such as the federal deduction that could
be realized if an unrecognized state deduction was not
sustained.

Reconciliation of the Beginning and Ending Amount of
Unrecognized Tax Benefits

DOLLAR AMOUNTS IN MILLIONS

DECEMBER 31,
2012

DECEMBER 31,

Balance at beginning of year $251 $180 ‘
1
Additions based on tax positions — 1
related to current year
Additions for tax positions of prior 2 91 |
years |
T
Reductions for tax positions of prior (21) (11)
years
Foreign currency translation — (2)
Settlements (53) (2)
Lapse of statute (2) (6)
Balance at end of year $177 $251 |

The net liability recorded in our Consolidated Balance Sheet
related to unrecognized tax benefits was $185 million as of
December 31, 2012, and $24 million as of December 31,
2011, which includes interest of $15 million and $33 million
respectively, net of payments made in advance of settlements.

The net liability recorded for tax positions across all
jurisdictions that, if sustained, would affect our effective tax
rate was $159 million as of December 31, 2012, and $140
million as of December 31, 2011, which includes interest of
$15 million and $33 million, respectively.

During third quarter 2012, as a result of reaching agreements
with taxing authorities, we reduced our unrecognized tax
benefits. This led to reclasses between our long-term tax
receivables and payables and reduced our tax provision by $7
million.

In accordance with our accounting policy, we accrue interest
and penalties related to unrecognized tax benefits as a
component of income tax expense.

As of December 31, 2012, our 2008-2010 federal income tax
returns are under exam. We are undergoing examination in
various state and foreign jurisdictions for the 2005-2010 tax
years. 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 up to $1
million in unrecognized tax benefits on several individually
insignificant tax positions due to the lapse of applicable
statutes of limitation in multiple jurisdictions.

NOTE 21: GEOGRAPHIC AREAS

This note provides selected key financial data according to the
geographical locations of our customers. The selected key
financial data includes:

« sales to and revenues from unaffiliated customers,
« export sales from the U.S., and
« long-lived assets.

SALES AND REVENUES

Our sales to and revenues from unaffiliated customers outside
the U.S. are primarily to customers in Canada, China, Japan
and Europe. Our export sales from the U.S. include:

- pulp, liquid packaging board, logs, lumber and wood chips to
Japan;

« pulp, logs and lumber to other Pacific Rim countries; and

« pulp to Europe.

Sales and Revenues by Geographic Area

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31. 2012
(DOLLAR AMOUNTS IN MILLIONS)

Sl | 2012
Sales to and revenues from
unaffiliated customers:
u.s. $4,937 $4,008 $3,965
Japan 7 639 640 621
Europe 300 331 325
China 360 446 312
Canada 302 271 269
South America 74 75 70
Other foreign countries 447 445 392
Total $7,059 $6,216 $5,954
Export sales from the U.S.:
Japan ) $ 583 $ 581 i $ 548
China 329 389 274
Other 770 805 788
Total $1,682 $1,775 $1,610

LONG-LIVED ASSETS

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:

« goodwill,
« timber and timberlands and
« property and equipment, including construction in progress.

Long-Lived Assets by Geographic Area

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 2012

(DOLLAR AMOUNTS IN MILLIONS)

. 2012

Long-lived assets:
u.s. $5,510 $5,682 $5,946
Canada 728 745 827
Other foreign countries 672 637 642
Total $6,910 $7.064 $7,415

WEYERHAEUSER COMPANY > 2012 ANNUAL REPORT AND FORM 10K | 95



NOTE 22: SELECTED QUARTERLY FINANCIAL INFORMATION (unaudited)

Quarterly 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 quarterly earnings-per share amounts because of common share activity during the
year.

