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Form PTO-1594 U.S. DEPARTMENT OF COMMERCE
(Rev. 03/01) U.S. Patent and Trademark Office
OMB No. 0651-0027 (exp. 5/31/2002) 1 02370651
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): ﬂ m&
MacMillan Bloedel Limited

Lk Association

[1 Limited Partnership

L¥ individual(s)

Q General Partnership
Q Corporation-State
& other __Canadian Corporation

Additional name(s) of conveying party(ies) attached? [} Yes [z No

3. Nature of conveyance:

[ Merger
[l Change of Name

Lk Assignment
Lk Security Agreement

X other

Execution Date;_ November 1, 1999

Amaleamation

2. Name and address of receiving party(ies)
Weyerhaeuser Company Limited

Name:

Internal

Address:

Street Address: 925 West Georgia Street

City: Vancouver State: Canada Zip: V6C 3L2

Lk Individual(s) citizenship

[ Association
Lk General Partnership

LJ Limited Partnership

!;] Corporation-State
) Other tion i

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [y ves Ly No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Yes No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

2,181,190 and 2,191,618

Additional number(s) attached [ Yes

G N

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Veyerhaeuser Company

Internal Address: CH 1J27

P.O. Box 9777

Federal Way, Washington 98063

6. Total number of applications and
registrations involved: ........................

$ 80.00

7. Total fee (37 CFR3.41)...................

L Enclosed

Authorized to be charged to deposit.aqcou‘nt_l J

. Ty
i . A P
Street Address: 33663 Weyerhaeuser Way South 8. Deposit account number: N
23-1480 v I
- )
City._ie_q(ze_“_w_ay State: WA Zip: 98003 (Attach duplicate copy of this page if paying by deposn achunt) r‘:
DO NOT USE THIS SPACE T e E’;-',

9. Statement and signature.
To the best of my knowledge and bely
copy of the original document.

Teresa J. Wiant

L

the foregoing information is true and correct and any attached copy is a true

f//ﬂ/'

February 10, 2002

. ,,
Name of Person Signing Slgnature Date
Total humber of pages in?ﬁng cover sheet, attachments, and document: -
docurpents to be recorded with required cover sheet information to:
02/e1/2003 TDIAZI 00000066 231480 ﬁlff&) Cgmmissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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IN THE SUPREME COURT OF BRITISH COLUMBIA

-——-‘——E-Or“l IN THE MATTER OF SECTION 192 OF
gggggf o ,ﬁrts CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, C.C44, AS AMENDED
I AU

SEAL And
l p ANt IVE
;_, P 3?2Y IN THE MATTER OF A PROPOSED ARRANGEMENT
ElS INVOLVING MACMILLAN BLOEDEL LIMITED
al AND CERTAIN OF ITS SECURITYHOLDERS

MACMILLAN BLOEDEL LIMITED

PETITIONER
ORDER
HONOURABLE ) FRIDAY, THE 29th DAY OF
CE EDWARDS ) OCTOBER, 1999

THE APPLICATION of the Petitioner, MacMillan Bloedel Limited, coming on for
hearing at Vancouver, British Columbia on Octaber 29, 1399; AND ON HEARING Hein
Poulus, counsel for the Petitioner, and no one appearing on behalf of the Director
_appointed under s.260 of the Canada Business Corporations Act, although duly given
notice; AND ON READING the Petition and the Affidavits of Geoffrey E. Mynett,
sworn on September 22, 1999 and October 28, 1999, the Affidavit of Sandy McDade,
sworn on October 20, 1999, the Affidavit of Ron K Durand, swom on October 20, 1999,
the Affidavir of Alice D. Laberge, sworn on October 20, 1999, and the Affidavit of Chad
Emnace, swormn on October 20, 1999, all filed herein:

THIS COURT ORDERS that the arrangement involving the Petitioner and
certain of its securityholders as proposed in the Plan of Arrangement, a copy of which is

0000830 caivsd Time Jct 29 2:26Py
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attached as Schedule "A" to this Order, is fair and reascnable and is hereby approved
parsuant to section 192 of the Canada Business Corporations Act, R.S.C. 1985, c.C44, as

amended (the "Act?;
AND THIS COURT FURTHER ORDERS that if the Pedtioner has not filed

Axticles of Axrrangement ander section 192(6) of the Acf on or before February 15, 2000,
this Order shall be of no force or effect:

AND THEIS COURT FURTI{ER ORDERS that the Petitioner be at liberty to
apply for such further order or orders as may be appropriate.

BY THE COURTF” " 5’

QQg{((o‘)\ /
o
M(C%g‘\} =By /
/,)/, — . e -Registrar

R "l
APPROVED AS TO FORM: ¥ ]m 1

" g |

- Qﬁlgguvm

— 5 | . REGISTRY ‘.
C ¢l for the Petiti " < ,5
aunsel for eutioner i W&:!m Q.?
oswnce.R358 el Trme Oct 23, 72 76Pm
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l“" Industry Canada Industrie Canada

Certificate of Arrangement

Canada Business Corporations Act

Certificatd’arrangement

Loi canadienne sur les sociétés par actions

MacMillan Bloedel Limited

MacMillan Blocdel Limitee

Name of CBCA corporation(s) involved -
Deénomination(s) de I3 (des) sociéié(s)
L.CS.A. concemée(s)

[ hereby certify that the acrangement set out in the
attached articles of arrangement, involving the
above-referenced corporation(s), has been effected
under section 192 of the Carada Business
Corporations Act,

Director - Directeur

348750-4

Corporation number - Numéro de la société

Je certifie que 'arrangement mentionné dans les
clauses d'arrangement annexées, concemant la
(les) société(s) susmentionnée(s), a pris effet en
verm de 'article 192 de la Loi canadienne sur les
socidtds par actiony.

November01, 1999/ le 01 november 1999

Date of Arrangement - Date de l'arrangement

It

Canadi

NOUW B2 '9S 15:33
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l‘l Industry Canaaa

Carada Business
Carporaticns Act

Industine Canada

Lal canadienne sur les
soci¢tes par actona

FORM 14.1
ARTICLES OFARRANGEMENT
(SECTION 192)

FORMULE 14.1
CLAUSES D'ARRANGEMENT
(ARTICLE 152)

1 - Nama of applicant corporatian(a} - Dénominatian do la{des) mquéranta(s) 12 - Comoration Ne(a). -
Ne(s) de 1a(des) société(s)
MACMILLAN BLOEDEL LIMITED 348750-4
3 - Name of tha corgoration(s) the articles of which are amended, if applicable ‘4 - Corporatian No(s). -
Dénomination de la{des) société (s) dont Ies 3twtuts sont modifies, 1a case ] No(s) de la{des) socists(s)
|
|
5. Namae of the corparation(s) created by amaigamatien. if spplicable 6 - Caorporaticn No(3), -
Cénamination de (a(des) sociédld(s] iasus(3s) do la(des) fusicns(s), la case No(g) da ia(des) sociélé(s)
}
7 . Name of the dissoived corparation(s), if applicadte 8- Comoration Nogs). -
Dénomination da 1a(des) socidié(s) dissouta(s) ia case échéant No(3) de la(des) socield(s)
3 - Name cf other bodias carporate invaivad, if applicadle 10 - Corporation No(s). or Jurisdiction of
Oénomination des aulres persannss moraias en cause, ia case dchéant incorporation - Na(3) de la(des) socidlé(sy
i ! oy voi.éoéug le régima de laqueiln eile ast
SEE ATTACHED PAG / conslitude ;
t £z SEE ATTACHED PAGE 2
11 In accordance with the arder approving the amangement, Conformément 3ux lermas  de  l'ordonnance  approuvant
{3} the arlcles of the above-named corforatlon(s ars D les stalus de la(des) sccidtés susmantionnge(s) sont medifids
In accordanca with the attached plan of an

amended

U

{b

—-—

tha following bodles corporata are amaigamaled in accordanca
wl

(c} the above-named corparation(s) (s(are} iiquidated and dis-
salved in accordanca with the attached plan of arrangemant D

(d) the plan of arrangement atlached hareto, invciving the abova-

namad bady(las), corporate is heraby effactad ‘Z

las personnes marales suivantes sont fusionnaes con‘ormeément
au

1a(las) sociéta(s) suesmentionnde(s) ast{sont) liquiddas at dia-
soute(s) conformément au plan d'amangement ci<oint

le@ plan d'arrangement cl-joint gortant sur la(les) parsonne(s)
morale(s) susmentiannde(s) prand effet

Signatura

O\€W\u§g

Data

Novechea 1 (445

[lﬂe - Tilre

Corgerata Secralary and
Agsoelste Genaral Counsod

G?#FREY & MYNETE

|

FOR DEPARTMENTAL USE SNLY - A UUSACE Bu MIMISTEAE SELLEMENT
Fled - Depcren

NOV = 1 1008

[
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Page 2 to Form 14.1 Articles of Arrangement of MacMillan Bloedel Limited

9. Name of other bodies corporate involved, if applicable

(a) Weyerhaeuser Company
(b) Weyerhaeuser Company Limited
(c) Weyerhaeuser Holdings Limited

10. Corporation No(s). or jurisdiction of incorporation

(a) Washington
(b) British Columbia
(c) British Columbia

TAIMA421TI0N ]
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l*. Industry Canada Industrie Canada

Certificate
of Amalgamation

Canada Business
Corporations Act

Certificat
de fusion

Loi canadienne sur
les societés par actions

WEYERHAEUSER COMPANY LIMITED

367561-1

Name of corporation-Dénominatian de la société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

A

Director - Directeur

Carporation number-Numéro de la socié:é

Je certifie que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de
la Loi canadienne sur les socidtés par actions,
des sociétés dont les dénominations .
apparaissent dans les statuts de fusion
ci-joints.

November 1, 1999/ le 1 november 1999

Date of Amalgamation - Date de fusion

Canada

NOL B2 199 15:57
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rUnM 3 FCRMULE 9

¢ Canada Busiress Lol canadienna sur ies AHTchES’_OF AMALGAMATION STATUTS DE FUSION
Corporations Act  soclétis par actions (SECTION 185) (ARTICLE 185)
1 — Name of amaiqamated corporation Dénomination de la société issue de 1a fugion
WEYERHKAEUSER COMPANY LIMITED
2 — The place in Canada where the ragisiorod office s to Lieu au Canada ou doit Atre gitué le sidge soclal
be sltuated

Greater Vancouver Regional District,
Province of British Columbia

3 — The classes and any maximum number of shares that the Categories et toul nombre maximal d'actions que 1a sociata est autorzsde
corporation is authorized 10 issue 4 émattro

An unlimited number of shares dusignated as “Common Shares", 100 shares designated as
“Prefarance Shares”" and an uniimitad numbar of shares designated as “Exchangeable Shares”.

" The rights, privileges, restrictions and conditions attaching to sach class of shares are set out in
the annexed Schadule 1 which is incorporatad in this form.

4 — Restnctions, if any, on share translers Restrictions sur Ie transfar des actions, sy a lieu
Nane. ‘
5 — Number (or mimimum and maxtmum number) of directors Nombre (ou nombra minimal ot maximal) d'adminisirateurs

A minimum of three directors and a2 maximum of fifteen directors

6 — Rastriclions. If any, on Business the corporation may carry on Limites imposees 4 I'activité commerciale de |a sceidtd, sl y a lieu
None.
7 — Othar provisions, if any Autras dispositions, g'il y a lieu

Authonzation to Appoint Additional Directors

The directors may, within the maximum number permitted by the articles, appoint one or more
directors, who shall hold office for a tarm expiring not later than the close of the next annual
meeting of the shareholders, but the total number of directors so appointed may not exceed ane-
third of the numhber of directors elected at tha previous annual meeting of shareholders.

8 — The amalgamation has been approved gursuant to that secticn 8 — La fusion a été agprouvée an accard avac I'articie ou le
or subsaclion af the Act which (8 indicaled as follaws: paragracha de a Lo Indiqué cl-apres.

183

" J1gag
1842

3 — Name of lha amalgamalting corporations Camaration No. . Title
Dénomination des sociélds lusionnanies N da |a societé Signature Date Titre

Weyerhaeuser Company Limited W) sLo-N ﬂyﬁw Nou 1 (24D ieecron

MacMillan Bloedel Limited saszsos | AL d/ et W fi1| pinacror.

iR

FOR DEPARTMENTAL USE CNLY — 4 LUSAGE DU MINISTERE SEULEMENT
Corporatian No — N2 de 13 societé

367561~ | NGy - 10

1IC 3130 11/96)

AGE . 473
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APPENDIX D

PLAN OF ARRANGEMENT INCLUDING
EXCHANGEABLE SHARE PROVISIONS
AND PREFERENCE SHARE PROVISIONS
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PLAN OF ARRANGEMENT
UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
INTERPRETATION

1.1 Defilnftons

In this Plan of Arrangement, unless there is something {n the subject matter or context inconsistent
therewith, the following terms shall have the respective meanings set out below and grammatical variations of
such terms shall have corresponding meanings:

“Arrangement”’ means an arrangement under section 192 of the CBCA on the terms and subject to the
conditions set out in this Plan of Arrangement. subject to any amendments or varations thereto made in
accordance with sectlon 6.1 of the Merger Agreement ar Article § or made at the direction of the Court

in the Final Order;

“Arrangement Resalution™ means the speclal resolution of the MB Securityholders, to be substantially in
the form and centent of Schedule C annexed to the Merger Agreement:

“Articles of Arrangement'’ means the articles of arrangement of MB in respect of the Arrangement that are
required by the CBCA to be sent to the Dlirector after the Final Order Is made:

“Business Day"" means any day on which commercial banks are generally open for business (n Seattle.
Washington and Vancouver, British Columbia, other than a Saturday a Sunday or a day observed as a
holiday in Seattle, Washington under the laws of the State of Washington or the federal laws of the
United States of America or {n Vancouver, British Columbla under the laws of the Province of British

Columbia ar the federal laws of Canada:
“Canadian Resfdent” means a resident of Canada for purposes of the ITA;
“CBCA™ means the Cansada Business Corparations Act, as amended;

“Certificate” means the certificate of arrangemenc giving effect to the Arrangement, issued pursuant o
subsection 192(7) of the CBCA after the Articles of Arrangement have been fled:

“Clrcular” means the notice of the MB Meeting and accompanying management information circutar.
including all appendices thereto, to be sent to halders of MB Common Shares and MB Optlons in

connection with the MB Meeting;
“Court” means the Supreme Court of British Columbia:
“Current Market Price” has the meaning ascribed thereto In the Exchangeable Share Provislons;

“Depositary” means CIBC Mellon Trust Company at its offices set out in the Letter of Transmittal and
Election Form:

“Director” mean the Director appointed pursuant to section 260 of the CBCA;
“Dissent Rights” has the meaning ascribed thereto in section 3.1

“Dlssenting Shareholder' means a holder of MB Common Shares who dissents in respect of the
Arrangement in strict compllance with the Dissent Rights;

“Dividend Amount” means an amount equal to and In satisfaction of all declared and unpatd dividends on
an Exchangeable Share held by a holder on any dividend record date which occurred prior to the date of
purchasa of such share by Weyerhaeuser Holdings from such holder:

“Drop Dead Date™ means February 15, 2000. or such later date as may be mutually agreed by the parties to
the Merger Agreement;

02 ‘oS 1S:37 TRADEMARK
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“Effective Date" means the data shown on the Certificate. provided that such date occurs on or prior to the
Drop Dead Date;

“Effective Time'" means 12:01 am. (Vancouver time) on the Effective Date;

“Election Deadline” means 5:00 p.m. (local Ume) at the place of deposit on the date which Is twc Business
Days prior to the date of the MB Meeating:

“Exchange Ratlo” means 0.28. sublect to adjustment. if any, as provided herein:

