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To the Honorable Commissioner of Patents and Trademarks: Please record tne auacnou or IBUIAL GUCUIICTW va vopy wleTeof.

1. Name of conveying party(ies): P

a2 I S S
JOY R

539613 Ontario, Inc., a subsidiary of NPWAWBREdﬂlelD?d

O Individual(s) L{"'% /OZD Association

O General Partnership O Limited Partnership
Corporation-State _corporation existing under the laws of Canada
O Other__

Additional naine(s) ot conveying party(ies) attached?

0 Yes No

2. Name and address of receiving party(ies)

Name: Wevyerhaeuser Company Limited

Internal Address:

Street Address: 925 W. Georgia Street, 2™ Floor
Cathedaral Place

City: Vancouver , British Columbia, Canada V6C 3.2

0 Individual(s) citizenship

0 Association

3. Nawre of conveyance:

Merger
O Change of Name

O Assignment
0O Security Agreement
O Other

Execution Date: November 1. 1999

O General Partnership

[0 Limited Partnership
Corporation-State Canada Business Corporation Act

O Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: Yes O No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O  Yes No

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

A. Trademark Application No.(s)

Additional numbers attached

B. Trademark Registraton No.(s)
1,194,714

/—'—__"'\»« -

?7 O Yes X1 No

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

Name:Teresa J. Wiant. Weverhaeuser Company

Internal Address:Intellectual Property Department, CH 1J27

Street Address: PO Box 9777

City: Federal Way State: WA ZIP: _98063-9777

6. Total number of applications and

registrations involved
| | l

7. Total fee (37 CFR 3.41) $40

O Enclosed

Authorized to deposit account

8. Deposit Account number:

23-1480

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

the original document.

Teresa J. Wiant, Reg. No. 36,967

To the best of my knowledge and belief, the foregoing information is true and correct and nay attached copy is a true copy

S

Name of Person Signing

4 231480 1194714

Total number %ages including cover sheet, attachments. and document:

/a/f!w,'z

Signature Date

01 FC:48 40.00 CH

Mail documents to be recorded with required cover sheet information to:
C issioner of Patents & Trademarks, Box Assignments
g Washington, D.C. 20231
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COMMISSIONER FOR TRADEMARKS
Box RESPONSES
Washington DC 20231

DESIGNATION OF DOMESTIC REPRESENTATIVE

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

MARK: STORMWOOD

REGISTRATION NO.: 1,161,929

Madam:

Weyerhaeuser Company, Intellectual Property 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 this mark
may be served.

Signed this ]ﬁ’day of April, 2002 at Federal Way, Washington.
WEYERHAEUSER COMPANY LIMITED

be‘uu; @ M

Vicki A. Merrick
Assistant Secretary
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azached as Schedule "A' 1o iz Ordar, 15 fir and reasenable anzd is hereby approved

pursuant o section 192 of the Caenade Zustness Corporations Act, R5.C. 1983, «.C-44, as
anended (the "Ac¥);

AN THIS COURT FURTHER ORDERS that If the Pedaareyr has nos Slad

Argeles af Awmangement codey seciion 192(9) of the Acf on or befor
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»H [adustry Canada  Industie Canada

%

Certifieate of Arrangement

25aza Butinesy Corporations Act

"y

Cortificat d'arrangement

Loi canadienae sur les 30ciétés par actions

Mackilleg Bleaded Limicea

MacMillan Bloede! Limine

Mamez af CRCA comoration(s) iavelved -

Cenomination(s) dz (s (deg) soe &)

LCSA sonmzménty)

i
§
: N - A I AP U S
: 7 certify that the arungement 122 oul in wie
{
{
;
vnder senitain 192 of the Canada 3
Lurparaiicig Acl
‘
|
i
|
|
H
|
|
|
i
:

ied

Carporation numbar » Mumdra do fy sociitd

Iz cevtifle que larrangement mentianué dans les
clauses d'arrangemant annexdes, concemant la
{l23) s0cietd(s) suspentionnée(s), 1 pria effer o

S ey

verm de larticie 192 de la Loi caradienne swr fos
socidrds par action?.