Key Quarterly Financial Data for the Last Two Years

DOLLAR AMOUNTS IN MILLIONS EXCEPT PER-SHARE FIGURES

Third
Quarter

Fourth
Quarter Full Year

Second
Quarter

First
Quarter

|5

' 2012:
‘ Net sales and revenues $ 1,494 $ 1.793 $ 1,772 $ 2,000 $ 7,059
ARG -
i Operating income $ 101 $ 176 $ 202 $ 256 $ 735
! Earnings from continuing operations before income $ 26 $ 101 $ 130 $ 182 $ 439
taxes
* Net earnings % 411 % 84| $ 117 $ 142 $ 384
o em . R - - S i
1 Net earnings attributable to Weyerhaeuser common S 41 $ 84 $ 117 $ 143 $ 385
' shareholders
| Basic net eamnings per share attributable to $ 0.08 $ 0.16 $ 0.22 $ 0.26 $ 04711
Weyerhaeuser common shareholders ;
A o .
| Diluted net earnings per share attributable to $ 0.08 $ 0.16 $ 0.22 $ 0.26 $ 0.71
i Weyerhaeuser common shareholders
| Dividends paid per share $ 0.15 $ 0.15 $ 0.15 $ 0.17 $ 0.62
; Market prices — high/low $22.28-$ 18.78 $22.36-$18.69 $27.15-$22.16 $28.52 - $24.99 $28.52 - $18.69
L2011
" Net sales and revenues $ 1,422 $ 1,610 $ 1,569 $ 1,615 $ 6,216
Operating income $ 236 $ 127 $ 100 $ 131 $ 594
! Earnings from continuing operations before ;8 154 $ 19 $ 29 $ 55 $ 257
| income taxes !
. Net earnings l $ 99 $ 10 $ 157 $ 65 $ 331
‘ Net earnings attributable to Weyerhaeuser $ 99 $ 10 $ 157 $ 65 $ 331
commorn shareholders
Basic net earnings per snare attributable to $ 0.18 $ 0.02 $ 0.29 $ 0.12 $ 0.62
. Weyerhaeuser common shareholders
Diluted net earnings per share attributable to $ 0.18 $ 0.02 $ 0.29 $ 0.12 $ 0.61
| Weyerhaeuser common shareholders
‘ Dividends paid per share $ 0.15 $ 0.15 $ 0.15 $ 0.15 $ 0.60
i Market prices - high/low $ 25.20-$19.55 $25.14 - $20.01 $22.57 - $15.55 $18.88 - $15.25 $25.20-$15.25
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CHANGES IN AND
DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

Not applicable.

CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND
PROCEDURES

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 period
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 Exchange 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 issuer’'s management, including its
principal executive and principal financial officers, to atllow
timely decisions regarding required disclosure.

Based on their evaluation, the company’s principa! 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.

CHANGES IN INTERNAL CONTROL

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.

The company has submitted to the New York Stock Exchange a
certification that it is in compliance with the listing standards of
the New York Stock Exchange.

MANAGEMENT’S REPORT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining
adequate internal control over financial reporting as is defined
in the Securities and Exchange Act of 1934 rules.
Management, under our supervision, conducted an evaluation
of the effectiveness of the company’s internal controf over
financial reporting based on the framework in Internal

Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).
Based on our evaluation under the framework in Internal
Control — Integrated Framework, management concluded that
the company’s internal control over financial reporting was
effective as of December 31, 2012. The effectiveness of the
company’s internal control over financial reporting as of
December 31, 2012, has been audited by KPMG LLP, an
independent registered public accounting firm, as stated in
their report, which is included herein.

/s/ DaniEL S. FULTON

Daniel S. Fulton
President and Chief Executive Officer

Dated: February 19, 2013

/s/ PaTriciA M. BEDIENT

Patricia M. Bedient
Executive Vice President and Chief Financial Officer

Dated: February 19, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Weyerhaeuser Company:

We have audited Weyerhaeuser Company’s internal controi over financial reporting as of December 31, 2012, based on criteria
established in Internal Control — Integrated Framework 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, 2012, based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission.

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, 2012 and 2011, 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, 2012, and our report dated February 19, 2013 expressed an unqualified opinion on those
consolidated financial statements.

/s/ KPMG LLP

Seattle, Washington
February 19, 2013
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DIRECTORS AND EXECUTIVE
OFFICERS

Information with respect to directors of the company included in
the Notice of 2013 Annual Meeting of Shareholders and Proxy
Statement for the company’s Annual Meeting of Shareholders
to be held April 11, 2013 under the headings “Nominees for
Election — Terms Expire in 2014” and “Board of Directors and
Committee Information” is incorporated herein by reference.
Information with regard to executive officers of the company
contained in the Notice of 2013 Annual Meeting of
Shareholders and Proxy Statement for the company’s Annual
Meeting of Shareholders to be held April 11, 2013, under
headings “Section 16(a) Beneficial Ownership Reporting
Compliance,” and “Potential Payment upon Termination or
Change in Control — Change in Control,” and “ — Severance”
is incorporated herein by reference.

DIRECTORS

B2 Debra A. Cafaro, 55, a director of the
Company since 2007, has been chairman
and chief executive officer of Ventas, Inc.
(health care real estate investment trust)
since 2010. She served as its chairman,
president and chief executive officer from
2003 to 2010; as its president and chief
executive officer from 1999 when she joined the company until
2003, and has been a director of the company since 1999.
She served as president and director of Ambassador
Apartments, Inc. (real estate investment trust) from 1997 until
1998 when it merged with AIMCO. She was a director of GGP,
Inc. (real estate investment trust) from March 2010 to
November 2010. She is former chair of NAREIT (National
Association of Real Estate Investment Trusts) and a director of
the Real Estate Roundtable, World Business Chicago (not-for-
profit economic development corporation) and a Trustee of the
Ravinia Festival Association in Chicago. She has extensive REIT
executive experience, with strong skills in real estate and
corporate finance, strategic planning and public company
executive compensation.