"Exchangeable Elected Share” means any MB Common Share (other than an MB Common Share held by
Weyerhaeuser or any afflliate thereof) held by a Canadlan Resident that the holder thereof shall have
elected. {n a duly completed Letter of Transmitral and Election Form degosited with the Depositary no
later than the Election Deadline. to transfer to Weyerhaeuser Exchangeco under the Arrangement for a

fracdon of an Exchangeable Share equal to the Exchange Ratlo or that Is deemed to be an Exchangeable
Elected Share pursuant to section 2.2(c):

“Exchangeable Shares” means the non-veting exchangeable shares in the capital of Weyerhaeuser

Exchangeco. having substantially the rights, privileges restrictlons and condidons set out in the

Exchangeahle Share Provisions;

“Exchangeable Share Provisions'" means the rights, privileges, restrictions and conditons attaching to the

Exchangeable Shares, which rights, privileges, restrictions and conditdons shall be substantially as set out

in Appendix | hereto;

“Final Order” means the final order of the Court approving the Arrangement as such order may be
amended by the Court at any time prior to the Effective Dace cr, If appealed, then, unless such appeal is
withdrawn or denied, as affitmed;

“Gavernment Entity” means any (a) multnational, federal. pravincial, state. reglonal, municipal, local er

other government, governental or public department, central bank, court, trthunal, arbitral bedy,

commission, board, bureau or agency, domestic or fareign, (b) any subdlvision. agent, commisslon, board,

or authority of any of the foregoing, or (c) any guasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the foregolng:

“holders” means, when used with reference to the MB Common Shares, the hclders of MB Common
Shares shown from time to time in the register maintained by or on behalf of MB (n respect of the MB
Common Shares and, when used with reference to the Exchangeable Shares, means the holders of
Exchangeable Shares shown from time ta tme in the register maintained by or on behalf of
Weyerhaeuser Exchangeco’in respect of the Exchangeable Shares:

“Interim Order’’ means the interim order of the Court. as the same may be amended, In respect of the
Arrangement. as contemplared by section 2.3 of the Merger Agreement;

“ITA" means the Jncome Tar Act (Canada). as amended;

“Letter of Transmittal and Election Form"” means the letter of transmittal and election form for use by
holders of MB Comman Shares, in the form accompanying the Circular;

“Liquidation Amount” has the meaning ascribed thereto in the Exchangeable Share Provisions;
“Liquidaton Call Purchase Price” has the meaning ascribed thereto !n section 5.1(a):
"Liquidation Call Right” has the meaning ascribed thereto in section 5.1(a);

“Liquidation Date” has the meaning ascribed theretc in the Exchangeable Share Provisions:
“MB"” means MacMillan Bloedel Limited, a corporation existing under the jaws of Canada;
"MB Common Shares” means the outstandlng common shares In the capital of MB;

“MB Meeting” means the special meeting of MB Securityholders, including any adjournment thereaf, to be
called and held In accordance with the Intedm Ocder to conslder the Arrangement:

TRADEMARK
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“MB Options" means the MB Common Share purchase options granted under the MB Stock Opticn Plan,
as amended. and under separate agreements with three senior officers of MB, and being outstanding and

unexercised on the Effective Date;

“MB Securityholders” means the holders of MB Common Shares, MB Options and MB Warrants,
collectively;

“MB Stock Option Plan” means MB's Senior Management Stock Option Plan Instituted February 10.
1997,

“MB Warrants" means the outstandlng bearer warrants of MB exercisable for MB Common Shares;

“Meetng Date” means the date of the MB Meeting;

“Merger Agreement” means the amended and restated agreement made as of the 28" day of June, 1393
among Weyerhaeuser, Weyerhaeuser Exchangeco and MB, as amended, supplemented and/or restated in
accordance therewlith prior to the Effective Date, providing for. amang other things, the Arrangement;
“NYSE" means the New York Stock Exchange, Inc.;

“Person” includes any Indlvidual, flrm, partnership, joint venture, venture capital fund, limited llability
company, unlimited liability company. assoclatlon, trust, trustee, executor, administrator, legal personal
representative, estate, group, bedy corporats, corporation. unincorporated assocfation or arganization,
Governmenta!l Entlty. syndicatz or cther entity, whether or not having legal status:

“Preference Shares” means the 100 preference shares In the capital of Weyerhaeuser Exchangeco having
substandally the rights, privileges. restrictions and conditions set forth in Appendix 2 hereto:
“Redemption Call Purchase Price” has the meaning ascribed thereta in section 5.2(a);

“Redemption Call Right" has the meanlng ascribed thereto [n section 5.2(a):

“Redemption Date” has the meaning ascribed thereto In the Exchangeable Share Provisions;
“Replacement Optlon™ has the maeaning ascribed thereto In saction 2.2(d):

“Special Voting Share" means the share of Weyerhaeuser Special Voting Preferred Stock having
substantially the rights, privileges, restrictions and conditicns described (n the Voting and Exchange Trust
Agreement;

“Transfer Agent” has the meaning ascribed thereto in section 5.1(b);

“Trustee’” means the trustee to be chosen by Weyerhaeuser and MB, acting reascnably, to act as trustee
under the Votng and Exchange Trust Agreement, being a corporation organized and existing under the

laws of Canada and authorized to carry on the buslness of a trust company in all the provinces of Canada,
and any successor trustee appointed under the Voting and Exchange Trust Agreement:

“Voting and Exchange Trust Agreement' means an agreement to be made between Weyerhaeuser,
Weyerhaeuser Exchangeco and the Trustee In connection with the Plan of Arrangement substantially in
the form and content of Schedule F annexed to the Merger Agreement, with such changes thereto as the
parties (o the Merger Agreement, acting reasonably, may agree!

"Weyerhaeuser” means Weyerhaeuser Company, a cocrporation existing under the laws of the State of
Washington;

“Weyerhaeuser Common Shares” means the shares of common stock {n the capital of Weyerhaeuser:
“Weyerhaeuser Control Transaction” has the meaning ascribed thereto in the Exchangeable Share
Provisions;

“Weyerhaeuser Elected Share” means any MB Common Share (other than an MB Common Share held by
Weyerhaeuser or any affiliate thereof) held by a Canadian Resident that the holder thereof shall have
elected. in a duly completed Letter of Transmittal and Election Form deposited with the Depositary no
later than the Election Deadline, to transfer to Weyerhaeuser Exchangeco under the Arrangement for a

D-4
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fraction of a Weyerhaeuser Common Share equal to the Exchange Ratio. or that is deemed o be a
Weyerhaeuser Elected Share pursuant to sections 2.2(c) or 2.3(a);

"Weyerhaeuser Exchangeco” means Weyerhaeuser Company Limited. a company existing under the laws
of the Province of British Columbia and belng a subsidiary of Weyerhaeuser Holdings:

“Weyerhaeuser Holdings" means Weyerhaeuser Holdings Limited. a company exdsting under the laws cf
the Province of Britlsh Columbia which, at the tme of the consummadon of the Arrangemenc, will be an

Indirect wholly-owned subsidiary of Weyerhaeuser; and

“Weyerhaeuser Trading Price” means the average of the closing prices of Weyerhaeuser Common Shares
on the NYSE during a period of twenty consecutive trading days ending on the Business Day immediately

preceding the Effective Date.

1.2 Sections and Headings

The division of this Plan of Ammangement into sectons and the Inserdon of headings are for reference
purposes only and shall not affect the interpretation of this Plan of Arrangsment. Unless otherwise indicated
any reference in this Plan of Arrangement to a section or an exhibit refers to the specifled secticn of or exhibit to
this Plan of Arrangement.

1.3 Number, Gender and Persans

[n this Plan of Arrangement. unless the context otherwise requires, werds Importing the singular number
include the plural and vice versa and words importing any gender include all genders.

ARTICLE 2
ARRANGEMENT

2.1  Binding Effect

This Plan of Arrangement will become effective at, and be binding at and afler, the Effective Time on
{0 MB. ({0 Weyerhacuser, Weyerhaeuser Holdings and Weyerhaeuser Exchangeco, (lii) all holders and all
beneficial holders of MB Common Shares, (lv) all holders and all beneflclal holders of Exchangeable Shares,
and (v) all holders of MB Warrants and MB Options.

2.2 Arrangement

Commencing at the EfTective Time, the following shall occur and shall be deemed to occur in the
following order without any further act or formallty:

(a) each Waeyerhaeuser Elected Share wlll be transferred by the holder thereof. without any act or
formality on its part, to Weyerhaeuser Exchangeco in exchange for that number of fully paid and
non-assessable Weyerhaeuser Common Shares equal to the Exchange Ratfo. and the name cf each
such holder will be removed from the register of holders of MB Common Shares and added to the
register of holders of Weyerhaeuser Common Shares and Weyerhaeuser Exchangeco will be
recorded as the registered holder of such MB Common Shares so sxchanged and will be deemed to
be the legal and beneficlal owner thereof;

(b} each Exchangeable Elected Share will be transferred by the holder thereaf, without any act or
formality on its part. to Weyerhaeuser Exchangeco In exchange for that number of fully paid and
non-assessable Exchangeable Shares equal to the Exchange Ratlo. and the name of each such holder
will be removed from the register of holders of ME Common Shares and added to the register of
holders of Exchangeable Shares and Weyerhaeuser Exchangeco will be recorded as the registered
holder of such MB Common Shares so exchangad and will be deemed to be the legal and beneflcial
owner of such MB Common Shares;

(c) each MB Commen Shara In respact of which a duly completed Letter of Transmittal and Election
Form has not been deposited with the Deposltary on or pdor to the Election Deadline (other than
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{{) MB Common Shares held by Dissenting Sharcholders who are ultimately entitled to be paid the
falc value of the MB Commen Shares held by them and (i) MB Common Shares held by
Weyerhaeuser or any affillate thereof which shall not be exchanged under this Arrangement and
shall remain outstanding as MB Common Shares held by Weyerhaeuser or any afflllate thereof),
(0 in the case of a holder of MB Common Shares whose address as shown in the register of MB
Common Shares as of the close of business (Vancouver time) on the day preceding the Effective
Date fs In Canada will be deamed to be an Exchangeable Elected Share and will be transferred by
the holder thereof, without any act or formality on Its part, tc Weyerhaeuser Exchangeco In axchange
for that number of fully paid and non-assessable Exchangeable Shares equal 1o the Exchange Ratto,
and the name of each such helder of MB Common Shares will be removed from the reglster of
holders of MB Common Shares and added to the register of holders of Exchangeable Shares and
Weyerhaeuser Exchangeco will be recorded as the registered holder of such MB Common Shares so
exchanged and will be deemed to be the legal and beneficial owner of such MB Common Shares,
and (if) in the case of a holder of MB Commen Shares whose address as shown In the register of MB
Common Shares as of the clese of business (Vancouver time) on the day preceding the Effective
Date is not In Canada will be deemed to be a Weyerhaeuser Elected Share and will be transferred by
the holder thereof, withcut any act or formallty on its part, to Weyerhaeuser Exchangeco tn exchange
for that number of fully paid and ncn-assessable Weyerhaeuser Common Shares equal to the
Exchange Ratlo, and the name of each such holder will be removed from the register of holders of
MB Commeon Shares and added to the registar of holders of Weyerhaeuser Common Shares and
Weyerhaeuser Exchangeco will be recorded as the registered holder of such MB Common Shares so
exchanged and will be deemed to be the legal and beneflctal owner thereof;

{d) each MB Warrant shall be transferrad by the holder thereof, without any act or formallty on its part,
to Weyerhaeuser Exchangeco in exchange for that number of fully paid and non-assessable
Exchangeable Shares equal to the Exchange Ratla, each such holder will be deemed tc have elected
to recejve such Exchangeable Shares and Weyerhaeuser Exchangeco will be deemed to he the legal

and beneflcial owner of each MB Warrant:

(e) each MB Option shall be exchanged for an option (a"Replacament Opton™) to purchase a number
of Weyerhaeuser Common Shares equal to the product of the Exchange Ratc multiplied by the
number of MB Common Shares subject to such MB Optlon. Such Replacement Option shall provide
for an exercise price per Weyerhaeuser Common Share equal to the exercise price per share of such
MB Option imrnediately pdor to the Effective Time divided by the Exchange Ratlo. If the foregoing
calculation results In a Replacement Optlon belng exercisable for a fraction of a Weyerhaeuser
Common Share, then the number of Weyerhaeuser Common Shares subject to such Replacement
Optlon shall be rounded down ta the next whole number of Weyerhaeuser Common Shares and the
tatal exerclse price for the Replacement Option will be reduced by the exercise price of the
fractlonal Weyerhaeuser Common Sharae. Subject to Appendix 3 hereto, the term to expiry.
conditions to and manner of exercising, vesting schedule, and all other terms and conditons of such
Replacement Option will otherwise be unchanged. and any document or agreement previously
evidencing an MB Option shall thereafter evidence and be deemed to evidence such Replacement

Option; and
() Weyerhaeuser shall issue to and deposit with the Trustee the Special Voting Share, in consideration

of the payment to Weyerhaeuser of US. $1, (o be thereaiter held of record by the Trustee as trustee
for and on behalf of, and for the use and benefit of, the holders of the Exchangeable Shares in

accordance with the Volng and Exchange Trust Agreement,

2.3 Elections

(a) Each Person who, at ar pricr to the Election Deadline. Is a holder of record of MB Commen Shares
will be entitled, with respect to all or a portion of such shares, to make an election at or prior to the
Election Deadline to recelve Exchangeable Shares or Weyerhaeuser Common Shaces, or a
combination thereof, (n exchange for such holder's MB Commeon Shares on the basls set forth herein
and In the Letter of Transmittal and Election Form; provided that, narwithstanding anything to the
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contrary hereln, a holder of MB Common Shares who Is not a Canadian Resident will not be ertitled
to elect to recelve Exchangeable Shares and any such election otherwise made by any such holder
shall be and be deemed to be an election to receive a Weyerhaeuser Elected Share.

(b) Holders of MB Common Shares who are Canadian Residents, cther than any such holder who is
exempt from tax under the ITA, and who have elected (or who are deemed to have elected) to
receive Exchangeable Shares shall be entitled to make an {ncome tax election pursuant (o
subsection 85() of the ITA or, Il the hoider Is 2 partnership, subsection 85(2) of the ITA (and in each
case, where applicable, the analogous provisions of provincial lncome tax law) with respect to the
transfer of their MB Common Shares to Weyerhaeuser Exchangeco by providing two signed cogles
of the necessary prescribed election forms to the Depositary within 80 days following the Effective
Date, duly completed with the details of the number of MB Common Shares transferred and the
applicable agreed amounts for the purposes of such elections. Thercafter, subject to the electicn
forms being comrect and complete and complying with the provisions of the ITA (or applicable
provincial income tax law), the forms will be signed by Weyerhaeuser Exchangeco and returned to
such holders of MB Common Shares within 30 days after the receipt thereof by the Depositary for
fillng with Revenue Canada (or the applicable provincial rtaxing autherity). Weyerhaeuser
Exchangeco will not te responsible for the proper completdon of any electlon form and, except fer
Weyerhaeuser Exchangeco's obligation to return duly completed election forms which are raceived
by the Degositary within 30 days of the Effective Date, within 30 days after the receipt thereof by the
Depositary. Weyerhaeuser Exchangecs will not be responsible for any taxes, interast or penalties
resulting from the fallure by a holder of MB Commen Shares to properly complete or flle the
election forms in the ferm and manner and within the time prescribed by the ITA (or any applicable
provincial legislatlion). In [ts sole discretion. Weyerhaeuser Exchangeco may chocse to sign and
return an elecHon form raceivad more than 90 days following the Effective Date, but Weyerhaeyser
Exchangeco will have no obllgation to do so.

2.4  Adjustments to Exchange Ratio

The Exchange Ratlo shall be adjusted to reflect fully the effect of any stock spilt, reverse split, stock
dividend (including any dividend or distribution of securities convertible into Weyerhaeuser Common Shares or
ME Common Shares other than stock dividends pald in lleu of ordinary course dividends), reorganization,
recapltalization or other like change with respect to Weyerhaeuser Common Shares or MB Common Shares
occurring after the date of the Merger Agreement and prior to the Effective Time.