Mavernber 01, 1399/ 12 01 novenaber (899

g bos o F A ey o o9 ey @ Fi YU DU § SO oy
Uit of Arranigerient - Date de larmangemant
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146.

o)

Name of other bodies corporate involved, if applicabla

(a) Wayerhazsuser Company
(b) Weverhaeuser Company Limited
(c) Weyerhaeuser Heldings Limited

Corporation Na(s). or jurizdiction of lacorporatinm
(a) Washington

(b) Britishr Celumbia
() British Colurnbia

Tadd I

Page 2 to Form 14.1 Articles of Arrangerment of Mach{illan Bloedel Limited
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‘%%‘g Industry Carada Industrie Canada

Certificate . Cartifieat
of Amalgamation de Fusion

anada Besiness Lot canadienge sur
l2g 30cietéy par actions

Ll
.
o
Y

orporatisns Aci

s FRHAEZUSER COMPANY LIMITE
VEYERHALZUSER COMPANY LIMITED 367561-1

arhie of ¢ ton-Dénomination de 1z socidwe moration number-Humdro de fa socidté
f of corparanion-Dénomination de | 1 Cos ton number-Mumdro de 1a sociéié

o

I hereby cantify thet the above-names Iz cartifie que la socidtd susmentionnés est

corporation resulied from an amalgamation, sz d'uns fusion, en vertu de l'article 135 de
under section 185 of the Canada Buginass Iz Lot canadienna sur l2s socidids par actions,
Corporations Aet, of the corporations set out in des sociétds dont les dénomingtions
araissent dans les statuts de tuxion

the atehed articles of amalgamation.

v
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et al e o ara Y~ - . . e e e
f Canads Bunirags Lol canicianas ‘o /\*"};L,..,~a [0 AMAL:AMAHDN STATUTS Of
Corpordlions Act eouldtis gar 3¢ SZCTION 139) (ASTICLE 183y

1 MName of amslgamated carporaton Anatton de g sociatd saun G la fusion

Y BERHAZUSER COMPAMY LIMITED

2 The piace in Canada where the registorod aificr 5t Lizy au Canada an doit dtre situsd 9 5 ":qa Bosial T e
b gllualed
Graala? Vancouwyer Regional Disinel
Beavinee of British Columbiz
na chissas and 2ny maxmum number of shares My e w:»-;unm. At taul rombed raxmal d'amicng qua @ SoeHte b

conporauen fy authorized 6 issus & Amattry

An vitlimited number of shares dosignatad as “Comimon Sharas”, 100 shares designated as
"Rraferenca 3barves’ and an unfimited rumbar of shares designated az “Exchaageabls Sharaz”
e - { -;-!r*qras, rastrictions and sonditions attaching to aach class of sharss are setoutin
the nraxad Sehadule 1 whish is poarparatod in this form.

"

3 —Asuinctons, il ary. on £hara ransies Aieslrclions sur 13 FERSI6n 08 40uoi6. 4 7 4 heu o
AT

S o= M w*‘@ {or rummum and maxaum aumoer of Sscors Momorz lou nomtre ininimal ot maxirnat)  adminisyataurs -
A e lrouwm of three directors and a maximum of fiftven direciors

3T TBamner ans. i any, on SUSINR5S e COrperalion may cdry o Linites Mpasses 4 Vactivlg commarcaln e 13 secises, il y 2 lieu
fMone

7~ Grrer pravisians, if any Autras disgesitions, g'il y g liay

Authopization to Appoint Additional Direstors

EEE 2‘zﬂctn, roay, within the maxirmum nuiniber permittad by the articlen, appoint cng or more
L. wi ha ahiall hold effics for a term expiring no? later than the cloge of the next annual

the sharabelders, hat the tote] numbar of directars so appointed may not excaad one-
e purnber of divestars slectad @t s pravoous annual meotlng of sharehaldars

Boee T nm '3< b doursuant 1 th d -~ Lalusion a aid agorownede sord svaclarticle cu 's
a¢ Ul a0v ol e Act wWineh 1S indicaled as (05gers; poragrache de (g Lo lediqus chances.