Mark A. Emmert, 60, a director of the
Company since 2008, has been President
of the National Collegiate Athletic

| Association since October 2010. He
served as President of the University of
Washington in Seattle, Washington, from
2004 to 2010; as Chancellor of Louisiana
State University from 1999 to 2004; and Chancellor and
Provost of the University of Connecticut from 1994 to 1999.
Prior to 1994, he was Provost and Vice President for Academic
Affairs at Montana State University and held faculty and
administrative positions at the University of Colorado. He also
is a director of Expeditors International of Washington, Inc. and
Omnicare, Inc. He is a Life Member of the Council on Foreign
Relations and is a Fellow of the National Academy of Public
Administration. He has also been a Fullbright Feliow, a Fellow of
the American Council on Education and served on many non-
profit boards. He is an experienced leader of major
organizations, with strong skills in government and international
relations, and strategic planning.

Daniet S. Fulton, 64, was elected chief
executive officer and a member of the
Board of Directors in 2008. He has been
president of Weyerhaeuser Company since
2008. From 2001 until 2008 he was
president and chief executive officer of

£ Weyerhaeuser Real Estate Company, a
wholly owned subs:dlary of Weyerhaeuser Company. In January
2004 he was named to Weyerhaeuser's senior management
team. Mr. Fulton is the past chair of the Policy Advisory Board
of the Joint Center for Housing Studies at Harvard University.
He is on the Board of NAREIT (the Nationa! Association of Real
Estate Investment Trusts). He is chair of the Washington
Roundtable, a member of the Business Roundtable (BRT) and
chair of the BRT Housing Subcommittee. He is a member of the
Advisory Board for the Foster School of Business at the
University of Washington. He has a strong executive
background in real estate and corporate finance, with extensive
experience managing capital intensive operations, international
operations and strategic planning.
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g John I. Kieckhefer, 68, a director of the
§ Company since 1990, has been president
of Kieckhefer Associates, Inc. (investment
and trust management) since 1989, and
was senior vice president prior to that
time. He has been engaged in commercial
3 cattle operations since 1967 and is a
trustee of J.W. Kieckhefer Foundation, an Arizona charitable
trust. He has a strong background in business and finance,
with extensive experience in public company executive
compensation.

Wayne W. Murdy, 68, a director of the
Company since 2009, held various
management positions with Newmont
Mining Corporation (international mining)
from 1992 until his retirement in 2007,
including Chairman of the Board from 2002
to December 2007 and Chief Executive
Officer from 2001 to June 2007. Before joining Newmont Mining,
Mr. Murdy spent 15 years serving in senior financial positions in
the oil and gas industry, including positions with Apache
Corporation and Getty Oil Company. He also is a director of BHP
Billiton Limited and BHP Billiton Plc. He is a trustee of the Denver
Art Museum and The Papal Foundation, a member of the Advisory
Councils for the College of Engineering at the University of Notre
Dame and the Daniels Business School at the University of
Denver. He has extensive executive experience in leading natural
resources companies and managing capital-intensive industry
operations, with strong skills in corporate finance and accounting,
international operations, strategic planning and public company
executive compensation.

Nicole W. Piasecki, 50, a director of the
Company since 2003, is executive vice
president Business Development and
Strategic Integration for Boeing Commercial
Airlines. Previously, she served as president
of Boeing Japan from 2006 to 2010,
executive vice president of Business
Strategy & Marketing for Boeing Commercial Airplanes, The
Boeing Company, from 2003 to 2006; was vice president of
Commercial Airplanes Sales, Leasing Companies from 2000 until
January 2003; and served in various positions in engineering,
sales, marketing, and business strategy for the Commercial
Aircraft Group from 1991. She is a Director on the Seattle Branch
Board of Directors for the Federal Reserve Bank; a Trustee of

Seattle University in Seattle, Washington; and a former member of

the Board of Governors, Tokyo, of the American Chamber of
Commerce of Japan and the Federal Aviation's Management
Advisory Council. She has extensive executive experience in
capital intensive industries, sales and marketing, strategic
planning and international operations and relations.
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Doyle R. Simons, 49, was appointed a
director of the Company in June 2012. He
served as chairman and chief executive
officer of Temple-Inland, inc. (forest

& products) from 2008 until February 2012
when it was acquired by International
Paper Company. Previously, 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 the
company 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.; and is a member of the Board of Visitors for the
University of Texas M. D. Anderson Cancer Center, and the
Baylor University Hankamer School of Business Advisory Borad;
and serves on the Advisory Councils of the College of Natural
Sciences and the Texas Memorial Museum at The University of
Texas at Austin. He has extensive experience in managing
forest products companies and capital intensive industries,
with strong skills in real estate development, corporate finance,
executive compensation, and strategic planning.

Richard H. Sinkfield, 70, a director of the
Company since 1993, is a senior partner
in the law firm of Rogers & Hardin in
Atlanta, Georgia, and has been a partner
in the firm since 1976. He is a Trustee of
Vanderbiit University and a member of the
e [ Advisory Board of the Georgia Appleseed
Center for Law and Justice. He was a director of United Auto
Group, inc. (automobile retailer) from 1993 to 1999 and its
executive vice president and chief administrative officer from
1997 to 1999. He was a director of Central Parking Corporation
from 2000 to February 2005. He is a former director of the
Metropolitan Atlanta Community Foundation, Inc. and the Atlanta
College of Art, a former member of the Executive Board of the
Atlanta Area Council of the Boy Scouts of America; and was a
member of the Board of Directors of the State Bar of Georgia
from 1990 to 1998. He has extensive experience in corporate
and securities laws and corporate governance matters.