ARTICLE 3
RIGHTS OF DISSENT

3.1  Rights of Dissent

Holders of MB Common Shares may exercise rights of dissenc with respect to such shares pursuant to
and in the manner set forth In secticn 190 of the CBCA and this section 3.1 (th¥Dissent Rights™) in connecticn
with the Arrangement; provided that. notwithstanding subsectlon 190(5) of the CBCA., the written objectlon to
the Arrangement Resolution referred to In subsection 130(5) of the CBCA must be received by MB naot later
than 5:00 p.m. (Vancouver time) cn the Business Day preceding the MB Meeting. Holders of MB Common
Shares who duly exercise such rights of dissent and who:

(a) are uldmately determined to be entitled to be pald fair value for their MB Common Shares shall be
deemed to have transferred such MB Common Shares to Weyerhaeuser Exchangeco, to the extent
the fair value therefor is paid by Weyerhaeuser Exchangeco, and to MB, to the extent the fair value
therefor {s paid by MB. and, (n the case of MB Common Shares so transferred to MB such shares
shall be cancelled as of the Effective Date: or

(b) are ultimately determined nct to be entitled, for any reason. to be paid fair value for their MB
Common Shares shall be deemed to have participated In the Arrangement on the same basis as a
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non-dissenting holder of M3 Common Shares and shall recelve Exchangeable Shares or
Weyerhaeuser Common Shares on the basls determined in accordance with section 2.2(c).

but in no case shall Weyerhaeuser, Weyerhaeuser Exchangeco, Weyerhaeuser Holdings, MB or any othar Person
be required to recognlze such holders as holders of MB Common Shares after the Effective Tlme, and the
names of such holders of MB Common Shares shall be deleted from the registers of holders of MB Common

Shares at the Effective Time.

ARTICLE 4
CERTIFICATES AND FRACTIONAL SHARES

1.1 Issuance of Certificates Representing Exchangeable Shares

At or promptly after the Effective Time. Weyerhaeuser Exchangeco shall deposit with the Depositary. fer

the benefit of the holders of MB Common Shares or MB Warrants who will recelve Exchangeable Shares !n
connection with the Arrangement, certificaces representlng that number of whole Exchangeable Shares to be

dellvered pursuant to saction 2.2 upen the exchange of MB Common Shares or MB Warrants. Upon surrender
to the Depositary for cancellation of a certificate which immedlately prior to the Effective Time represented
MB Comunon Shares or MB Warrants, as the case may be, that were exchanged for Exchangeable Shares under
the Arrangement, together with such other documents and Instruments as would have been required to effect

the transfer of the shares or warrants formerly represented by such certificate under the CBCA and the by-laws
of M3 and such additional documents and Instruments as the Depositary may reasonatly require, the holder of
such surrendered certificate shall be entitled to receive In exchange therefor, and the Depositary shall dellver to
such holder. a certiflcate represenung that number (rounded deown to the nearest whole number) cf
Exchangeable Shares which such holder has the right to receive (together with any dividends or distributons
with respect thereto pursuant to sectlon 4.3 and any cash in lleu of fractlonal Exchangeable Shares pursuant to
sectlon 4.4, less any amounts withheld pursuant to section 4.7 hereof), and the certficate o surrendered shall

forthwith be cancslled. In the event of a transfer of ownership of MB Common Shares that {s not registared in
the transfer records of MB, a certiflcate representing the proper number of Exchangeable Shares may be {ssued
to the transferee if the certlflcate representing such MB Common Shares is presented to the Depositary.

accompanied by all documents required to evidence and effect such transfer. Untl surrendered as contemplated

by this sectian 4.1, each certificate which lmmedlately pror to the Effective Time represented MB Common
Shares or MB Warrants, as the case may be, that were exchanged for Exchangeable Shares shall be deemed ar all
times after the Effecttve Time to represent only the right to receive upon such surrender ({) the certiflcate
representing Exchangeable Shares as contemplated by this section 4.1. (1) a cash payment in lieu of any
fractional Exchangeable Shares as contemplated by section 4.4 and (ill) any dividends or distributions with a
record date after the Effective Tlme theretcfore pald or payable with respect to Exchangeable Shares as
contemplated by section 4.3.

4.2  Exchange of Certificates for Weyerhaeuser Commuon Shares

At or promptly after the Effective Tlme, Weyerhaeuser Exchangeco shall deposit with the Depositary. for
the beneflt of the holders of MB Common Shares who will receive Weyerhaeuser Common-Shares in connection
with the Armangement, certificates representing that whole number of Weyerhaeuser Common Shares to be
delivered pursuant to section 2.2 upon the exchange of MB Common Shares. Upen surrender to the Depositary
for cancellatlon of a certficate which lmmediately prior to the Effective Time represented outstanding
MB Common Shares that were exchanged for Weyerhaeuser Common Shares under the Arrangement, together
with such other documents and instruments as would have been required tc effect the transfer of the shares
formerly represented by such cartificate under the CBCA and the by-laws of MB and such addiicnal documents
and {nstruments as the Depositary may reasonably require, the holdsr of such surrendered certificate shall be
entitled to receive In exchange therefor. and the Depositary shall deliver to such holder, a certificate
representing that number (rounded down to the nearest whole number) of Weyerhaeuser Common Shares
which such holder has the right to recelve (together with any dividends or distributions with respect thereto
pursuant to section 4.3 and any cash tn lleu of {ractional Weyerhaeuser Common Shares pursuant to section 4.4).
and the certificate so surrendered shall forthwith be cancelled. In the event of a transfer of ownership of MB
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Commen Shares which is not registared in the transfer records of MB, a certlficate representing the proper
number of Weyerhaeuser Common Shares may be Issued to the transferee If the cerdflcate representing such
MB Common Shares is presented to the Depositary, accompanied by all documents required to evidence and
effect such transfer. Untll surrendered as contemplated by this sectlon 4.2, each certificate which immediately
prior to the Effective Time represented one or mere outstanding MB Common Shares that were exchanged for
Weyerhaeuser Common Shares shall be deemed at all times after the EfTective Time to represent only the right
to recaive upon such surrender () the certificate representing Weyerhaeuser Common Shares as contemplated
by this section 4.2, (1) a cash payment !n Heu of any fractional Weyerhasuser Comman Shares as contemplated
by section 4.4 and (lf) any dividends or distributions with a record date after the Effective Time theretafore paid
or payable with respect to Weyerhacuser Common Shares as contemplated by section 4.3

1.3  Distributions with Respect to Unsurrendered Certificates

No dlividends or other distributions declared or made after the Effective Time with respect to
Exchangeable Shares or Weyerhaeuser Common Shares with a record date after the Effectlve Time shall be paid
to the holder of any unsurrendered cerificate which immediately pror to the Effectve Time represented
outstanding MB Common Shares or MB Warrants that were exchanged pursuant to section 2.2, and no cash
payment in lleu of fracdonal shares shall be paid to any such holder pursuant to section 4.4 and no interest shall
be eammed or payable on these proceeds, unless and unt! the holder of such certiflcate shall surrender such
certiflcate In accordance with section 4.1 or 4.2. Subject to applicable law. at the time of such surrender af any
such certificate (or, in the case of clause (iii) below, at the approgriate payment date), there shall be paid to the
holder of the certificates representing MB Cammon Shares or MB Warrants, as the case may be, without
interest, (i} the amount of any cash payable In lfeu of a fractional Exchangeable Share or Weyerhaeuser
Commen Share to which such holder Is endtled pursuant to section 4.4, (if) the amount of dividends or other
dist-ibutions with a record date after the Effective Thme theretofore pald with respect to the Exchangeable
Shares or Weyerhaeuser Common Shares, as the case may be. to which such halder is endtled pursuant herzto
and (lif) on the appropriate payment date, the amount of dividends or other distributions with a record date
after the Effective Time but pricr to surrender and a payment date subsequent ta surrender payable with respect
ta such Exchangeable Shares or Weyerhaeuser Cammecn Shares, as the case may be.

44  No Fractional Shares

No certiflcates representing fractlonal Exchangeable Shares or fractional Weyerhaeuser Common Shares
shall be tssued upon the surrender for exchange of certificates pursuant to sectlon 4.1 or 4.2 and no dividend.
stock spllt or other change in the capital swucture of Weyerhaeuser Exchangeco shall relate to any such
fractional securlty and such fractlonal interests shall not entitle the owner thereaf to exercise any rghts as a
security holder of Weyerhaeuser Exchangeco. In lieu of any such fractional securitles, each Person otherwise
entitled to 2 fractional Interest in an Exchangesble Share or to a fractional interest in a Weyerhaeuser Common
Share will receive a cash payment from the Depositary equal to the product of such fractional Interest and the
Weyerhaeuser Trading Price. Weyerhaeuser Exchangeco shall from tlme to time as necessary provide the
Depositary with funds sufficlent to satisfy these obligations. On the date of the notice referred to In section 7.2
of the Exchangeable Share Provisions. the aggregate number of Exchangeable Shares and the aggregate numter
of Weyerhaeuser Common Shares for which no certificates were Issued as a result of the (aregoing provisions of
this section 4.4 shall be deemed to have been surrendered by the Depositary for no consideration to
Weyerhaeuser Exchangeco or Weyerhaeuser, as the case may be,

4.5 Lost Certificates

In the event any certificate which immediately pror to the Effective Time represented one or more
outstanding MB Common Shares or MB Warrants that were exchanged pursuant to section 2.2 shall have been
lost. stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be
lost, stclen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, any
cash pursuant to sectlon 44 and/or one or more certificates representing one ar more Exchangeable Shares or
Weyerhaeuser Common Shares (and any dividends or distdbutions with respect thereto) deliverable in
accordance with such holder's Letter of Transmitral and Election Form. When autharizing such paymen: in
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exchange for any lost, stolen or destroyed certiflcate, the Person to whom certificates representng Exchangeable
Shares or Weyerhaeuser Common Shares are to be Issued shall, as a condition precedent to the issuance thereaf,
give a bond satisfactory to Weyerhaeuser Exchangeco, Weyerhaeuser and their respective transfer agents in such
sum as Weyerhaeuser Exchangeco or Weyerhaeuser may direct or otherwise indemnify Weyerhaeuser
Exchangeco and Weyerhaeuser in a manner satisfactory to Weyerhaeuser Exchangeco and Weyerhaeuser against
any claim that may be made against Weyerhaeuser Exchangeco or Weyerhaeuser with respect to the certificate

alleged to have been lost, stolen or destroyed.

4.6  Extinction of Rights

Any certiflcate which mmedlately prior to the Effective Tlme represented outstanding MB Common
Shares or MB Warrants that were exchanged pursuant to section 2.2 that is not depcsited with all other
instruments required by section 4.1 or 4.2 on or prior to the date of the notice referred to In section 7.2 of the
Exchangeable Share Provisiens shall cease to represent a claim cr intersst of any kind or nature as a shareholder
of Weyerhaeuser Exchangeco or Weyerhaeuser. On such date, the Exchangeable Shares or Weyerhaeuser
Common Shares (or cash {n lleu of fractional Interests therein, as provided !n section 4.4) to which the former
holder of the certificate referred to in the preceding sentence was ultimately entitled shall be deemed to have
been surrendered for no consideradon to Weyerhaeuser Exchangeco or Weyerhaeuser, as the case may be
together with all entitlements to dividends, distributions and interest in respect thereof held for such former
holder. None of Weyerhaeuser, Weyerhaeuser Exchangeco, Weyerhaeuser Holdings or the Depositary shall be
llable to any person In respect of any Weyerhaeuser Commcn Shares or Exchangeable Shares {(or dlvidends.
distrtbutions and Interest (n respect thereof) delivered to a public offlctal pursuant to any applicable abandoned
property, escheat or similar law.

4.7  Withholding Righis

Weyerhaeuser Exchangeco, Weyerhaeuser Holdings, Weyerhaeuser and the Depositary shall be entitled
to deduct and withhold from any dividend or conslderaton otherwise payable to any holder ¢f MB Common
Shares, MB Warrants, Weyerhaeuser Common Shares or Exchangeable Shares such amounts as Weyerhaeyser
Exchangeco, Weyerhaeuser Holdlngs, Weyerhaeuser ar the Depositary is required to deduct and withhald with
respect to such payment under the [TA, the United States/nternal Revenue Code of 1986or any provision of
provinclal, state, local or foreign tax law, [n each case, as amended. To the extent that amounts are so withheld,
such withheld amounts shall be treated for all purposes hereof as having been pald to the holder cf the shares in
respect of which such deduction and withholding was made, provided that such withheld amounts are actually
remitted to the appropriate taxing autherity. To the extent that the amount so required to be deducted or
withheld {rom any payment to a halder exceeds the cash portlon of the consideration otherwise payable to the
holder, Weyerhaeuser Exchangeco. Weyerhaeuser Holdings. Weyerhaeuser and the Depositary are hereby
authorized to sell or otherwise dispose of such portion of the consideration as is necessary to provide sufficlent
funds to Weyerhaeuser Exchangeco, Weyerhaeuser Holdings, Weyerhaeuser or the Depositary, as the case may
be, to enable [t to comply with such deducdon or withholding requirement and Weyerhaeuser Exchangeco,
Weyerhaeuser Holdings, Weyerhaeuser or the Deposltary shall notlfy the holder thereof and remit any
unapplied balance of the net proceeds of such sale.

ARTICLE 5

CERTAIN RIGHTS OF WEYERHAEUSER HOLDINGS TO ACQUIRE
EXCHANGEABLE SHARES

51  Weyerhaeuser Holdings Liquidation Call Right

(a) Weyerhaeuser Holdings shall have the overriding right (the "Liquidation Call Right™), in the event
of and notwithstanding the proposed liquidation. dissolution or winding-up of Weyerhasuser
Exchangeco pursuant to Artcle § of the Exchangeable Share Provisions, to purchase from all but not
less than all of the holders of Exchangeable Shares {other than any holder of Exchangeable Shares
which Is an afflllate of Weyerhaeuser) on the Liquidation Date all but not less than all cf the
Exchangeable Shares held by each such holder on payment by Weyerhaeuser Holdings of an amount
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per share (the “Liquidatden Call Purchase Price”) equal tc the Current Market Price of a
Weyerhaeuser Common Share on the last Business Day prior to the Liquidaton Date, which shall be
satisfled in full by Weyerhaeuser Holdings causing to be delivered to such holder one Weyerhaeuser
Common Share. plus any Dividend Amount. In the event of the exercise of the Liquidation Call
Right by Weyerhaeuser Holdings. each holder shall be obligated to sell all the Exchangeable Shares
held by the holder to Weyerhaeuser Holdings on the Liquidation Date on payment by Weyerhaeuser
Holdings to the hoider of the Liquldation Call Purchase Price for each such share, and
Weyerhaeuser Exchangeco shall have no obligation to pay any Liquidation Amount to the holders of
such shares so purchased by Weyerhaeuser Holdlngs.

To exercise the Ligquidaten Call Right. Weyerhaeuser Holdings must notify Weyerhaeuser

Exchangeco's transfer agent (the "Transfer Agent”), as agent for the holders of Exchangeable
Shares, and Weyerhaeuser Exchangeco of Weyerhaeuser Holdlngs's Intentlon to exercise such right

at least 45 days before the Liquidation Date in che case of a voluntary ltquidatien. dissolution or
windlng-up of Weyerhaeuser Exchangeco and at least five Business Days before the Liquidation
Date in the case of an involuntary llquidation, dissolution or winding-up of Weyerhaeuser
Exchangeco. The Transfer Agent will nctify the holders of Exchangeable Shares as to whether or not
Weyerhaeuser Haldings has exercised the Liquidaden Call Right forthwith after the expiry of the
period during which the same may be exerclsed by Weyerhaeuser Holdings. [f Weyerhaeuser

Holdlngs exercises the Liquidation Call Right. then an the Liquidation Date Weyerhaeuser Holdings
will purchase and the holders will sell all of the Exchangeable Shares then outstanding for a price per
share equal to the Liquldation Call Purchase Price.