1
| 184(1)
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i l l/i "x\
[ 184 P
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APPENDIX D

PLalN OF ARRANGEMENT INCLUDING
f?‘f HANGEABLE SHARE PROVISIONS
AND PREFERENCE LHARL PROVISIONS
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! N 158
0F THE C4 ’-‘J)A 3{.’.‘(1\/,855 CORFORATIONS »

tyen e
e lEa

I this Plan of Acraag:
trerawitn, the {ollowlng terms shall have the o
st ch reems shed! heve corraspondlng mesnlngs.

§ sarsech

In the subject matier or contexl inconsisisns

dve meamngs

et aut below and grammatica! vadations of

UArTangement means an arrazernent under section 192 of the CBCA on the termz and subject 13 the

JT_‘.\ ~ (=

cond ‘,LG"S S8t ot m r,‘ﬂf Pianof Arvangement. subject to any amendments or varlations thersto mece o

wa with sez . ':f the Meraar Wl or «w’id 5 or made ai the dlrectlon of the Cours
Dol A.)Ide;:

s

Arraznemigent Resnludon” maans the spe

the form and content of Schedule C annexed to the f‘-.’{t?s’?':r Ag eervEant;

clal resolution

3 Sezurityholders. to be substantially

“Ardcles of Arrangement” MeAns Lt ¢ artdcles of arvangernenc of M3 In raspact of the Armangemnent that are
rzquired by the CHCA to be sent o thin Director after the Final Order ls made:

12

“Basiners Day” means amy day on whideh commerdal banks are genar;ﬂ"v’ npen far b':%me:»s in Searta
Washingron and Mancouver, Bodey Columbia, other than 3 Sanurday, a Sunday or 3 day chserved a5 3
holiday (o Seatde, Vashingeon uoder 2 fews of the State of Washington or the federal laws of the
Unlted Srases of Ameartea or (4 Viacouver, Brinsh Columbla under the laws of the Arc‘vlnca of Hritish
Coturnbia ov the federa | laws o Canada;

v

“anadian Pasidens” ms

dert of Canada (o0 purposes of the [TA;

CUBCAT moans the Cansdn Susiness Corsoradons Act, as mnended;

“wzrdliens” moans the ectilente

huectlon L192(7) of 2he CBCA

ghang zfect 10 the Arrangsment, lssued pursuant
of Arrangemant have been filad

laz” ragans the notice o Musting 2nd socompanylng manzgement Wformation sirculas,
euding zil appendloes therslo,

iders of MR Common Sharez and M3 Optons in
connectlon with the M3 dMeetep

“Cour” means (he Suprzina Cowr of B Columbia

“nrrant Markaed Price” hox the o aibed therete I the Bxchangeabls Shace Provislons:
epegitary' wwang CIBC Mellne Tas Coagany ac s oiices sat out in the Latter of Trensmuttal and

Flactlon Foom:

THveninr” o

4“
=
s
T
:
(8]
o
‘.’
-
;‘
N
[
5
Q—.
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“Effective Date’ means the data shawn on the Cerifleate, provided that such date occurs en or Selor to he
Drogp Dead Date;

“Ritecnve Tima" mears 12:00 a0, (Mancouver dme) cn the STective Dare:

CElectden Deadine” means 5:070 ¢ (ocal dmed ac e place of deposlt on the date which iz rwo Dusinecsy

Days gelor to the date of the M3 Meesuna

“Hxchange Ratls” means 023 sulject o ndistnent, 7 any, gs provided herein

L,

“Tachanpgesble Bleciod Share” moans aoy V% Camme o Share (other than an MB Common Sha
Cacadlan Paosldent thar the holder theraof sha
: !