D. Michael Steuert, 64, a director of the
B Company since October 2004, was senior
vice president and chief financial officer
for Fluor Corporation (engineering and
construction) from 2001 until his
retirement in 2012. He served as senior
vice president and chief financial officer at
Litton Industries Inc. (defense electronics, ship construction
and electronic technotogies) from 1999 to 2001 and as a
senior officer and chief financial officer of GenCorp Inc.
(aerospace, propulsion systems, vehicle sealing systems,
chemicals and real estate) from 1990 to 1999. He also serves
as Trustee of Prologis, is a director of Kurion, Inc., and was
formerly a member of the National Financial Executives Institute
and the Carnegie Mellon Council on finance. He has extensive
executive experience in corporate finance and accounting,
managing capital intensive industry operations, natural
resources development and strategic planning.

| Kim Williams, 57, a director of the
Company since 2006, was senior vice

| president and associate director of global
industry research for Wellington
Management Company LLP (investment
management) from 2001 to 2005, was
elected a partner effective January 1995
and held various management positions with Wellington from
1986 to 2001. Prior to joining Wellington, she served as vice
president, industry analyst for Loomis, Sayles & Co., Inc
(investment management) from 1982 to 1986. She is also a
director of E.W. Scripps Company, MicroVest and Xcel Energy
Inc. She is a member of the Overseer Committee of Brigham
and Women'’s Hospital in Boston, Massachusetts and a
Trustee of Concord Academy, Concord, Massachusetts. She
has extensive experience in corporate finance, strategic
planning and international operations.

Charles R. Williamson, 64, a director of
the company since 2004 and chairman of
the Board since 2009, was the executive
vice president of Chevron Corporation
(international oil company) from August
2005 until his retirement December 1,
2005. He was chairman and chief
executive officer of Unocal Corporation (oil and naturai gas)
until its acquisition by Chevron Corporation in 2005. He served
as Unocal Corporation’s executive vice president, nternational
Energy Operations from 1999 to 2000; group vice president,
Asia Operations from 1998 to 1999; group vice president,
International Operations from 1996 to 1997; and held
numerous management jobs including positions in the United
Kingdom, Thailand and the Netherlands after joining Unocal in
1977. He was a director of Unocal Corporation and former
Chairman of the US-ASEAN Business Council. He is also a
director and chairman of the Board of Talisman Energy Inc. and
a director of PACCAR Inc. He has extensive experience in
corporate finance, management of capital intensive operations,
development of natural resources, technology, international
operations, strategic planning and public company executive
compensation.

EXECUTIVE OFFICERS

§ Patricia M. Bedient, 59, has been
executive vice president and chief financial
officer since 2007. She was senior vice
president, Finance and Strategic Planning,
from February 2006 to 2007. She served
as vice president, Strategic Planning, from
2003, when she joined the company, to
2006. Prior to joining the company, she was a partner with
Arthur Andersen LLP (Independent Accountant) from 1987 to
2002 and served as the managing partner for the Seattle office
and as the partner in charge of the firm’'s forest products
practice from 1999 to 2002. She is on the Board of Directors
for Alaska Air Group and also serves as a Board member of
Overlake Hospital Medical Center. She is a CPA and member of
the American Institute of CPAs.
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i Lawrence B. Burrows, 60, has been senior
vice president, Wood Products, since
October 1, 201.0. Prior to becoming senior
vice president Wood Products, Mr. Burrows
served as president of Weyerhaeuser Real
Estate Company, a subsidiary of the
company, from 2008 to 2010. He was
president of Winchester Homes Inc., a subsidiary of the company,
from 2003 to 2008; its executive vice president from 1998 to
2003; and held various leadership positions at Winchester
Homes from 1989, when he joined the company, until 1998. Prior
10 joining the company, he held numerous positions with real
estate consulting and development companies.

E. Srinivasan Chandrasekaran, 63, has been
senior vice president, Cellulose Fibers,
since 2006. He was vice president,
Manufacturing, Cellulose Fibers, from 2005
to 2006; vice president and mill manager at
the Kamloops, British Columbia, celiulose

! fiber mill from 2003 to 2005; and vice
president and mili manager at the Kingsport, Tennessee, paper
mill from 2002 to 2003. He joined Weyerhaeuser in 2002 with
the company’s acquisition of Willamette Industries Inc., where he
served in a number of leadership positions.