For the purposes of completing the purchase of the Exchangeable Shares pursuant ta the
Liquidation Call Right, Weyerhaeuser HoldIngs shall deposit with the Transfer Agent. on ar before
the Liquidation Date, certificates representing the aggregate number of Weyerhaeuser Common
Shares dellverable by Weyerhaeuser Holdings and a cheque or cheques of Weyerhaeuser Holdings
payable at par at any branch of the bankers of Weyerhaeuser Heldings representng the aggregats
Dividend Amount, if any. ln paymen: of the total Liquidation Call Purchase Price, less any amounts
withheld pursuant to section 4.7 hereof. Provided that Weyerhaeuser Holdings has compiled with the
immediately preceding sentence, on and after the Liquidation Date the rights of each holder of
Exchangeable Shares will be limited to recelving such holder's proportionate part of the total
Liquidation Cali Purchase Price payable by Weyerhaeuser Holdings upen presentation and
surrender by the holder of certlficates representing the Exchangeable Shares held by such holder and
the holder shall on and after the Liquidadon Date be considered and deemed for all purposes to be
the holder of the Weyerhaeuser Comman Shares to which {t is enttled. Upon surrender to the
Transfer Agent of a certificate or certificates representng Exchangeable Shares, together with such
other documents and instruments as may be required ta effect a transfer of Exchangeable Shares
under the governing corporate statute and the by-laws of Weyerhaeuser Exchangeco and such
additional documents and Instruments as the Transfer Agent may reasonably require. the holder of
such surrendered certiflcate or certificates shall be entitled to recelve in exchange therefor, and the
Transfer Agent on behalf of Weyerhaeuser Holdlngs shall deliver to such holder, certificates
representng the Weyerhaeuser Common Shares to which the holder Is entitled and a cheque or
cheques of Weyerhaeuser Holdings payable at par at any branch of the bankers of Weyerhaeuser
Holdings in payment of the rematning portion, if any, of the toral Liquidation Call Purchase Price,
less any amounts withheld pursuant to section 4.7 hereof. If Weyerhaeuser Holdings does not
exarcite the Liquidation Call Right In the manner described above., on the Liquidation Date the
holders of the Exchangeable Shares will be entitled to recetve in exchange therefor the Liquidation
Amount otherwise payable by Weyerhaeuser Exchangeco in connection with the liguldation,
dissolution or winding-up of Weyerhaeuser Exchangeco pursuant to Article § of the Exchangeable
Share Provisions.
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5.2 Weyerhaeuser Holdlngs Redemption Call Right

In addition to Weyerhaeuser Holdings's rights contained in the Exchangeable Share Provisions. inciuding,
without Himitatlon. the Retracdon Call Right (as deflned {n the Exchangeabie Share Provisions). Weyerhaeuser
Holdings shall have the followtng rights In respect of the Exchangeable Shares:

(a) Weyerhaeuser Holdings shall have the oaverriding right (the “Redemption Call Right™),
notwithstanding the preposed redempdon of the Exchangeable Shares by Weyerhasuser Exchangeco
pursuant to Article 7 of the Exchangeable Share Provisions, (o purchase from all but not less than all
of the holders of Exchangeable Shares (cther than any holder of Exchangeable Shares which Is an
affiliate of Weyerhaeuser) on the Redemption Date all but not less than all of cthe Exchangeatie
Shares held by each such holder on payment by Weyerhaeuser to each holder of an amount per
Exchangeable Share (the “Redemption Call Purchase Price') equal to the Current Market Price of
a Weyerhaeuser Common Share on the last Business Day prior to the Redemption Date, which shall
be satsfled In full by Weyerhaeuser Holdlngs causing to be dellvered to such holder one
Weyerhaeuser Common Share. plus any Dividend Amount. In the event of the exercise of the
Redemption Call Right by Weyerhaeuser Holdings, each hclder shall be obligated to sell all the
Exchangeable Shares held by the holder to Weyerhaeuser Holdings on the Redemption Date on
payment by Weyerhaeuser Holdings to the holder of the Redemption Call Purchase Price for each
such share, and Weyerhaeuser Exchangeco shall have no obligatien to redeem, or to pay any
Dividend Amount in respect of, such shares so purchased by Weyerhaeuser Holdings.

(b) To exercise the Redempticn Call Right, Weyerhaeuser Holdlngs must notify the Transfer Agent. as
agent for the holders of Exchangeable Shares., and Weyerhaeuser Exchangeco of Weyerhaeuser
Holdings's Intention to exercise such right at least 60 days before the Redemption Date. except in
the case of a redemption occurring as a result of a Weyerhaeuser Control Transaction, an
Exchangeable Share Veting Event or an Exempt Exchangeable Share Voting Event (each as deflned
In the Exchangeable Share Provislons), In which case Weyerhaeuser Holdings shall sc notify the
Transfer Agent and Weyerhaeuser Exchangeco on or before the Redemption Date. The Transfer
Agent will notfy the holders of the Exchangeable Shares as to whether or not Weyerhaeuser
Holdings has exertised the Redempuon Call Right forthwith after the expiry of the period during
which the same may be exercised by Weyerhaeuser Holdlngs. If Weyerhaeuser Holdlngs axercises the
Redempton Call Right, on the Redemption Date Weyerhaeuser Holdings will purchase and the
halders will sell all of the Exchangeable Shares then outstanding for a price per share equal to the
Redemption Call Purchase Price,

(c} Feor the purposes of completing the purchase of the Exchangeable Shares pursuant to the
Redemption Call Right, Weyerhaeuser Holdings shall deposit with the Transfer Agent, on or before
the Redemption Date, certificates representing the aggregate number of Weyerhaeuser Common
Shares dellverable by Weyerhaeuser Holdings and a cheque or cheques of Weyerhaeuser Holdings
payable at par at any branch of the bankers of Weyerhaeuser Holdings representing the aggregate
Dividend Amount, (f any, in payment of the total Redemption Call Purchase Price, less any amounts
withheld pursuant w section 4.7 hereof. Provided that Weyerhaeuser Holdings has complied with the
immediately preceding sentence, on and after the Redemption Date the rights of each holder of
Exchangeable Shares will be lmited to receiving such holder's proportionate part of the total
Redemption Call Purchase Price payable by Weyechaeuser Holdings upon presentaticn and
surrender by the holder of certificates representing the Exchangeable Shares held by such holder and
the holder shall on and after the Redemption Date be consldered and deemed for all purposes to be
the holder of the Weyerhaeuser Common Shares to which it is entitled. Upon surrender to the
Transfer Agent of a certiflcate or certificates representing Exchangeable Shares, together with such
other documents and Instruments as may be required to effect a transfer of Exchangeable Shares
under the governing corporate statute and the by-laws of Weyerhaeuser Exchangeca and such
additional documents and lnstruments as the Transfer Agent may reasonably require, the holder of
such surrendered certiflcate or certificates shall be entitled to receive In exchange therefor, and the
Transfer Agent on behalf of Weyerhaeuser Holdings shall deliver to such holder, certificates
representing the Weyerhaeuser Common Shares to which the holder is entitled and a cheque ar
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cheques of Weyerhaeuser Holdlngs payable at par at any branch of the bankers of Weyerhaeuser
Holdlngs {n payment of the remaining portion, If any. of the total Redemption Call Purchase Price.
less any amounts withheld pursuant to section 4.7 hereof. If Weyerhaeuser Holdings does not
exercise the Redemption Call Right In the manner described abave, on the Redemption Date the
holders of the Exchangeable Shares will be entitled to receive {n exchange therefor the redemption
price otherwise payable by Weyerhaeuser Exchangeco In connecdon with the redemption of the
Exchangeable Shares pursuant to Article 7 af the Exchangeable Share Provisions.

ARTICLE 8§
AMENDMENTS

6.1 Amendments to Plan of Arrangement

MB reserves the right to amend, medify and/or supplement this Plan of Arrangement at any time and
from time t tme prior to the Effectve Date, provided that each such amendment, mod!fication and/or
supplement must be (i) set out in wridng, {i{) approved by Weyerhaeuser, (1if) Rled with the Court and, if made
following the MB Meetlng, approved by the Court and (Iv) communicated to holders of MB Common Shares.
MB Optons and ME Warrants if and as required by the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be propcsed by MR at
any time prior to the MB Meeting (provided that Weyerhaeuser shall have consented thereto) with or withowt
any other prior notlce or communicatden, and if so proposed and accepted by the Persens voting at the
MB Meeting (other than as may be required under the Interim Order), shall become part of this Plan of

Arrangement far all purposes.

Any amendment, maodification or supplement to this Plan of Arrangement that is approved by the Court
following the MB Meeting shail be effective only if () it is consented to by each of MB and Weyerhaeuser and
(if) if required by the Court, It Is consented to by holders of the MB Comunon Shares, MB Opdons or
MB Warrants voting in the manner directed by the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be made following the
Effective Date unilaterally by Weyerhaeuser, provided that !t concerns a matter which, In the reasonable opinion
of Weyerhaeuser, is af an administrative nature required to better give effect to the implementation of this Plan
of Arrangement and s not adverse to the flnanctal or ecanomic {nterests of any holder of MB Common Shares,

MEBE Options or MB Warrants.

ARTICLE 7
FURTHER ASSURANCES

7.1  Notwithstanding that the transactions and events set out herein shall occur and be deemed to occur (n the
order set out In this Plan of Arrangement without any further act or formallty, each of the parties to the Merger
Agreement shall make. do and execute, cr cause to be made, done and executed, all such further acts, deeds.

agreements, transfers, assurances, Instruments or documents as may reasonably be required by any of them in
order further to document or evidence any of the transactions or events set out heraln.
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APPENDIX 1
TO THE PLAN OF ARRANGEMENT

PROVISIONS ATTACHING TO THE
EXCHANGEABLE SHARES OF
WEYERHAEUSER COMPANY LIMITED

The Exchangeable Shares shall have the following rights. privileges, restrictions and condlitons:

ARTICLE 1
INTERPRETATION

1.1 For the purposes of these share praovisions:
“Act” means the Company Act (British Columbla), as amended;

“affillate" has the meaning ascribed thereto in the Secudtles Act;

“Arrangement” means an arrangement under section 192 of the CBCA on the terms and subject to the
condidons set cut In the Plan of Ammangement, to which plan these share provisions are attached as
Appendix 1 and which Plan of Arrangement (other than Appendix | thereto) is atrached to these share
provisions as Exhibit A, subject to any amendments or varlations therete made in accardance with
Article 6 of the Plan of Arrangement or made at the direction of the Court (n the Fina! Order:

“Board of Directors” means the Board of Directors of the Company;

“Business Day" means any day on which commercial banks are generally open for business In Seattle,
Washington and Vanccuver, British Columbia, other than a Saturday, a Sunday or a day observed as a
holiday In Seattle, Washington under the Jaws of the State of Washington or the federal laws of the
United States of America or in Vancouver, British Columbia under the laws of the Province of British

Columbia or the federal laws of Canads:

“CBCA" means Canada Business Corporations Act, as amended;

“Canadian Dallar Equivalent” means Ln respect of an amount expressed in a currency other than Canadian
dollars (the “Foreign Currency Amount™) at any date the product obtained by multlplylng:

(a) the Forelgn Currency Amount by,

{b) the noon spot exchange rate on such date for such foreign currency expressed in Canadian dallars as
reported by the Bank of Canada or, in the event such spot exchange rate is not available, such spot
exchange rate on such date for such foreign currency expressed in Canadian dollars as may be
deemed by the Board of Directors to be appropriate for such purpose:

“Common Shares” means the common shares In the capltal of the Company;
“Company" means Weyerhaeuser Company Limited, a company existing under the Act;

“Current Market Price” means, In respect of 2 Weyerhaeuser Common Share on any date. the Canadian
Dollar Equivalent of the average of the closing bid and asked prices of Weyerhaeuser Common Shares
durng a perfod of 20 consecutive trading days ending not more than three trading days before such date
on the NYSE. or, If the Weyerhaeuser Common Shares are not then listed on the NYSE, on such other
stock exchange or automated quotation system on which the Weyerhaeuser Common Shares are listed or
quoted, as the case may be, as may be selected by the Board of Directors for such purpose: provided,
however, that if in the oplnion of the Board of Dlrectors the public distribution or trading activity of
Weyerhaeuser Common Shares during such period does not create a market which reflects the fair
market value of an Weyerhaeuser Common Share, then the Current Market Price of a Weyerhaeuser
Common Shara shall be determined by the Board of Directors, in good faith and in its sole discretion,
and provided further that any such selection, opinion or determination by the Board of Directars shall be
conclustve and binding:
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"Dividend Amount” means an amount equal to and in satisfacton of all declared and unpaid dividéends on
an Exchangeable Share held by a holder on any dlvidend record date which occurred prior to the date of
purchase of such shares by Weyerhaeuser Holdlngs from such holder;

“Director” means the Dlrector sppointed pursuant to section 260 aof the CBCA;

“Drop Dead Date™ means February 15, 2000, or such later date as may be mutually agreed by the partes to
the Merger Agreement;

“Effective Date"* means the date shown on the cert!ficate of arrangement to be issued by the Director under
the CBCA glving effect to the Arrangement provided that such date accurs on or prior to the Drop Dead
Date:;

“Exchangeable Shares” mean the non-voting exchangeable shares in the capltal of the Company, having

the rights, privileges, restricdons and conditions set forth hereln;

"Exchangeable Share Voting Event”” means any matter in respect of which holders of Exchangeable Shares
are entitled to vote as members of the Company. other than an Exempt Exchangeable Share Vedng
Event, and, [or greater certainty, excluding any matter in respect of which holders of Exchangeable
Shares are entitled to vote {or instruct the Trustee to vote) in their capacity as Beneficiaries under {and as
that term s defined in) the Voting and Exchange Trust Agreement:

“Exempt Exchangeable Share Votlng Event” means any matter in respect of which holders af
Exchangeable Shares are entitled to vate as members of the Company in order to approve or disapprove,
as appilcable, any change to, or {n the rights of the holders of, the Exchangeable Shares, where the
approval or disapproval, as applicable, of such change would be required to maintaln the equivalence of
the Exchangeable Shares and the Weyerhaeuser Comman Shares;

“'Governmental Entity” means any (a) multinaticnal, federal, provincial, state, reglonal, municipal. local oc

ather government. governmental or public departmen:. central bank, court, tribunal, arbitral body,

cammiss{on, board, bureau or agency, domestic or foreign, (b) any subdivision, agent, comumission, board,

or authority of any of the feregoing. or (c) any quasi-governmental or private body exercising any
regulatory, expropriation ar taxing authority under or for the account of any of the foregolng;

“holder” means. when used with reference to the Exchangeable Shares, the holders of Exchangeable
Shares shown from time tc tme in the register maintained by or on behalf of the Company In respect of

the Exchangeable Shares;
“Liquidation Amount™” has the meaning ascribed thereto in section 5.1 of these share provisions:

“Liquidation Call Right” has the meaning ascribed therete [n the Plan of Arrangement:
"Liquidation Date” has the meaning ascribed thereto in sectlon 5.1 of these share provisions:

“Merger Agreement”’ means the amended and restated agreement made as of the 20" day of June, 1999
among Weyerhaeuser, the Company and MacMillan Bloedel Limited, as amended, supplemented and/or
restated In accordance therewlth prior to the Effective Date, providing for, among other things, the

Arrangement;
“NYSE” means the New York Stock Exchange, Inc;