4

fate
o
I
{0
O
cr
~L

C:
5 and :1ectian Form degosiied v'i
Aaverhiasuser Erchangaeo under ne
senange Hatla or that Is deamed o

Weserhaeuser or any afllllaza thereed) b
afactad, {n a duly comz!

’ll'll’, I atrar o ©
A aloq Lalisr of

arer 'Ha,. dee Blaction Deadlina, oot

ractdon of an Exchangeabls Saae: 2que
(—'d Share pursuand o icotion 2.2

Waevarhiauszy

Te exchangeable shares (n
bemnci:‘_'.'f zh-sa !“.5;‘1(’?, p:':v:!egges, restrictdons an

“Exchapgeabie Sh
E.zc.x:mgeao, hmmg H
Exchangsable Share Fr

at cut i e

d
~
s
bR
3

& tights, priviieges, restrictions and conditions atlaching o the

wnh'm;m:;b > Share I ruvisions” maans
zchangeable Sharas, which cigho, privilaces, resenctions and condtons shall b substancally ag ser our

Toad “

h; Apupendix 1 harete;

ra
5,

“Final Geder™ means the Snal order of the Court appeoving the Arrangarent as such order may
amended by the Court at any :Lmz prige g the Effactive Dace or, if appealed. then, uniess such app=al is

"l

witharawn or denied, as a

“Gavermment Eatley” meany any {1 muldnatlons!, faderal, nrovincial, staze, reglonall munlclpad Tocsd or

other guyemment, governmenizl or ‘;a.bli' demucument, zentral bagk, court, tribunal, tehite)] bdy,

ummission, board, burcsy or agescy, darreste or fareizn, () any subdivision, a,gent. compission, boaed,

dy of any of the foregaing, o () any quJ“-i-:&o'/cmme:n‘tai or private body exercising any
fJI»”Oins,

or authe
reguizicry, expropriation or tdng authority under or for the account of any of the

uspd with referencs to the MB Camracn Shares, thz helders of ME Cow““cn

cio thine {p the r‘wuu maiatnined by ar on pelall of MB [n ragpzot of the Mn
L,rcn;zn;ge:«_-ble Sharas, means e holc;ers of
¢ registay mainzained by or on beball of

ol ]
faL

o o &

e Tl

Cominon Shares and, when C
Exehangoshl; shoeny ron
Weyerhaeuser Exchaiigecs in

ia
[¥2
h]
23
%
45
1

e
DRANES,

siweim Oeder” mesas tho latestm ordor of the Court as the tame may he amended, {n cespect of the

A ~.
Yowepemoy gl st ne ot el ireed b el 20 Forie A drssr e b
AFTETEAT T, 28 CORIeIMAIes o allen A 94 PARTIETIRIN,

= Mlerg

VIUAY yoeans e So

- L»r s

" reans the letter of tranzm(ial and electon fuem for use Oy

ef Tranemitie

E;u}dc;‘.\s of MR Conunon o aceempanying tha Clreular
s Lo b 3 ;52 ; . ot Fodpn! ] . - : -
“Ligoddatlen Asmonnd” fos the weening areched diereto (o the Exchengeable Share Provistons

Lo the ioandng asorhed theraio In o

aring aseribad therato inosection 5.1{a);

s adisurnrasnt zhoreaf 1 b

folrs “r'."“ ATnEnt;

TRADEMARK
REEL: 002487 FRAME: 0311



"448 Options” means the M3 Common Share purchase options granted under the M3 Stock Opuion Plan,
as amended. and u"c‘e" separate agrzaments with threa sentor officers of MB, and being outstanding and
unexarecised an the Zifecilve Date:

MR S»wr!tyha(dzﬂrs" means the holders of %3 Cammaon Shares, MB Options and MB Warran

collacitvaly:

“WEB Stock Optlan Plaa” means MB's Semovr Managemen: Swek Option Plan Insttuted February 10
o

1957
M3 Warrants” means the cuistanding bearer warraaw of M3 exercisable for MB Commen Shares;

“Meetlng Date” means the date of the MD Mealing:
rzetated agrzement mada as of the 200 day of June, 1893

“ivierzer Agraement” means the amended and

amung YWeyerhaeuser, Weyerhaeuser Exchangeco and MB, as amended, supplementad and/or restataed in

accordance therewlth prier 1o the Effactive Date, providing for, ameng ether things, the Arrangement,

“NYSE" means the New York Stock Exchange, Inc

"Person” includes any ndivldual, frm. partnessilp, [oint venture, venrure caplral fund, Hmited iizbilic
company, unllmiced liability company. asseciatlon, wust, wustee. execucor, administratar, legal gersomal
represaniative, estate, group, dady corperate, corporation. untncorporated assoclation or organtzaticn.
Covernmental Entlty. syndicate ¢r cther enaty, wiether or not having legal status;

s

g
by

“Praferences Shares” means the 100 prefecence shares In the caplial of Weyerhasuser Exchangeco having

substantally the rights, privfleges. rastrictions and canditons set forth in Appendlx
“Tiedempton Call Purchase Price” has the meaning ascribad therste in sectlon .2(3);
"Hederapton Call Right” has the mearing ascidbed theceto [n saction 5.2(a);

“Redamptlon Date” has the maaning ascribed thereta in the Exchangeabls Share Provisions:

3

CReplacement Optlen™ has the meaning agcribed thers 1 sactlan 2.2{d);

- Iid AS r 0
£ Weverhzeuser Special Voting Preferred Stock having

cla! Votlng Share™ means the shars
ribed (n the Voiing and Exchange Trust

suatant J“V the rights, ouivlleges, rastricdens md canditlars descr

the meandng ascribad thersio (n secilon S.1():

iesen by ‘Meyerhaeuser and MB, acting reasooably, to &ct as trugtee

lemates’ means the tates o Lo oo
under the Yotng and Exchange T ust Adrsemeant, telng 4 corparatlon organized and exsting undar the
5 4 in

g
4 and awsherzad cas

-

cacry on the business of a rust company ol che grovinces of Canada,

o under the Voting and Kxchangs Trust Agraement

. <

Fyeitls .é.grm:nwv-‘.-“‘ mans &0 agreement (0 be made berwean Veyerhaeuser.
e orotd the Trostes W connecdon with the Plan of Artangernent substantiaily [a

& annered o the Merger Agreemant, with such changes therets as the

“"";«whaeme\ :_xm,, ;
che foem and content o. Scoedule
pariles to the dMocgar Agreament, fating casonrably, may sgree:

“Wepachamuter” micans VYeyerhaeusor Company, a corporation exiseng under the laws of the Swate of
Washington;
yrehaeusst Conuneo Shaces' meany the shates of common stock in the canital of Weyverhansuser

wndier Conteol Toasaction” has e omeerieg wseribed therero i the Exchangs

¥

ey
i
4

' ey o
tagted Share' meang

¢oany affiiate e
compietzd fat

-~ B i WS i .
antion J2acgiime, 0

stfier than B Common na:’e hetd
2 holdsr thereof shall 11,\1{)
ad with the Deoosltacy ¢

.

andar the Arcavezment {30 5

o

" boova
IV v

ans d"”!