Ik Miles P. Drake, 63, has been senior vice
president, Research and Development,
and chief technology officer since 2006
when he joined the company. He was vice
president, research and development and
chief technology officer of Air Products and
Chemicals Inc. (Industrial Gases) from
2001 until October 2006 and held numerous other ieadership
positions with Air Products and Chemicals Inc. from 1986 until
2001.
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Daniel S. Fulton, 64, was elected chief
executive officer and a member of the
B Board of Directors in 2008. He has been
president of Weyerhaeuser Company since
2008. From 2001 until 2008 he was
i president and chief executive officer of
Weyerhaeuser Real Estate Company, a
wholly owned subsidiary of Weyerhaeuser Company. In January
2004 he was named to Weyerhaeuser's senior management
team. Mr. Fulton is the past chair of the Policy Advisory Board of
the Joint Center for Housing Studies at Harvard University. He is
on the Board of NAREIT (the National Association of Real Estate
Investment Trusts). He is chair of the Washington Roundtable, a
member of the Business Roundtable (BRT) and chair of the BRT
Housing Subcommittee. He is a member of the Advisory Board for
the Foster School of Business at the University of Washington. He
has a strong executive background in real estate and corporate
finance, with extensive experience managing capital intensive
operations, international operations and strategic planning.

§ Thomas F. Gideon, 61, has been
executive vice president Timberlands,
since October 1, 2010. Prior to becoming
executive vice president Timberlands,
Mr. Gideon served as executive vice
president, Forest Products, from 2008 to
2010; and as senior vice president,
Containerboard, Packaging and Recycling, from 2007 until its
disposition in 2008. He was senior vice president,
Timberlands, from 2005 to 2007; vice president, Western
Timberlands, from 2003 to 2005; and director of Sales and
Marketing for Western Timberlands from 1998 to 2003. He
joined Weyerhaeuser in 1978 and held numerous human
resources and sales management positions in Wood Products
before moving into Western Timberlands in 1996.

John A. Hooper, 58, has been senior vice
@ president, Human Resources, since July

E 2008. He was vice president, Human
Resources Operations, from 2006 to
2008; Human Resources director from
2003 to 20086; and strategic projects
consultant from 2001, when he joined the
company, until 2003. Prior to joining the company, he was a
management consultant specializing in leadership
effectiveness, human resources strategy and change
management from 1986 to 2001. From 1979 to 1986, he held
leadership positions in Eaton Corp. (diversified power
management) and Tektronix (testing and measurement
equipment).




R Sandy D. McDade, 61, has been senior
B vice president and general counsel since

B September 2006. He was senior vice
president, Industrial Wood Products and
International, from 2005 to 2006; senior
vice president, Canada, from 2003 to
2005; vice president, Strategic Planning,
from 2000 to 2003; and corporate secretary from 1993 to
2000. He joined Weyerhaeuser in 1980 and worked as a
corporate and transaction lawyer until 2000.

Peter M. Orser, 56, has been president,
| Weyerhaeuser Real Estate Company, a
subsidiary of the company, since
October 1, 2010. Prior to becoming
president, Weyerhaeuser Real Estate
Company, Mr. Orser was president,
Quadrant Corporation, a subsidiary of the
company, from 2003 to 2010. He was executive vice president,
Quadrant Corporation, from 2001 to 2003; residential senior
vice president, Quadrant Corporation, from 1996 to 2001; vice
president, Community Development, from 1992 to 1995; and
held various leadership positions with Quadrant Corporation
from 1987, when he joined the company, to 1992.
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AUDIT COMMITTEE FINANCIAL EXPERT

As of December 31, 2012, the Audit Committee of the Board of
Directors consisted of Mark A, Emmert, John |. Kieckhefer,

D. Michael Steuert and Kim Williams. Each member is
independent as defined under the New York Stock Exchange
rules. The Board of Directors has determined that each Audit
Committee member has sufficient knowledge in financial and
accounting matters to serve on the Committee and that

Mr. Steuert is an "audit committee financial expert” as defined
by SEC rules.

CORPORATE GOVERNANCE MATTERS

CODE OF ETHICS

The company has adopted a code of ethics that applies to all
employees, including the principal executive officer, principal
financial officer and principal accounting officer. A copy is
incorporated in the exhibits to this 10-K by reference and is
available on the company's website at www.weyerhaeuser.com.
A copy of the code of ethics is available free of charge upon
written request to Claire S. Grace, Corporate Secretary,
Weyerhaeuser Company, P.O. Box 9777, Federal Way, WA
98063-9777, or by e-mail at
CorporateSecretary@Weyerhaeuser.com.

CORPORATE GOVERNANCE GUIDELINES

The company has adopted corporate governance guidelines.
The company's corporate governance guidelines are available
on the company’s website at www.weyerhaeuser.com. Paper
copies may be obtained by written request to Claire S. Grace,
Corporate Secretary, Weyerhaeuser Company, P.0O. Box 9777,
Federal Way, WA 98063-9777, or by e-mail at
CorporateSecretary@Weyerhaeuser.com.
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EXECUTIVE AND DIRECTOR
COMPENSATION

Information with respect to executive and director
compensation contained in the Notice of 2013 Annual Meeting
of Shareholders and Proxy Statement for the company’s Annual
Meeting of Shareholders to be held April 11, 2013, under the
headings “Board of Directors and Committee Information —-
Directors’ Compensation,” “Compensation Discussion and
Analysis,” “Compensation Committee Report,” “Compensation
Committee Interlocks and Insider Participation,” “Summary
Compensation Table,” “Grants of Plan-Based Awards,”
“Outstanding Equity Awards at Fiscal Year Year-End,” “Options
Exercise in Fiscal 2012,” “Pension Benefits,” “Nonqualified
Deferred Compensation,” and “Potential Payments Upon
Termination or Change of Control” is incorporated herein by
reference.