“Person” inciudes any individual. firm, partnership, joint venture, venture capital fund, limited labtlity
company. unlimited liability company. association, trust. trustee, executor, adm{nistrator. legal personal
representative, estate. graup. body corporate, corporation, unincorporated association or organization,
Governmental Entlty, syndicate ar ather entity, whether or not having legal status;

“Plan of Arrangement” means the plan of arrangement substantially in the form and content of Schedule D
annexed to the Merger Agreement and any amendments or variations thereto made in accordance with
sectlon 6.1 of the Merger Agreemenc ar Article 8 of the Plan of Arrangement or made at the direction of

the Court In the Final QOrder;
"Preference Shares” means the 100 preference shares ln the capital of the Company;
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“Purchage Price” has the meaning ascribed thereto in section 6.3 of these share provisions:
“Redemption Call Purchase Price” has the meaning ascribed thereto (n the Plan of Arrangement;
“Redemption Call Right” has the meanlng ascribed thereto in the Plan of Arrangement:

“Redemption Date” means the date, If any, established by the Board of Directors for the redemption by the
Company of all but nct less than all of the ocutstanding Exchangeable Shares pursuant to Article 7 of
these share provislons. which date shall be no earlier than December 31, 2007, unless:

{a) there are fewer than 1,000,000 Exchangeable Shares outstanding (other than Exchangeable Shares
held by Weyechaeuser and itz afillates, and as such number of shares may be adjusted as deemed
appropriate by the Board of Directors to glve effect to any subdivision or consolidation of or stock
dividend on the Exchangeable Shares. any issue or distribution of rights to acquire Exchangeable
Shares or securitles exchangeable for or convertible into Exchangeable Shares, any issue or
distribution of other securitles or rights or evidences of Indebtedness or assets, or any aother capital
reorganization ar other transaction affecting the Exchangeable Shares), In which case the Board of
Dtrectors may accelerate such redemption date to such date prior to December 31, 2007 as they may
detarmine, upon at least 50 days' priar writzen notice to the reglstered holders of the Exchangeable

Shares and the Trustee;

(b} a Weyerhaeuser Control Transaction occurs, in which case, provided that the Board of Directors
determines, n good faith and in its sole discretion. that it Is nat reasonably practicable to
substanttally replicate the terms and conditions of the Exchangeable Shares in connection with such
Weyerhaeuser Control Transaction and that the redemptlon of all but not less than all of the
outstanding Exchangeable Shares i3 necessary to enable the completion of such Weyerhaeuser
Control Transacton in accordance with its terms, the Board of Directors may accelerate such
redempdon date to such date prior to December 31, 2007 as they may determine, upon such number
of days’ prior written notice to the registered holders of the Exchangeable Shares and the Trustee as
the Board of Directors may determine to be reasonably practicable in such circumstances:

(e) an Exchangeable Share Voting Event is proposed. in which case, provided that the Board of
Directors has determined, in good falth and In lts sole discretion, that it is not reasonably practicatle
to accomplish the business purpose Intended by the Exchangeable Share Voting Event, which
business purpose must te bona fide and not for the primary purpose of causing the occurrence of a
Redemption Date. In any other commerclally reasonable manner that does not result in an
Exchangeable Share Voting Event, the redemption date shall be the Business Day prior to the record
date for any meeting or vote of the holders of the Exchangeable Shares to consider the
Exchangeable Share Voting Event and the Board of Directors shall give such number of days' pricr
written notice of such redemption to the registered holders of the Exchangeable Shares and the
Trustee as the Board of Directors may determine to be reasonably practicable In such circumstances;
or

(d) an Exempt Exchangeable Share Voung Event is proposed and the holders of the Exchangeable
Shares fail to take the necessary action at a meeting or other vote of holders of Exchangeable Shares,
to approve or disapprave, as applicable, the Exempt Exchangeable Share Voting Event, in which case
the redemption date shall be the Business Day following the day on which the holders of the
Exchangeable Shares falled to take such action.

provided, however, that the accidental failure or omission to give any notice of redemption under
clauses (a), (b). {¢) or (d) above to less than 10% of such holders of Exchangeable Shares shall not affect

the validity of any such redemption;
“Redemption Price” has the meaning ascribed thereto (n sectlon 7.1 of these share provisions;

“Retracted Shares” has the meaning ascribed thereto [n section 6.1(a) of these share provisions:
“Retraction Call Right” has the meaning ascribed thereto in section 8.1(c) of these share provisions:

“Retraction Date" has the meaning ascribed thereto in section 6.1(b) of these share provisions;
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“Retraction Price” has the meaning ascribed thereto In section 6.1 of these share provisions:
*Retraction Request” has the meaning ascribed thereto in section 8.1 of these share provisions:

“Securides Act” means the Securftfas Acr (Ontarto) and the rules, regulations and policies made
thereunder, as now in effect and as they may be amended from time to time prior (0 the Effective Date:

"Support Agreement” means the agreement made between Weyerhaeuser, Weyerhaeuser Holdings and
the Company substantially in the form and content of Schedule E annexed to the Merger Agreement,
with such changes thereto as the parties to the Support Agreement. acting reasonably, may agree. a copy
of which is available at the recards office of the Company;

“Transfer Agent” means CIBC Mellon Trust Company or such other Person as may from time tc time be
appointed by the Company as the registrar and transfer agent for the Exchangeable Shares;

“Trustee” means the trustee chosen by Weyerhaeuser and MB, acting reasonably, to act as trustee under
the Voting and Exchange Trust Agreement, being a corporation organized and existing under the laws of
Canada and authorized to carry on the business of a trust company in all the provinces of Canada. and
any successor trustee appointed under the Voting and Exchange Trust Agreement;

“Veting and Exchange Trust Agreement” means the agreement made between Weyerhaeuser, the
Company and the Trustee !n connection with the Plan of Arrangement substantally in the form and
content of Schedule F annexed to the Merger Agreement with such changes thereto as the parties to the
Merger Agreement, acting reasonably, may agree;

“Weyerhaeuser"" means Weyerhaeuser Company, a corporation existing under the laws of the State of
Washington;

“Weyerhaeuser Common Shares™ mean the shares of common stcck in the capital of Weyerhaeuser and
any ather securities Into which such shares may be changed:

“Weyerhaeuser Control Transaction” means any merger, amalgamation, tender offer, material sale of
shares or rights or interests therein or thereto or similar transactions involving Weyerhaeuser, ar any
proposal to do so;

"Weyerhaeuser Dividend Declaration Date” means the date on which the Board of Dtrectors of
Weyechaeuser declares any dividend on the Weyerhaeuser Common Shares;

“Weyerhaeuser Holdings"” means Weyerhaeuser Holdings Limited, 2 company existing under the Company
Act which, at the time of the consummation of the Arrangement, will be an indirect wholly-owned

subsidiary of Weyerhaeuser; and )
‘"Weyerhaeuser Holdings Call Notice™ has the meaning ascribed thereto in sectlon 6.3 of these share
provisions.
ARTICLE 2
RANKING OF EXCHANGEABLE SHARES

2.1  The Exchangeable Shares shall be entltled to a preference over the Common Shares and any other shares
ranking junior to the Exchangeable Shares. but shall rank junior to the Preference Shares, with respect to the
payment of dividends and the distribution of assats In the event of the liquidation. dlssolution or winding-up of
the Company. whether voluntary or {nvoluntary, or any other distribution of the assets of the Company. among
its members for the purpose of winding up its afTalrs.
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ARTICLE 1
DIVIDENDS

31 A holder of an Exchangeable Share shall be entitled to receive and the Board of Directars shall. subject
to applicable law, on each Weyerhaeuser Dividend Declaratlon Date. declare a dividend on each Exchangeable

Share:

(a) In the case of a cash dlvidend declared on the Weyerhaeuser Common Shares. In an amount in cash
for each Exchangeable Share in US. dollars, or the Canadlan Dollar Equlvalent therecf on the
Weyerhaeuser Dividend Declaration Date, tn each case, carrespondlng to the cash dividend declared
on each Weyerhaeuser Common Share;

(b) in the case of a stock dividend declared on the Weyerhaeuser Common Shares to be paid in
Weyerhaeuser Common Shares by the issue or transfer by the Company of such number cf
Exchangeable Shares for each Exchangeable Share as is equal to the number of Weyerhaeuser
Common Shares to be pald on each Weyerhaeuser Comumon Share; or

(c) in the case of a dividend declared cn the Weyerhaeuser Common Shares in property other than cash
or Weyerhaeuser Common Shares, in such type and amount of property for each Exchangeable
Share as Is the same as or economically equivalent to (to be determined by the Board of Dlrectors as
contemplated by section 3.5 hereof) the type and amount of property declared as a dividend on each
Weyerhaeuser Common Share.

Such dividends shall be paid out of meney, assets or property of the Company properly applicable to the
payment of dividends, or out of authorized but unissued shares of the Company, as applicable.

3.2 Chequss of the Company payable at par at any branch of the bankers of the Cempany shall be issued In
respect of any cash dlvidends contemplated by section 3.1 (a) hercaf and the sending of such a cheque to each
holder of an Exchangeable Share shall satisfy the cash dividend represented thereby unless the cheque is not
pald on presentation. Certlflcates registered in the name of the registered holder of Exchangeable Shares shall
be issued or transferred in respect of any stock dividends contemplated by section 3.1 (b} hereof and the sending
of such a certificate to each hclder of an Exchangeable Share shall satisfy the stock dividend represented
thereby. Such other type and amount of property in respect of any dividends contemplated by section 3.1
(c) hereof shall be Issued, distifbuted or transferred by the Company in such manner as it shall determine and
the issuance, distribution or transfer thereof by the Company to each holder of an Exchangeable Share shall
satisfy the dividend represented thereby. No holder of an Exchangeable Share shall be entitled to recover by
action or other legal process against the Company any dividend that ls represented by a cheque that has not
been duly presented to the Company’s bankers fcr payment or that otherwise rematns unclaimed for a period of

six years from the date on which such dividend was payabdle.

3.3 The record date for the determinadon of the helders of Exchangeable Shares entitled to recelve payment
of, and the payment date for, any dividend declared on the Exchangeable Shares under section 3.1 hereof shall
be the same dates as the record date and payment date, respectively, for the corresponding dividend declared on

the Weyerhaeuser Common Shares.

3.4 If on any payment date for any dividends declared on the Exchangeable Shares under section 3.1 hereof
the dividends are not paid In full on all of the Exchangeable Shares then outstanding. any such dividends that
remain unpaid shall be paid on a subsequent dats or dates determined by the Board of Directors on which the
Company shall have sufficlent moneys, assets or property properly applicable to the payment of such dividends.

3.5  The Board of Directors shall determine, In good falth and In its sole discretion. economic equivalence for
the purposes of section 3.1 hereof, and each such determination shall be conclusive and binding on the Company
and its members. In making each such determination, the following factors shall, without excluding other factars
determined by the Board of Directors to be relevant, be considered by the Board of Directors:

(a) in the case of any stack dividend or other distribution payable in Weyerhaeuser Common Shares, the
number of such shares lssued In proportion to the number of Weyerhaeuser Commen Shares
previously outstanding;
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(b) in the case of the lssuance or distribution of any rights, optlons or warrants to subscribe for or
purchase Weyerhaeuser Common Shares (or securities exchangeable for or convertible Into or
carrying rights to acquire Weyerhaeuser Common Shares). the relationship becween the exercise
price of each such rght, option or warrant and the Current Market Price:

(c} In the case of the issuance or distribution of any other form of property (Including without limitation
any shares or securitles of Weyerhaeusar of any class other than Weyerhaeuser Common Shares, any
rights, options or warrants other than those referred to In section 1.5(b) above. any evidencss of
indebtedness of Weyerhaeuser or any assets of Weyerhaeuser) the relationship between the fair
market value (as detarmined by the Board of Directars in the manner above contemplated) of such
property to be issued or distributed with raspect to each cutstanding Weyerhaeuser Common Share
and the Current Marke: Price; and

(d) In all such cases, the general taxation consequences of the relevant event to holders of Exchangeable
Shares to the extent that such consequences may differ from the taxatlon consequences to holders of
Weyerhaeuser Common Shares as a result of differences between taxation laws of Canada and the
United States (except for any differing consequences arising as a result of differing margtnal taxation
rates and without regard to the Individual clrcumstances of helders of Exchangeahle Shares).

ARTICLE 4
CERTAIN RESTRICTIONS

4.1  So long as any of the Exchangeable Shares are outstanding, the Company shall not at any time withaout,
but may at any time with. the approval of the holders of the Exchangeable Shares given as specifled In

section 10.2 of these share provisions:

{a) pay any dividends on the Common Shares or any other shares ranking junior to the Exchangeable
Shares, other than stock dividends payable in Common Shares or any such other shares ranking
Junior to the Exchangeable Shares. as the case may be:

(b) redeem or purchase or make any capital distribution In respect of Common Shares or any other
shares ranking Junlor to the Exchangeable Shares:

(c) redeem or purchase any other shares of the Company ranking equally with the Exchangeahle Shares
with respect to the payment of dividends or on any liquldation distibution: or

(d) issue any Exchangeable Shares or any other shares of the Company ranking equally with, cr superior
to, the Exchangeable Shares other than by way of stock dividends to the holders of such

Exchangeable Shares.

The restrictions in sections 4.1(a), (b). (c) and (d) above shall not apply if all dividends on the sutstanding
Exchangeable Shares corresponding to dividends declared and pald to date on the Weyerhaeuser Common
Shares shall have been declared and paid on the Exchangeable Shares.

ARTICLE 5
DISTRIBUTION ON LIQUIDATION

5.1  In the event of the liquidation, dissolution or wind!ing-up of the Company or any other distribution of the
assets of the Company amang its members for the purpcse of winding up its affairs, a holder of Exchangeable
Shares shall be entitled, subject to applicable law, to recelve from the assets of the Company In respect of sach
Exchangeable Share held by such holder on the effective date (the"Liquidation Date") of such liquidation.

dissolution or winding-up, before any distributlon of any part of the assets of the Campany among the hclders of
the Common Shares or any other shares ranking junlor to the Exchangeable Shares, an amount per share (the
“Llquidation Amount") equal to the Current Market Price of a Weyerhaeuser Common Share on the last Business
Day prior to the Liquidation Date, which shall be satisfied {n full by the Company causing to be dellvered to such
holder one Weyerhaeuser Common Share, plus an amount equal :0 al! declared and unpaid dividendz on each
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such Exchangeable Share held by such holder on any dividend record date which occurred prior ta the
Liquidation Date.

5.2  On or promptly after the Liquidation Date, and subject to the exercise by Weyerhaeuser Holdings of the
Liquidation Call Right, the Company shall cause ta be delivered to the holders of the Eachangeable Shares the
Liquidation Amount for each such Exchangeable Share upon presentation and surrender of the cert!ficates

representing such Exchangeable Shares. together with such other documents and instruments as may be

required to effect a transfer of Exchangeable Shares under the Act and the Articles of the Company and such
add!tonal documents and Instruments as the Transfer Agent and the Company may reasonably require, at the

registered office of the Company or at any offlce of the Transfer Agent as may be specifled by the Company by
notice to the holders of the Exchangeable Shares. Payment of the total Liquidadon Amount for such

Exchangeable Shares shall be made by dellvery to each halder, at the address of the holder recorded In the
register of members of the Company for the Exchangeable Shares or by holding for pick-up by the holder at the
registered office of the Company or at any office of the Transfer Agent as may be specified by the Company by
notice to the holders of Exchangeable Shares, on behalf of the Company of certlficates representing

Weyerhaeuser Common Shares (which shares shall be duly issued as fully paid and non-assessable and shall be

free and clear of any llen, claim or encumbrance) and a cheque of the Company payable at par at any branch of
the bankers of the Company in respect of the remaining portion, if any, of the total Liquidation Amounz (in each
case less any amounts withheld on account of tax required to be deducted and withheld therefrom), On and after
the Liquldation Date, the holders of the Exchangeable Shares shall cease to be holders of such Exchangeable
Shares and shall not be entitled to exerclse any of the rights of holders in respect theraof, other than the right to
recelve their proportionate part of the total Liquidation Amount, unless payment of the total Ligutdation

Amount for such Exchangeable Sharss shail not be made upon presentation and surrender of share certificates

in accordance with the foregoing previsions, In which case the rights of the hoiders shall remain unaffected unt!l
the total Liquidarion Amount has been paid in the manner hereinbefore providad. The Company shall have the
right at any time after the Liquidation Date to deposit or cause to be deposited the total Liquldation Amount n
respect of the Exchangeable Shares represented by certiflcates that have not at the Liguidation Date been
surrendered by the holders theracf In a custedial account with any chartered bank or trust company In Canada.
Upon such deposit belng made, the rights of the holders of Exchangeable Shares after such deposit shall be
limited to receiving thelr proporttonate part of the total Liquidation Amount (In each case less any amounts
withheld on account of tax required to be deducted and withheld therefrom) for such Exchangeable Shares so
deposited, against presentatlon and surrender of the said certificates held by them. respectively, in accordance

with the foregoing provisions. Upon such payment or depaosit of the total Liquidation Amount, the holders of
the Exchanpeable Shares shall therealter be considered and deemed for all purposes to be holders of the

Weyerhaeuser Common Shares delivered to them or the custodlan on thelr behalf.

5.3  After the Company has satsfied its obligations to pay the holders of the Exchangeable Shares the
Liquidation Amount per Exchangeable Shara pursuant (o section §.1 of these share provisions, such holders
shall not be entitled to share n any further distributlon of the assets of the Company.

ARTICLE 6
RETRACTION OF EXCHANGEABLE SHARES BY HOLDER

6.1 A holder of Exchangeable Shares shall be enttded at any time, subject to the exercise by Weyerhaeuser
Holdings of the Retraction Call Right and otherwise upon comptiance with the provisions of this Article 6. to
requlre the Company to redeem any or all of the Exchangeable Shares registered in the name of such helder for
an amount per share equal to the Current Markat Price of 3 Weyerhaeuser Common Share on the last Business
Day prior to the Retraction Date (the "Retraction Price”), which shall be sattsfied in full by the Company
causing to be dellvered to such holder one Weyerhaeuser Common Share for each Exchangeable Share
presented and surrendered by the helder. To effect such redemption, the holder shall present and surtender at
the registered affice of the Company cr at any office of the Transfer Agent as may be specified by the Company
by notice to the holders of Exchangeable Shares the certificate or certificates representing the Exchangeable
Shares which the holder desires to have the Company redeem, together with such other documents and
inscruments as may be required to eTect a transfer of Exchangeable Shares under the Act and the Acticles of the
Company and such addfitlonal documents and instruments as the Transfer Agent and the Cempany may
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reascnably require. and together with a duly executed statement (the “Retraction Request”) In the form of
Schedule A hereto or in such other form as may be acceptable to the Company:

(a) specifying that the holder desires to have all or any number specifled therein of the Exchangeable
Shares represented by such certificate or certtflcates (the "Retracted Shares”) redeemed by the

Company;

(b) stating the Business Day on which the holder desires to have the Company redeem the Retracted
Shares (the "Retractdon Date”), provided that the Retraction Date shall be not less than 10 Business
Days nor more than 15 Buslness Days after the date on which the Retractlon Request is received by
the Company and further provided that, in the event that no such Business Day Is specifled by the
holder in the Retracdon Request, the Retraction Date shall be deemed to be the 15th Business Day
after the date on which the Retraction Request is recelved by the Company: and

(c) acknowledging the overmiding rght (the “Retraction Call Right') of Weyerhaeuser Holdings to
purchase all but not less than ail the Retracted Shares directly from the holder and that the
Retraction Request shall be deemed to be 2 revocable offer by the holder to sell the Retracted
Shares to Weyerhaeuser Holdings In accordance with the Retraction Call Right on the terms and
conditions set out in sectlon 6.3 below.

6.2  Subject to the exercise by Weyerhaeuser Holdlngs of the Retraction Call Right, upon receipt by the
Company ar the Transfer Agent in the manner specified in section 6.1 hereaf of a certificate or certificates
representing the number of Retracted Shares, together with a Retraction Request, and provided that the

Retraction Request is not revoked by the holder in the manner specified in secton 6.7, the Company shall
redesm the Retracted Shares effective at the close of business cn the Retractlon Date and shall cause to be
delivered to such holder the total Retractlon Price. If only a part of the Exchangeable Shares represented by any
certificate is redeemed (or purchased by Weyerhaeuser Holdings pursuant to the Retracden Call Right), a new
certiflcate for the balance of such Exchangeatle Shares shall be lssued to the holder at the expense of the
Company.

8.3 Upon receipt by the Company of a Retraction Request, the Campany shall lmmediately notify
Waeyerhaeuser Holdings thereof and shall provide to Weyerhaeuser Holdlngs a copy of the Retraction Request.

In order to exercise the Retraction Call Right, Weyerhaeuser Holdings must nodfy the Company of its
determination to do 50 (the “Weyerhseuser Haldings Call Notice') within flve Business Days of not!ficatian to

Weyerhaeuser Holdings by the Company of the receipt by the Campany of the Retraction Request. If
Weyerhaeuser Holdings does not so notify the Company within such fve Business Day period, the Company will
natify the holder as soon as possible thereafter that Weyerhaeuser Holdings will not exercise the Retraction Call
Right. If Weyerhaeuser Holdings dellvers the Weyerhaeuser Holdings Call Notice withtn such flve Business Day

pericd. and provided that the Retraction Request is not revoked by the holder in the manner specified in
section 6.7, the Retraction Request shall thereupon be considered only to be an offer by the haolder to sell the
Retracted Shares to Weyerhaeuser Holdings In accordance with the Retraction Call Right. In such event, the
Company shall not redeem the Retracted Shares and Weyerhaeuser Holdings shall purchase from such holder

and such holder shall sell ta Weyerhaeuser Holdlngs on the Retraction Date the Retracted Shares for a purchase
price (the "Purchase Price”) per share equal to the Retraction Price per share, plus on the designated payment
date therefor, to the extent nat paid by the Company on the designated payment date therefor, any Dividend
Amount, To the extent that Weyerhaeuser Holdings pays the Dividend Amount ln respect of the Retracted
Shares, the Company shall no longer be obligated to pay any declared and unpaid dividends on such Ratracted
Shares. Provided that Weyerhaeuser Holdings has complled with sectlon 6.4, the closlng of the purchase and sale
of the Retracted Shares pursuant to the Retraction Call Right shall be deemed to have occurred as at the close
of business on the Retraction Date and, for greater certainty, no redemption by the Company of such Retracted
Shares shall take place on the Retraction Date. In the event that Weyerhaeuser Holdings does not dellver a
Weyerhaeuser Holdlngs Call Notice within such five Buslness Day period. and pravided that the Retraction

Request is not revoked by the holder in the manner specified in section 6.7, the Company shall redeem the
Retracted Shares on the Retraction Date and In the manner otherwise contemplated in this Article 6.

6.4  The Company or Weyerhaeuser Haldings. as the case may be, shall deliver or cause the Transfer Agent to
daliver to the relevant holder, at the address of the holder recorded in the register of membars of the Company
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for the Exchangeable Shares or at the address specified in the holder’s Retractlon Request or by holding for
pick-up by the holder at the registered office of the Company or at any offlce of the Transfer Agent as may be
specified by the Company by notice to the holders of Exchangeable Shares, certificates representing the
Weyerhaeuser Common Shares (which shares shall be duly lssued as fully paid and non-assessable and shall be
free and clear of any llen. claim or encumbrance) registered (n the name of the holder or in such other name as
the holder may request, and, if applicable and on or before the payment date therefor, a cheque payable at par
at any branch of the bankers of the Campany or Weyerhaeuser Holdings. as applicable. representing the
aggregate Dividend Amount. {n payment of the total Retraction Price or the total Purchase Price, as the case
may be. In each case, less any amounts withheld on account of tax required tc be deducted and withheld
therefrom, and such deltvery of such certiflcates and cheques on behall of the Company or by Weyerhaeuser
Holdings. as the case may be, or by the Transfer Agent shail be deemed to be payment of and shall satisiy and
discharge all lfabllity for the total Retraction Price or total Purchase Price, as the case may be, to the extent tha
the same is represented by such share certificates and cheques (plus any tax deducred and withheld cherefrom
and remitted to the proper tax authority).

8.5 On and alter the close of business on the Retraction Date, the holder of the Retracted Shares shall cease
ta be 2 holder of such Retracted Shares and shall not be entitled to exercise any of the rights of a halder in
respect thereof, other than the right to recelve his proportionate part of the total Retraction Price or total
Purchase Price, as the case may be, unless upon presentation and surrender of certificates in accordance with the
foregoing provisions, payment of the tota! Retraction Pric2 or the total Purchase Price, as the case may be, shall
not be made as provided in section 6.4, In which case the rights of such holder shall remain unaffected untll the
total Retraction Price or the total Purchase Price, as the case may be, has been paid in the manner hereinbefcre
provided. On and after the close of business an the Retracdon Date, provided that presentation and surrender
of certificates and payment of the total Retraction Price or the tatal Purchase Price, as the case may be. has been
made In accordance with the faragoing provisions, the holder of the Retracted Shares so redeemed by the
Company or purchased by Weyerhaeuser Holdings shall thereafter be considered and deemed for all purpazes o
be a holder of the Weyerhaeuser Commen Shares deliverad to it.

6.6  Notwithstanding any other provislon of this Article 8, the Company shall not be obligated to redeem
Retracted Shares specified by a holder in a Retraction Request to the extent that such redemption of Retracted
Shares would be contrary to solvency requirements or other provisions of applicable law. If the Company
beliaves that on any Retraction Date it would not be permitted by any of such provisions to redeem the
Retracted Shares tendered for redemption on such date, and provided that Weyerhaeuser Holdings shall not
have exercised the Retraction Call Right with respect tc the Retracted Shares, the Company shall oniy be
cbligated to redeem Retracted Shares specifled by a holder in a Retractlon Request to the extent of the
maximum aumber that may be so redeemed (rounded down to a whole number of shares) as would not be
contrary to such provisions and shall notify the holder and the Trustee at least two Business Days prior to the
Retraction Date as to the number of Retracted Shares which will not be redeemed by the Company. In any case
in which the redemption by the Company of Retracted Shares would be contrary to salvency requirements or
other provisions of applicabie law, the Company shall redeem Retracted Shares in accordance with section 6.2 of
these share provisions on a pro rata basis and shall lssue to each holder of Retractad Shares a new certificata, at
the expense of the Company, representing the Retracted Shares not redeemed by the Company pursuant to
section 6.2 hereof. Provided that the Retraction Request is not revoked by the holder in the manner speciiled in
section 6.7, the holder of any such Retracted Shares nct redeemed by the Company pursuant to section 6.2 cf
these share provisions as a result of solvency requirements or ather provisions of applicable law shall be deemed
by giving the Retraction Request to require Weyerhaeuser to purchase such Retracted Shares from such holder
on the Retraction Date or as soon as practicable therealter on payment by Weyerhaeuser to such holder of the
Purchase Price for each such Retracted Share. all as more specifically provided In the Voting and Exchange Trust
Agreement.

8.7 A holder of Retracted Shares may, by notice in writing given by the holder to the Company before the
close of business on the Buslness Day immediately preceding the Retraction Date, withdraw its Retracdon
Request, In which event such Retraction Request shall be null and void and. for greater certalnty. the revecable
offer constituted by the Retraction Request to sell the Retracted Shares to Weyerhaeuser Holdings shail te
deamed to have been revoked.
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ARTICLE 7
REDEMPTION OF EXCHANGEABLE SHARES BY THE COMPANY

7.1 Subject to applicable law, and provided Weyerhaeuser Holdings has not exercised the Radempdon Call

Right. the Company shall on the Redemption Date redeem ail but not less than all of the then outstanding
Exchangeable Shares for an amount per share equal to the Current Macket Price of a Weyerhaeuser Comumon
Share on the last Business Day prior 10 the Redemption Date (the"Redempdan Price™) which shall be satisfied

In full by the Company causing to be delivered to each hclder of Exchangeable Shares one Weyerhaeuser
Common Share for each Exchangeable Share held by such holder, together with the [ull amount of all declared
and unpaid dividends on each such Exchangeable Share held by such holder on any dividend record date which

cccurred prior to the Redemption Date.

7.2 In any case of a redemption of Exchangeable Shares under this Article 7, the Company shall, at least
60 days before the Redempton Date (other than a Redemption Date established In connection with a
Weyerhaeuser Control Transaction, an Exchangeahle Share Voting Event or an Exempt Exchangeable Share
Veting Event), send or cause to be sent to each helder of Exchangeatle Shares a notice in writing of the
redemption by the Company or the purchase by Weyerhaeuser Holdings under the Redemption Call Right, as
the case may be, of the Exchangeable Shares held by such holder. In the case of 2 Redemption Dace established
in ccnnecdon with a Weyerhaeuser Control Transactien, an Exchangeable Share Voting Event and an Exempt
Exchangeable Share Voting Event. the written notdce of redempticn by the Company or the purchase by
Weyerhaeuser Holdlngs under the Redemptlon Call Right will be sent on or befors the Redemption Date, on as
many days pror written notice as may be determined by the Board of Directors of the Company to be
reasonably practicable in the circumstances. In any such case, such notice shall set out the formula for
determining the Rademption Price cr the Redemption Call Purchase Price, as the case may be. the Redemption
Date and, if applicable, particulars of tha Redemption Call Right,

73 Cn or after the Redempdon Date and subject to the exercise by Weyerhaeuser Hoaldings of the

Redemption Call Right, the Company shall cause to be delivered to the holders of the Exchangeable Shares to
be redeemed the Redemption Price for each such Exchangeable Shara, together with the full amount of all
declared and unpaid dividends on each such Exchangeable Share held by such holder on any dividend record
date which ecccurred prior to the Redemption Date, upon presentation and surrender at the registered office of

the Company or at any office of the Transfer Agent as may be specified by the Company in such notice of the
certificates representing such Exchangeable Shares, together with such other documents and [nstruments s may

be required to effect a transfer of Exchangeable Shares under the Act and the Artlcles of the Company and such
additional documents and Instruments as the Transfer Agent and the Company may reasonably require. Payment

af the toral Redempticn Price for such Exchangeable Shares, together with payment of such dividends. shall be

made by delivery to each holder, at the address of the holder recorded in the register of members of the
Company or by holding for pick-up by the holder at the registered office of the Company or at any office of the
Transfer Agent as may be specified by the Company in such notice, on behalf of the Company of cert{flcates
representing Weyerhaeuser Common Shares (which shares shall be duly issued as fully paid and non-assessable

and shall be free and clear of any lien. clalm or encumbrance) and, If applicable, a cheque of the Company
payable at par at any branch cf the bankers of the Company in payment of any such dividends, in each case, less
any amounts withheld on account of tax required to be deducted and withheld therefrom. On and after the
Redemption Date. the holders of the Exchangeable Shaces called for redemption shall cease to be holders of
such Exchangeable Shares and shall not be entitled to exercise any of the rights of holders [n respect thereof,
other than the right to receive thair proportionate part of the total Redemption Price and any such dividends.
unless payment of the total Redemption Price and any such dividends for such Exchangeable Shares shall not be
made upon presentation and surrender of certificates in accordance with the foregoing provistons, in which case

the rights of the holders shall remain unaffectad until the total Redemption Price and any such dlvidends have
been paid in the manner hereinbefore provided. The Company shall have the right at any time after the sending
of notice of Its Intention to redeem the Exchangeable Shares as aforesald to depostt or cause to be deposlted the
total Rademption Price for and the full amount of such dividends on {except as otherwise provided In this
sectlon 7.3) the Exchangeable Shares so called for redemption, or of such of the said Exchangeable Shares
represented by certiflcates that have not at the date of such deposit been surrendered by the holders thereof in
connection with such redemption, tn a custodial account with any chartered bank or trust company in Canada
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named In such notice, less any amounts withheld on account of tax required to be deducted and withheld
therefrom. Upon the later of such depcsit being made and the Redemption Date, the Exchangeable Shares In
respect whereof such depasit shall have deen made shall be redeemed and the rights of the holders thereof after
such deposit or Redemption Date, as the case may be, shall be limited to receiving their proportionate part of
the total Redemption Price and such dividends for such Exchangeable Shares so deposited, against presentation
and surrender of the sald certificates held by them, respectively, In accordance with the foregoing provisions.
Upan such payment or deposit of the tctal Redemption Price and the full amount of such dividends, the holders
of the Exchangeable Shares shall therealer be considered and deemed for all purposes to be holders of the
Weyerhaeuser Common Shares delivered to them or the custodlan on their behalf.