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information with respect to security ownership of certain
beneficial owners and management contained in the Notice of
2013 Annual Meeting of Shareholders and Proxy Statement for
the company’s Annual Meeting of Shareholders to be held
April 11, 2013, under the heading “Beneficial Ownership of
Common Shares” is incorporated herein by reference.

CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS

Information with regard to certain relationships and related
transactions contained in the Notice of 2013 Annual Meeting of
Shareholders and Proxy Statement for the company’s Annual
Meeting of Shareholders to be held April 11, 2013, under the
headings “Review, Approval or Ratification of Transactions with
Related Persons” and “Board of Directors and Committee
Information” is incorporated herein by reference.

PRINCIPAL ACCOUNTING FEES
AND SERVICES

Information with respect to principal accounting fees and
services in the Notice of 2013 Annual Meeting of Shareholders
and Proxy Statement for the company’s Annual Meeting of
Shareholders to be held April 11, 2013, under the heading
“Relationships with Independent Registered Public Accounting
Firm” is incorporated herein by reference.



EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

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 Statements and Supplementary Data above.

EXHIBITS

| (i) Articles of Incorporation (incorporated by reference to Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission
i May 6, 2011 — Commission File Number 1-4825)

i (i) Bylaws (incorporated by reference to Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission May 6, 2011 —
Commission File Number 1-4825)

10 — Material Contracts

(a) Form of Executive Change of Control Agreement (incorporated by reference to Form 8-K filed with the Securities and Exchange Commission |
January 4, 2012 — Commission File Number 1-4825) ;

(b) Form of Executive Severance Agreement (incorporated by reference to Form 8-K filed with the Securities and Exchange Commission January
4, 2012 — Commission File Number 1-4825)

(c) Weyerhaeuser Company 2013 Long-Term Incentive Plan (incorporated by reference to Form 8K filed with the Securities and Exchange
Commission February 19, 2013 — Commission File Number 1-4825)

(d) Form of Weyerhaeuser Company 2004 Long-Term Incentive Plan Stock Option Agreement (incorporated by reference to Form 8-K filed with
the Securities and Exchange Commission February 11, 2013 — Commission File Number 1-4825)

(e) Form of Weyerhaeuser Company 2004 Long:Term Incentive Plan Performance Plan Award Agreement (incorporated by reference to Form 8-K
filed with the Securities and Exchange Commission February 11, 2013 — Commission File Number 1-4825)

(f) Form of Weyerhaeuser Company 2004 Long-Term Incentive Plan Restricted Stock Award Terms and Conditions (incorporated by reference to
Form 8K filed with the Securities and Exchange Commission February 11, 2013 — Commission File Number 1-4825

(8) Description of Weyerhaeuser Company Director Compensation Program (incorporated by reference to Current Report on Form 8K filed with
the Securities and Exchange Commission February 12, 2013 — Commission File Number 1-4825)

(h) Weyerhaeuser Company Annual Incentive Plan for Salaried Employees (incorporated by reference to 2010 Form 10-K filed with the
Securities and Exchange Commission February 25, 2010 — Commission File Number 1-4825)

(i) Weyerhaeuser Company Deferred Compensation Plan (incorporated by reference to Form 8-K filed with the Securities and Exchange
Commission December 29, 2010 — Commission File Number 1-4825) 5

() Weyerhaeuser Company Salaried Employees Supplemental Retirement Plan (incorporated by reference to 2004 Form 10-K filed with the
Securities and Exchange Commission January 27, 2009 — Commission File Number 1-4825)

(k) Amended and Restated 2011 Fee Deferral Plan for Directors of Weyerhaeuser Company (incorporated by reference to Current Report on
Form 8-K filed with the Securities and Exchange Commission January 4, 2012 — Commission File Number 1-4825)

() Amendment to Fee Deferral Plan for Directors of Weyerhaeuser Company (Amended and Restated Effective December 31, 2010}
(incorporated by reference to Current Report on Form 8-K filed with the Securities and Exchange Commission January 4, 2012 —
Commission File Number 1-4825)

(m) Fee Deferral Plan for Directors of Weyerhaeuser Company (Amended and Restated Effective December 31, 2010)(incorporated by reference
to Current Report on Form 8K filed with the Securities and Exchange Commission December 29, 1010 — Commission File Number 1-
4825)

(n) Weyerhaeuser Real Estate Company Management Short-Term Incentive Plan (incorporated by reference to Form 8-K filed with the Securities
and Exchange Commission February 9, 2010 — Commission File Number 1-4825)

(0) Weyerhaeuser Real Estate Company Management Long-Term Incentive Plan (incorporated by reference to Form 8K filed with the Securities
and Exchange Commission February 9, 2010 — Commission File Number 1-4825)

(p) Revolving Credit Facility Agreement, dated as of June 2, 2011, among Weyerhaeuser Company, Weyerhaeuser Real Estate Company, the
Lenders, Swing-Line Banks and Initial Fronting Banks named therein, JPMorgan Chase Bank, N.A. as administrative agent, Citibank, N.A.,
as syndication agent, PNC Bank, N.A., Wells Fargo Bank, N.A., and The Bank of Tokyo-Mitsubishi UFJ, Ltd., as documentation agents, and
Co Bank ABC, as co-documentation agent.