ARTICIE 8
PURCHASE FOR CANCELLATION

8.1  Subject to applicable law and notwithstanding sectfon 8.2, the Company may at any time and from dme to
time purchase for cancellation all or any part of the Exchangeable Shares by private agreement with any haolder
of Exchangeable Shares for conslderation consisting of Common Shares.

8.2  Subject to applicable law. the Company may at any time and from time to time purchase for cancellation
all or any part of the outstanding Exchangeable Shares at any price by tender to all the holders of record of
Exchangeable Shares then outstanding cr through the facilides of any stock exchange on which the

Exchangeable Shares are lIsted or quoted at any price per share. If In response to an Invitaton for tenders under
the provislons of this section 8.2, more Exchangeable Shares are tendered at a price or prices acceptable to the
Company than the Company is prepared to purchase, the Exchangeable Shares to be purchased by the Company

shall be purchased as nearly as may bepro rata according to the number of shares tendered by each holder who

submits a tender to the Company. provided that when shares are tendered at different prices. the pro rating shall

be effected (disregarding fractions} only with respect to the shares tendered at the price at which more shares

ware tendered than the Company is prepared to purchase after the Company has purchased all the shares

tendered at lower prices. If. part only of the Exchangeable Shares represented by any certificate shall be

purchased, a new certiflcate for the balance of such shares shall be lssued at the expense aof the Company.

ARTICLE 3
VOTING RIGHTS

8.1  Except as required by applicable law and by Article 10 hereaf, the holders of the Exchangeable Shares
shall not be entitled as such ta receive notice of or to attend any meeting of the members of the Company or to

vote at any such meeting,

ARTICLE 10
AMENDMENT AND APPROVAL

10.1 The rights, privileges, restrictions and conditlons attaching to the Exchangeable Shares may be added to,
changed or removed but only with the approval of the holders of the Exchangeable Shares given as hereinafter

specifled.

10.2 Any approval given by the holders of the Exchangeable Shares to add to, change or remove any right.
privilege, restrictlon or conditjon attaching to the Exchangeable Shares or any other matter requiring the

approval or consent of the holders of the Exchangeable Shares shall be deemed to have been sufficlently glven {f
it shall have been given in accordance with applicable law subject to a minimum requirement that such approval
be evidenced by resolution passed by not less than three-fourths of the votes cast on such resolution at a meetng
of holders of Exchangeable Shares duly called and held at which the holders of at least 25% of the outstanding
Exchangeable Shares at that time are present or represented by proxy: provided that f at any such meeting the
holders of at least 25% of the outstanding Exchangeable Shares at that time are not present or represented by
proxy within one-half hour after the time appointed for such meeting, then the meeting shall be adjourned to

such date not less than flve days thereafter and to such time and placa as may be designated by the Chairman of
such meeting. At such adjourned meeting the holders of Exchangeable Shares present or represented by proxy

D-24

[\
[1¥]
[¥0]
(¥}
—
(W)
n
A

TRADEMARK -
REEL: 002676 FRAME: 0347

'



thercat may transact the business for which the meeting was originally called and a resolution passed thareat by
the affirmatve vate of not less than three-fourths of the votes cast on such resolution at such meeting shall
constitute the approval or consent of the holders of the Exchangeable Shares.

ARTICLE 11

RECIPROCAL CHANGES, ETC. IN RESPECT OF
WEYERHAEUSER COMMON SHARES

11.1  Each holder of an Exchangeable Share acknowledges that the Support Agreement provides, in part. that
Weyerhaeuser will not without the prior approval of the Company and the prior approval of the holders of the
Exchangeable Shares given in accordance with section 10.2 of these share provisions:

(a) issue or distribute Weyerhaeuser Cornmon Shares (or securities exchangeable for or convertible {nto
or cartying rights to acquire Weyerhaeuser Comman Shares) to the holders of ail or substantially all
of the then outstanding Weyerhaeuser Common Shares by way of stock dividend or cther
distributicn. other than an lssue of Weyerhaeuser Common Shares (or securities exchangeable for or
convertible into or carrying rights to acquire Weyerhaeuser Common Shares) to holders of
Weyerhasuser Common Shares who exerclse an option to recelve dividends In Weyerhaeuser
Comman Shares (or securitles exchangeable for or convertible into or carrylng rghts to acquire
Weyerhaeuser Common Shares) in lleu of recelving cash dividends:

(b) lssue or distribute rights, optlens or warrants to the holders of all or substandally all of the then
outstanding Weyerhaeuser Comman Shares enttling them to subscribe for or to purchase
Weyerhaeuser Common Shares (or securities exchangeable for or convertible into or carrying rights
to acquire Weyerhaeuser Common Shares); or

(c) issue ar distrlbute to the hclders of all or substantially all of the then outstanding Weyerhaeuser
Common Shares:

{1) shares or securities of Weyerhaeuser of any class other than Weysrhaeuser Comman Shares
(other than shares convertible into or exchangeable for or carrying rghts to acquire
Weyerhaeuser Common Shares):

(i) rights, optlons or warrants other than thase referred to in section 11.1(b) above:
(i) evidences of indebtedness of Wayerhaeuser; or

(Iv) assets of Weyerhaeuser,

unless the economic equivalent on a per share basis of such rights, optlons, securitles, shares. evidences of
indebtedness or other assets s {ssued or distributed stmultaneously to holders of the Exchangeable Shares.

11.2 Each holder of an Exchangeable Share acknowledges that the Support Agreement further provides, in
part, that Weyerhaeuser will not without the prior approval of the Company and the prior approval of the
holders of the Exchangeable Shares given In accordance with section 10.2 of these share provisions:

(a) subdivide. redivide or change the then outstanding Weyerhaeuser Common Shares Into a greater
numnber of Weyerhaeuser Common Shares;

(5) reduce. combine, consolidate or change the then outstanding Weyerhaeuser Common Shares (nto a
lesser number of Weyerhaeuser Common Shares; or

(¢) reclassify or otherwise change the Weyerhaeuser Common Shares or effect an amalgamation,
merger. reorganization or other transaction affecting the Weyerhaeuser Cemmon Shares,

unless the same or an economically equivalent change shall simultanecusly be made to, or in. the rights of the
holders of the Exchangeable Shares. The Support Agreement further provldes. in part, that the aforesald
provislons of the Support Agreement shall not be changed without the approval of the holders of the
Exchangeable Shares given in accordance with sectlon (0.2 of these share provisions.
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ARTICLE 12
ACTIONS BY THE COMPANY UNDER SUPPORT AGREEMENT

121 The Company will take all such actions and do all such things as shall be necessary or advisable to
perform and comply with and to ensure performance and compliance by Weyerhaeuser, Weyerhaeuser Holdings
and the Company with all provislors of the Support Agreement applicable to Weyerhaeuser, Weyerhaeuser
Holdings and the Company, respectvely, In accordance with the terms thereof Including, without lmitadton,
taking all such actions and doing all such things as shall be necessary or advisable to enforce to the fuilest extent
possible for the dlrect beneflt of the Company all rights and benefits In favour of the Company under or

pursuant to such agreement.

122 The Company shall not propose, agree to or otherwise give effect to any amendment to, or waiver or
forgiveness of Its rghts or obligations under, the Support Agreement without the approval of the halders of the
Exchangeable Shares glven in accordance with section 10.2 of these share provisions other than such
amendments, walvers and/or forglveness as may be necessary or advisable for the purposes of:

(a) adding to the covenants of the other parties to such agreement for the protection of the Company or
the holders of the Exchangeable Shares thereunder;

(5) making such provislons or modificadons not inconsistent with such agreement as may be necessary
or desirable with respect to matters or questions arising thereunder which. in the good faith opinion
of the Board of Directors. It may be expedient to make, provided that the Board of Directors shall be
of the good faith opinion, after consultation with couasel, that such provisions and modifications will
not be prejudictal to the Intcrests of the halders of the Exchangeable Shares: or

(c) making such changes in or corrections to such agreement which. on the advice cf counsel tz the
Company, are required for the purpose of curing or correcting any ambigulty or defect or
tnconsistent provision or clerical omission or mistake or manifest error contained therein, provided
that the Board of Dlrectars shall be of the good faith oplnion, after consultation with counsel. that
such changes or corrections will not be prejudicial to the interests of the holders of the Exchangeable

Shares.

_ ARTICLE 13
LEGEND; CALL RIGHTS; WITHHOLDING RIGHTS

13.1 The certificates evidencing the Exchangeable Shares shall contatn or have affixed thereto a legend In
form and on terms approved by the Board of Directors, with respect to the Support Agreement, the provisions
of the Plan of Arrangement relating to the Liquidation Call Right and the Redemption Call Right, and the
Voting and Exchange Trust Agreement (including the provisions with respect to the voung rights, exchange right
and automatic exchange thereunder).

13.2 Each holder of an Exchangeable Share, whether of record or beneficial, by virtue of becoming and being
such a holder shall be deemed to acknowledge each of the Liquidation Call Right. the Retraction Call Right and
the Redempdon Call Right, In each case, In favour of Weyerhaeuser Holdings, and the overriding nature thereof
in connection with the liquidation, dissolution or winding-up of the Company or the retraction ar redemption of
Exchangeable Shares, as the case may be, and to be bound thereby in favour of Weyerhaeuser Holdings as

therein provided.

13.3  The Company. Weyerhaeuser Holdings, Weyerhaeuser and the Transfer-Agent shall be entitled to deduct
and withhold from any dividend or consideratlon otherwise payable ta any holder of Exchangeable Shares such
amounts as the Company, Weyerhaeuser Holdings, Weyerhaeuser or the Transfer Agent is required to deduct
and withheld with respect to such payment under the Jncome Tar Act (Canada), the United States [nferna/
Revenue Code of 1986 or any provision of provincial, state, local or foreign tax law, In each case, as amended. To
the extent that amounts are so withheld. such withheld amounts shall be treated for all purposes hereof as
having been paid to the holder of the Exchangeable Shares {n respect of which such deduction and withholding
was made, provided that such withheld amounts are actually remitted to the appropriate taxdng authority. To the
extent that the amount so required or permitted to be deducted or withheld from any payment to a holcer
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exceeds the cash portion of the consideration otherwisa payable to the holder, the Company, Weyerhaeuser
Holdings. Weyerhaeuser and the Transfer Agent are hereby autharized to sell or otherwise dispose of such
portion of the consideration as is necassary to provide sufficient funds to the Company, Weyerhaeuser Holdings,

Weyerhaeuser or the Transfer Agent, as the case may be, to enable it to comply with such deduction or
withholding requirement and the Company, Weyerhaeuser Holdlngs, Weyerhaeuser or the Transfer Agent shall

notify the holder thereof and remit any unapglied balance of the net proceeds of such sale.

ARTICLE 14
NOTICES

14.1 Any notice, request or other communicaton tc be given to the Company by a holder of Exchangeable
Shares shall be in writing and shall be valid and effective if given by mail (postage prepaid) or by telecopy or by
delivery to the registered office of the Company and addrassed to the actention of the President of the Company.
Any such notice, request or other communication, if given by mail, telecopy or delivery, shall only be deemed o
have been given and received upon actual receipt thereof by the Company.

14.2  Any presentation and surrender by a holder of Exchangeable Shares to the Company or the Transfer
Agent of certflcates representing Exchangeable Shares in connection with the liquidation. dissclutfon or
winding-up of the Campany or the retractlan or redemptlon of Exchangeable Shares shall be made by registered
mail (pastage prepald) or by dellvery to the registered office of the Company or to such office of the Transfer
Agent as may be specifled by the Company. In each case, addressed to the attention of the President of the
Company. Any such presentadon and surrender of certificates shall only be deemed to have been made and to
be effective upon actual receipt thereof by the Company or the Transfer Agent, as the case may be. Any such .
presentation and surrender of certificates made by registered malil shall be at the sole risk of the holder matling
the same,

14.3 Any notice, request or aother communication to be given to a holder of Exchangeable Shares by cr an
behaif of the Company shall be ln writing and shall be valid and affective If glven by mail (postage prepaid) or by
delivery to the address of the holder recorded n the register of members of the Company or. in the event of the
address of any such holder not being so recorded. then at the last known address of such holder. Any such
natice, request or other communication, {f glven by mail, shall be deemed to have been given and received on
the third Business Day following the date of mailing and, If given by delivery, shal! be deemed to have been given
and received on the date of delivery. Accldental failure or cmission to glve any notice, request or other
communication to one or more holders of Exchangeable Shares shall not invalidate or otherwise alter or affect
any actlon or proceeding to be taken by the Company pursuant thereto.
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SCHEDULE A
RETRACTION REQUEST

{TO BE PRINTED ON EXCHANGEABLE SHARE CERTIFICATES]
To Weyerhaeuser Company Limited and Weyerhaeuser Holdings Limited {"Weyerhaeuser Haldings")

This notice is given pursuant 1o Article § of the provisions (the "Share Provisions™) attaching to the
Exchangeable Shares of Weyerhaeuser Company Limited represented by this certficate and all capitalized
words and expressions used In this notice that are defined !n the Share Provisions have the meanings ascribed to

such words and expressions in such Share Provisions.

The undersigned hereby notifles Weyerhaeuser Company Limited that, subject to the Retraction Call
Right referred to below, the undersigned desires to have Weyerhaeuser Company Limited redeem In accordance
with Article 8 of the Share Provisions:

O all share(s) represented by this certificate; or
a o share(s) only represented by this certiflcate.
The undersigned hereby notifles Weyerhaeuser Company Limited “that the Retraction Date

shall be

NOTE: The Retraction Date must be a Business Day and must nct be less than 10 Business Days nor more than
15 Business Days after the date upon which this notice is received by Weyerhaeuser Company Limited.
If no such Business Day Is specified abave, the Retracticn Date shall be deemed tc be the 15'Business
Day after the date on which this notice Is recelved by Weyerhaeuser Company Limlted.

The undersigned acknowledges the overriding Retraction Call Right of Weyerhaeuser Haldings to
purchase all but not less than all the Retracted Sharcs from the undersigned and that this notice is and shall be
deemed to be a revocable offer by the undersigned to sell the Retracted Shares to Weyerhaeuser Holdings in
accordance with the Retraction Call Right on the Retracton Date for the Purchase Price and on the other terms
and conditions set out in section 6.3 of the Share Provisions. This Retraction Request. and this offer to sell the
Retracted Shares to Weyerhaeusar Holdings. may be revoked and withdrawn by the undersigned anly by notice
in writing given to Weyerhaeuser Company Limited at any time before the close of business on the Business Day

immedlately preceding the Retractlon Date.

The undersigned acknowledges that if, as a result of solvency provisions of applicable law, Weyerhaeuser
Company Limited is unable to redcem all Retracted Shares, the undersigned will be deemed to have exercised
the Exchange Right {as defined In the Voting and Exchange Trust Agreement) so as to require Weyerhaeuser
Company to purchase the unredeemed Retracted Shares.