12 — Statements regarding computation of ratios
14 — Code of Business Conduct and Ethics (incorporated by reference to Form 8-K filed with the Securities and Exchange Commission April 20,
2010 — 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 Taxcnomy Extension Definition Linkbase Document
101.LAB | — XBRL Taxonomy Extension Label Linkbase Document
101.PRE | — XBRL Taxonomy Extension Presentation Linkbase Document “
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SIGNATURES o

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report 1o e signed on its behalf by the undersigned, thereunto duly authorized February 19, 2013.

WEYERHAEUSER COMPANY

/s/ DaNIEL S. FuLTon

Daniel S. Fulton
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 19, 2013.

/5/ DaniEL S. FuLTON /s/  NICOLE W. PIASECKI
Daniel S. Fulton Nicole W. Piasecki
Frincipal Executive Officer Director

and Director

______ /S/ _PATRICIA M. BEDIENT /S/ _DOYLE R. SIMONS
Patricia M. Bedient Doyle R. Simons
Principal Financial Officer Director
/'s/  JERALD W. RICHARDS /S/ RICHARD H. SINKFIELD
Jerald W. Richards Richard H. Sinkfield
Principal Accounting Officer Director
- - /s/  DeBrA A. CAFARO /S/ D. MICHAEL STEUERT
Debra A. Cafaro D. Michael Steuert
Director Director
s/ MARKA. EMMERT /S/ KM WiLLiams
Mark A. Emmert Kim Williams
Director Director
_/s/ JoHN |. KIECKHEFER /S/ CHARLES R. WILLIAMSON
John |. Kieckhefer Charles R. Williamson
Director Chairman of the Board and Director

/s/ Wayne W. MuRDY

Wayne W. Murdy
Director
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CERTIFICATIONS
EXHIBIT 31

Certification Pursuant to Rule 13a-14(a)
Under the Securities Exchange Act of 1934

I, Daniel S. Fuiton, certify that:

1.
2.

| have reviewed this annual report on Form 10-K of Weyerhaeuser Company.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not

misleading with respect to the period covered by this report.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods

presented in this report.

The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal contro! over financial reporting (as

defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, 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;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the Audit Committee of the registrant’s Board of Directors (or persons

performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which that are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 19, 2013

/s/ Danier S. FuLtoN

Daniel S. Fuiton
President and Chief Executive Officer
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I, Patricia M. Bedient, certify that:

1.
2.

| have reviewed this annual report on Form 10-K of Weyerhaeuser Company.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not

misleading with respect to the period covered by this report.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods

presented in this report.

The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as

defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controis and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries. is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, 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;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the Audit Committee of the registrant’s Board of Directors (or persons

performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which that are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

b) any fraud, whether or not material, that involves management or other empioyees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 19, 2013

/s/ PATRICIA M. BEDIENT

Patricia M. Bedient
Executive Vice President and Chief Financial Officer
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EXHIBIT 32

Certification Pursuant to Rule 13a-14(b)
Under the Securities Exchange Act of 1934 and
Section 1350, Chapter 63 of Title 18, United States Code

Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and Section 1350, Chapter 63 of Title 18, United States
Code, each of the undersigned officers of Weyerhaeuser Company, a Washington corporation (the “Company”), hereby certifies
that:

The Company’s Annual Report on Form 10-K dated February 19, 2013 (the “Form 10-K") fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-K fairly presents, in all
material respects, the financial condition and results of operations of the Company.

/s/ DaNELS. FU_LTON

Daniel S. Fulton
President and Chief Executive Officer

Dated: February 19, 2013

/S/  PATRICIA M. BEDIENT

Patricia M. Bedient
Executive Vice President and Chief Financial Officer

Dated: February 19, 2013

The foregoing certification is being furnished solely pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and
Section 1350, Chapter 63 of Title 18, United States Code and is not being filed as part of the Form 10-K or as a separate
disclosure document.
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WEYERHAEUSER
EXECUTIVE OFFICERS

DANIEL S. FULTON
President and Chiet Executive Officer,
Weyerhaeuser Cornpany

PATRICIA M. BEDIENT
Executive Vice President,
Chief Financial Officer

LAWRENCE B. BURROWS
Senior Vice President, Wood Products

SRINIVASAN CHANDRASEKARAN
Senior Vice President, Cellulose Fibers

MILES P. DRAKE

Senior Vice Presiden:,
Research and Development and
Chief Technology Ofticer

THOMAS F. GIDEON
Executive Vice President. Timberlands

JOHN A. HOOPER
Senior Vice President. Human Resources

SANDY D. McDADE
Senior Vice President and General Counsel

PETER M. ORSER

President, Weyerhaeuser Real Estate Company

WEYERHAEUSER OFFICERS

CHRISTINE A. DEAN

Vice: President, Global Timberlands Technology

ANNE E. GIARDINI
President, Weyerhaeuser Company 1.td.
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DAVID L. GODWIN
Vice President, Minerals and
Energy Products