The undersigned hereby represents and warrants to Weyerhaeuser Holdings and Weyerhaeuser Company
Limited that the undersigned:

a ls

(select one)
O is not

a nan-restdent of Canada f{or purpases of the /ncome Tax Act (Canada). The undersigned acknowledges that in
the absence of an Indication that the undersigned is not a non-resident of Canada, withholding on account of
Canadian tax may be made from amounts payable to the undersigned on the redemption or purchase of the

Retracted Shares.

The undersigned hereby represents and warrants to Weyerhaeuser Holdings and Weyerhaeuser Company
Limited that the undersigned has good title to, and owns, the share(s) represented by this certificate to be
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acquired by Weyerhaeuser Holdings or Weyerhaeuser Company Limited, as the case may be, free and clear of all
llens, claims and encumbrances.

(Date) (Signature of Sharehclder) (Guarantee of Signature)

4 Please check box If the securittes and any cheque(s) resulting from the retraction or purchase of the
Retracted Shares are to be held for pick-up by the shareholder from the Transfer Agent, falling which the
securities and any cheque(s) will be mailed to the last address of the shareholder as it appears on

the register.
NOTE: Thls panel must be completed and this certificate, together with such addltonal documents as the
Transfer Agent may require, must be deposited with the Transfer Agent. The securities and any
cheque(s) resulting from the retractlon or purchase of the Retracted Shares will be issued and
registered in, and made payable tg, respectively, the name of the shareholder as It appears on the
register of Weyerhaeuser Company Limited and the securitles and any cheque(s) resulting from such
retraction or purchase will be delivered to such shareholder as indicated above, unless the form

appearing immediately below s duly completed.

Date:

Name of Person in Whose Name Securities or Cheque(s)
Are to be Reglistered, Issued or Delivered (please pring):

Street Address or PO. Box:

Signature of Shareholder:

City, Province and Postal Caode:

Slgnature Guaranteed by:

NOTE: If this Retraction Request Is for less than all of the shares represented by this certificate, a certiflcate
representing the remaining share(s) of Weyerhaeuser Company Limited represented by this certificate
wlll be Issued and registered in the name of the shareholder as It appears on the register of
Weyerhaeuser Company Limited, unless the Share Transfer Power on the share certificate is duly

completed in respect of such share(s}.
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APPENDIX 2 TO THE PLAN OF ARRANGEMENT

PROVISIONS ATTACHING TO THE PREFERENCE SHARES
OF WEYERHAEUSER COMPANY LIMITED

The Preference Shares shall have the following rights, privileges. restrictions and conditions:

ARTICLE ONE
INTERPRETATION
1.1 For the purposes of these share provisions
“Act” means the Company Act (British Columbla), as amended:
“Board of Directors” means the Board of Directors of the Company:

“business day”" means any day on which commercial banks are generally open for business in Vancouver,
Brtish Columbia, other than a Saturday, a Sunday or a day observed as a hollday in Vancouver, British
Columbia under the laws of the Province of British Columbla or the federal laws of Canada;

“Common Shares” means the common shares !n the capital of the Company;

“Company" means Weyerhaeuser Company Limited, a company existing under the Act:
“Dividend Payment Date" means the first day of November in each year;

“Exchangeable Shares” means the non-voting exchangeable shares In the capital of the Company:

“holder” means, when used with reference to the Preference Shares, the holders of Preference Shares
shown from time to time in the register malntained by or on behalf of the Company in respact of the
Preference Shares;

“Preference Shares” means the 100 preference shares In the capital of the Company:

“Redemption Date” means the third business day after the 3" anniversary of the issuance of the Preference
Shares by the Company; and

“Redemption Price” with respect to each Preference Share means the amount of $1,000.00 per share
together with the full amount of all accrued and unpald dividends (less any tax required to be withheld by
the Company), which for such purpose shall be treated as accruing from day to day up to but not
including the Redemption Date,

12 The expressions “article”, “sectlon”, “subsection” or “paragraph” followed by a number mean and refer
to the specified article, section, subsection or paragraph of these provisions.
ARTICLE TWO
RANKING OF PREFERENCE SHARES

2.1  The Preference Shares shall rank In preference over the Common Shares, the Exchangeable Shares ard
any other shares ranking Junior to the Preference Shares with respect to the payment of dividends and the
distribution of assets in the event of the liquidation, dissclution or windlng-up of the Company, whether
voluntary or Involuntary, or any other distribution of the assets of the Company among lts members far the
purpose of winding up lts affairs.
ARTICLE THREE
APPROVAL OF PREFERENCE SHARES

3.1  The approval of the holders of the Preference Shares as to any maltters referred to in these provisions
may be glven:
(3) in writing signed by all the holders of the Praference Shares; or
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{b) by resclution passed by a majarity of not less than twao-thirds of the votes cast by holders cf
Preference Shares in respect of such resolution either at a special meeting of the holders of the
Preference Shares or as a separate vote at a spectal meeting of the members of the Company. in

either case called to consider such resolutlon.

At 2ny speclal meeting of. or upon any separate vote at a special meeting of the members of the Company by,
the holders of the Preference Shares each holder shall be endtled to one vote for each Preference Share held by
such holder. The provistons of the articles of the Company governing the glving to members of notice of. the

quorum required to legally constitute, voting by proxy at, the conduct of. and the procedure at. special meetngs
of members shall apply. mutatis mutandis, to the llke matters with respect to any special meeting of the hclders

of the Preference Shares.

ARTICLE FOUR
SHARE CAPITAL AND DIVIDENDS

4.1  The holders of the Preference Shares shall have the right to receive, and the Company shall pay thereon
as and when declared by the Board of Directors out of moneys of the Company properly applicable tc the
payment of dividends, fxed cumulative preferentlal cash dividends at the rate of $92.50 (less any tax required to
be withheld by the Company) per share per annum payable on the Dividend Payment Date.

4.2 Dividends on the Preference Shares shall accrue from and including the date of issue thereof or frem and
including the last Dividend Payment Date in respect of which dividends have been pald or made avallable for
payment. whichever {s the later.

4.3 Cheques of the Company drawn on a Canadlan chartered bank and payable at par at any branch In
Canada of such bank shall be Issued In respect of such dividends to the holders of the Preference Shares entitled

thereto. The sending of such cheques shall satisfy and discharge all liability for such dividends to the exen: of
the amounts represented thereby (plus any tax required to be and deducted or withheld therefrom) unless such

cheques are not paid on due presentatian.
44 If on any Dividend Payment Date dlvidends payable on such date are not pald in full on all the

Preference Shares then outstanding, such dividends or the unpald part thereof shall be paid on subsequent date
or dates as determined by the Board of Directors on which the Company shall have sufficient moneys properly
applicable to the payment of same.

4.5  The holders of the Preference Shares shall not be entitled to any dividends other than or in excsss of the
cash dividends herein provided for. A dividend which is represented by a cheque which has not been presented
far payment within slx years after it was issued or that otherwlse remains unclatmed for a perlod of six years
from the date on which it was declared to be payable and set apart for payment shall be forfetted to the

Company.
4.6  So long as any Preference Shares are cutstanding:

(a) the Company will not declare, pay or set apart for payment any dlvidends (other than stock dividends
In shares of the Company ranking Juntor to the Preference Shares) on any shares of the Company
ranking junior to the Preference Shares; or

(b) the Company wlll not purchase any shares ranking junior to the Preference Shares (except out of the
net cash proceeds of a substantially concurrent tssue of shares of the Company ranking junior to the
Preference Shares);
unless, in each such case, elther (i} all dividends accrued cn the outstanding Preference Shares up to and

including the dividend payable on the last preceding Dividend Payment Date shall have been declared and patd
or set apart for payment. ar (i) approval of such action has becn glven by the hoiders of the Preferencs Shares

in accardance with Article 3,
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ARTICLE FIVE
DISTRIBUTION ON LIQUIDATION

5.1 On the liquidation, dissolution or winding-up of the Company. whether voluntary or Involuntary. or other

distributlon of assets of the Company among its members for the purpose of winding-up its affairs, the holders of
the Preference Shares shall be enttled to receive In lawful money of Canada an amount equal to $1.000.00 per
share plus all accrued and unpaid dividends thereon (less any tax required to be withheld by the Company),

which for such purpose shall be treated as accrulng {rom day to day up to but not including the date of the
distribution, before any amount shall be pald or any assets or property of the Company distributed to the holders
of any shares of the Company ranking junior to the Preference Shares.

52  After payment to the holders of Preference Shares of the amounts so payable to them as pravided in
Section 5.1, they shall not be entitled to share in any further distributlen of assets or property of the Company.

ARTICLE SIX
VOTING AND AMENDMENTS

.1  Except as otherwise provided in these provisions or by the provisions of applicable law. the holders of
Preference Shares shall not be entitled as such to receive notice of or to attend or to vote at any meeting of

members of the Company.

6.2  The rights, privileges, restrictions and condltions attaching to the Preference Shares may be added to.
changed or removed but only with the approval of the holders of the Preference Shares as provided In Article 3.

ARTICLE SEVEN
MANDATORY REDEMPTION

7.1 The Company may not redeem, and may not be compelled to redeem, any Preference Shares prior to the
Redemption Date. Subject to the provisions of applicable law and subject to the articles of the Company, the
Company shall, on the Redemption Date, redeem all of the Preference Shares then outstanding on payment for
each share to be redeemed of the Redemption Price.

7.2 The procedure for the redemption of the Preference Shares shall be as follows:

(a) Notice of redemption of Preference Shares shall be given by the Company not less than
thres (3) days and not more than thirty (30) days prior to the Redemption Date to each holder of
Preference Shares. Such notice shall set out the Redemption Price, the Redemption Date and the
place or places of redemption.

(b) The Company shall, at any time on or after the date of matling of the notce of redemption, deposit
the Redempton Price for each Preference Share to be redeemed, In a special account for the holders
of such shares in any Canadlan chartered bank or trust company in Canada specified n the notice of
redemption or in a subsequent notice to the holders of the Preference Shares, and upon such deposit
being made or upon the Redemption Date, whichever is the later, the Preference Shares In respect
of which such deposit shall have been made shall be deerned to be redeemed and the rights of each
holder thereof after such deposit or such Redemption Date, as the case may be, shall be limited to
recelving, without interest their proportionate part of the total Redemption Price so deposited upon
presentation and surrender of the cerdficates representing thefr shares so redeemed. Any Interest on
such depasit shall belong to the Company.

7.3 Redemption moneys that ace represented by a cheque which has not been presented to the Company's
bankers for payment or that otherwise remaln unclaimed (Including moneys held on deposit ta a special account
as provided for In Sectton 7.2) for a period of six years from the darte specifled for redemption shall be forfeited

o the Company.
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ARTICLE EICHT
NOTICES

8.1  Subject to section 8.2, any notlce, cheque or other communication from the Company hereln provided for
shall be sufficiently given If delivered or if sent by ordinary unregistered mail, postage prepaid, or, (n the case o
a notlce of redemption. by prepaid registered mall. to the holders of the Preference Shares at their respective
addresses appearing on the books of the Company ar. in the event of the address of any of such holders not 5o
appearing, then at the last address of such helder known ta the Company. Accidental faflure to give any such
notice or other communication to one or more holders of the Preference Shares shall not affect the validity of
the notices or other communications properly given or any action taken pursuant to such notlce or ather
communications but, upon such fallure being dlscovered. the natice or other communication, as the case may be,
shall be sent forthwith to such holder or holders

B.2  If there exists any actual or apprehended disruption of mail services In any province In which there are
holders of Preference Shares whose addresses appear on the books of the Company to be in such province,
notice may (but need not) be glven to the holders !n such province by means of dellvery by courler at the
addresses of holders of Preference Shares as appearing on the books of the Company or by means of publication
in each of two successlve weeks {n a newspaper of general circulation published In the capital city of such
pravince, or If the Company maintains a register of transfers for the Preference Shares In such province, then in
the city in such province where the register of transfers s maintained. Notlce given as aforesald shall be desmed

for all purposes ta be proper notlce.

8.3  Notice given by mail or courier shall be deemed to be given on the day upan which It s mailed or sent by .
courler, as the case may be, and notice given by publication shall be deemed to be given on the day on which the
first publication s completed in any city in which notice is published.
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APPENDIX 3 TO THE PLAN OF ARRANGEMENT
OPTIONS

Vesting Schedule

If the vesting schedule for an MB Opton that has not vested on or prior to the Effective Time is a
functian of the closing price of MB Common Shares on The Taoronto Stock Exchange, the vesting schedule for
the Replacement Option In respect thereof shall be a functicn of the closing price of the Weyerhaeuser Comumen
Shares on the NYSE and each specified dollar amount per share referred ta In the vesting schedule for such MB
Option shall be changed to an amount equal ta such specified dollar amount divided by the Exchange Ratio and
multiplled by the noon spat exchange rate on the Effective Date for Canadian dollars expressed in United States
dollars as reported by the Bank of Canada or. In the event such spat exchange rate is not avallable, such spot
exchange rate on such date for Canadlan dollars exprassed (n Unlted States dollars as may be deemed by the

Board of Directors to be appropriate for such purpose.

Stack Appreclaton Rights

If an MB Option has a stock appreciaton right granted pursuant to MB's Senicr Management Phantom

Stock Plan connected to it, each Replacement Option shall have a stock appreciatdon right connected to it, which
shall entitle the holder thereof to recaive cash In an amount equal to the excess of (1) the closing price of the
Weyerhaeuser Common Shares on the NYSE on the trading day immedlately preceding the date of the exercise

of the stock appreciation right, multiplied by the noon spot exchange rate on such date for United States dollars
expressed In Canadian dollars as reported by the Bank of Canada or, {n the event such spot exchange rate is not
available, such spot exchange rate on such date for United States dollars expressed In Canadian dollars as may
be deemed by the Board of Directors to be appropriate for such purpose, over (U) the option price provided in
the related Replacement Opticn.
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COMMISSIONER OF PATENTS AND TRADEMARKS
Washington DC 20231

DESIGNATION OF DOMESTIC REPRESENTATIVE

OWNER: Weyerhaeuser Company Limited,
Successor in Interest to MacMillan Bloedel
Limited

MARKS: ULTRA MDF (Reg. No. 2,181,190); and

ULTRA LITE (Reg. No. 2,191,618).

Sir:

Weyerhaeuser Company, Patent Department whose postal address is CH 1J27, P.O.
Box 9777, Federal Way, WA 98063-9777 is hereby designated applicant’s domestic
representative upon whom notice or process in proceedings affecting these marks may be
served.

Vonntrvren
Signed thisa_Q day of January, 2003 at &astoops; B.C., Canada.

Weyerhaeuser Company Limited

Alan I. Pelman
Vice President
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TO THE COMMISSIONER FOR TRADEMARKS:
POWER OF ATTORNEY

MARKS: ULTRA MDF, Registration No. 2,181,190; and
ULTRA LITE. Registration No. 2,191,618
OWNER: Weyerhaeuser Company, Ltd.

Owner hereby appoints Teresa J. Wiant, Jack M. Crawford, Paul W. Leuzzi; and
Daniel J. Beitey of Weyerhaeuser Company, Intellectual Property Department CH1J27,
P.O. Box 9777, Federal Way, WA 98063-9777, and KiSong Kim Lang-Caditz of the

LLC " as its attorneys to transact all

firm of Christensen O’Connor Johnson & Kindness, ©
business in the Patent and Trademark Office connected with the above-noted applications
and registrations and further requests that all correspondence be addressed to Teresa
J. Wiant, Weyerhaeuser Company, CH1]J27, Box 9777, Federal Way, WA 98063-

9777, telephone number (253) 924-3991.

Vot ouwe
Signed this go day of January, 2003, 2002 at Kamleeps=B.C., Canada.

WEYERHAEUSER COMPANY LTD.

oelnwa—.

Alan L Pel'man

Vice President
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