CLAIRE S. GRACE
Vice President, Corporate Secretary and
Assistant General Counsel

CARLOS J. GUILHERME
Vice President, Engineered Lumber Products

JEANNE M. HILLMAN
Vice President and
Controller—Operations

FLOYD W. HOLDER
President, Trendmaker Homes

RHONDA D. HUNTER
Vice President, Southern Timberlands

NATHAN R. JORGENSEN
Vice President, Distribution

SARA S. KENDALL
Vice President, Corporate Affairs and Sustainability

KENNETH C. KRIVANEC
President, Quadrant Corporation

KATHRYN F. McAULEY
Vice President, Investor Relations

MICHAEL V. McGEE
President, Pardee Homes

JEFFREY W. NITTA
Vice President and Treasurer

SCOTT C. OLSON
Vice President, Land Adjustment Program

CATHERINE L. PHILLIPS
Vice President, Sustainable Forests and
Products

JERALD W. RICHARDS
Chief Accounting Officer

MARYVIN R. RISCO
President, Weyerhaeuser Solutions

ELIZABETH W. SEATON
Vice President, Strategic Planning

ALAN E. SHAPIRO
President, Winchester Homes

CATHERINE 1. SLATER
Vice President, Oriented Strand Board

THOMAS M. SMITH
Vice President and Director of Taxes

ROBERT W. TAYLOR
Vice President, Softwood Lumber

ANDREW P. WARREN
President, Maracay Homes

RICHARD C. WININGER
Vice President,
Western and Canadian Timberlands

JOHN F. YERKE
Vice President, Cellulose Fibers
Manufacturing



ABOUT WEYERHAEUSER
Weyerhaeuser Company began opet-
ations in 1900 and is one of the world's
largest private owners of timberlands.
We also manufacture wood and cellulose
fibers products, and we develop real
estate, primarily as a builder of single-
family homes. We employ approximately
13,200 people who serve customers
worldwide. Our company is a real estate
investment trust.

Corporate mailing address
and telephone
Weyerhaeuser Company
PO Box 9777

Federal Way, Washington
98063-9777
253.924.2345

Weyerhaeuser online
www.wy.com

Annual meeting

April 11, 2013

George Hunt Walker
Weyerhaeuser Building
Federal Way, Washington

Proxy materiat will be mailed on or about
March 8, 2013, to each holder of record
of voting shares.

Stock exchanges and symbols
Weyerhaeuser Company common stock
is listed on the New York Stock Exchange
and the Chicago Stock Exchange. Our
NYSE symbol is WY.

TRANSFER AGENT AND REGISTRAR
Computershare Investor Services
250 Royali Street

Canton, Massachusetts 02021

Computershare Investor Services, our
transfer agent, maintains the records for
our registered shareholders and can help
you with a variety of shareholder-related
services at no charge, including:

* change of name or address,

¢ consolidation of accounts,

* duplicate mailings,

¢ dividend reinvestment and direct stock
purchase plan enrollment,

* lost stock certificates,

* transfer of stock to another person, and

* additional administrative services.

Access your investor statements online

24 hours a day, seven days a week with
MLink. To find out more about the services
and programs availabie to you, please
contact Computershare Investor Services
directly to access your account by internet,
telephone or mail—whichever is most
convenient for you.

Contact us by telephone

Shareholders in the United States
800.561.4405

800.231.5469 TOD for hearing-impaired

Foreign shareholders
201.680.6578
201.680.6610 TDD for hearing-impaired

Contact us online
www.computershare.com/investor

Weyerhaeuser Company

¢/0 Computershare Investor Services
PO Box 43006

Providence, Rhode Island 02940-3006

SUSTAINABLE

FORESTRY

INITIATIVE
Printed with )
inks containing Certified Sourcing
soy and/or www.sfiprogram.org

A vegetable oils

SFI-01042

WEYERHAEUSER CONTACT INFORMATION
Investor Relatlons contact

Kathryn F. McAuley

Vice President, Investor Relations
253.924.2058

Shareholder Services contact
Jacqueline W. Hawn

Assistant Corporate Secretary and
Manager, Shareholder Services
253.924.5631
Corporatesecretary@weyerhaeuser.com

Ordering company reports

To order a free copy of our 2012 Annual
Report and Form 10-K and other company
publications, visit: www.wy.com/
Company/CorporateAffairs/Contact/
OrderAPublication

Production notes

This report is printed on 80 ib. Finch
Opaque cover, and 50 Ib. Finch Opaque
text. The entire report can be recycied in
most high-grade office paper recycling
programs. Thank you for recycling.



FOR MORE INFORMATION, PLEASE VISIT:
http://investor.weyerhaeuser.com
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