L
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.-md rlection oo s

e
SN
<
[
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o

2
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‘caction of a Weyerhaeuser Commen Share equal to the Eachange Ratlo or that s deemed @ be

Weyerhaeuser Elected Share pursuant ta sections 2.2(c) or 2.3(a):

“Weyerhaeuser Exchangesa” means Weyerhaeuser Company Limited. 2 con npany exlsting under the laws
of the Province of Britsh Columiia and betng a suba,dialy of Weyerhaeyser Holdings: '

“Wryeebseuser Holdlngs" means Weyerhaeuser F xgs {lmited. 2 company 2dsting under tha laws of
the Proveince of British Columbia which, a! the ¢ { the consummadon of the Arrangemenc, will be an

Indtrect wholly-owsiad subsidary of Weys:maeu;e ; _1:1:1

"Weyerhaeuser Trading Price” means the average of the desing prices of Weyerhaeuser Cormmen Shares
on the NYSE durlng ‘, ap r‘cd ol mventy consecutive trading days snding on the Business Day immediately
precedlng the Effac Data
12 Secdons and Headings

The division of this Plan of Arrgement Into sections and the insertion cf headings are for referenca

A

purposas only and shall not atfect the ln:&ﬂprezuus::n of this Plan of Ar"ang_r:.em Unless otheswise indieated
any raference in this Plan of Arrangement to 4 scction or an exhiblt refers to the spectfled secton of or exhibit o
this Plan of Asrangement

.

1.} Nuenber, Gender and Persons
{n this Plan of Arrangament. unless the context otherwlse requlires, words Importing the stagular numbsr
‘nzlude the plural and vice versa and words importing any gender include all genders.
ARTICLE 2
ARRANGEMENT
Rluding Elfece

Thiz Plan of Arrangement will berome effec
1) MB, () Weyerhasuser, Weyerhaeuser Heldin

ectiva at, and be bindlng ar and aler, the Effective Time on
{1 g and Weyerhaeuser Exchangeco, (*") 1l holders and all
beqeficiz! halders of MB Commen Shares, (Iv) all ?* lwr*s and all oeneficlal holders of Exchangeable Shares,

and (v) all nolders of MEBE Warraazy and u‘id Qpil

anrgeneat
Gorunencing al the Effactive Tirma, the {ollowing shall uecur and shall be deemsad to oceur in the

ol'awing ordace without any furthee act or formallty:

(1] each Weyerhasuser Flectad by the holder thereaf, without any act or
Tarmaliry on b par ' in exchange for that number of fully pald and
no-assesyable Weyerhaouser Common Shares equel e the Fxchanze Ratlo, and the name of sach
such holder will Le removed (rom the reglster of holders of MB Common Shares and added o the

register of bholdets of Wayarhaeuser Cowmmon Sharer and Weyerhaeuser Exchanuges wiil ba
crcorded agthe reglstered holdar of such M Common Shares 37 sachanged and will e deenid o
e the legal and beneficlal ovier thareo?

(b} eack auferred by the holder thereofll without any act ar
fovimalt geo I axch nge for that mumber of fully pald and
1012858 i the naraz of gaci such holdar
will he 1 and ad
nidars of Hxet sanle S s Yeyarhae xchangaco will be o
halder af such ME Cotnnow & ge deemed 3 be tha
craier af sueih MP Conwea Shans

(e
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[

el

()

—
e}

hl

1) MB Cernmon Stares hald oy Dlsertng Shareholders who are alimately entitled o he paid thn
= el

fale value of the M3 Commen Shares held iy tham and 61} MB Common 3Shares hald by
Weyerhaeuser or any aMiliate thereol which shail ot ba exchonged under hls Arrangement and
shall eemaln outstanding o5 M3 Commoa Shares held by \Neyzn'hagu;e ¢ aroany AfTliate thareot],

' Sha shown it the register of M1

() in the cawe of 1 heidar of MA Commen Shares whose address as
Common Shares as of e close of dSuwiness (Vancouver dme) co 8
Date s In Canada wall 9e deamed o be an E:zchang:n“ie Llected bha ““r" wll
the aolder tharoef tif‘wu. ary act oo f“ rmality on its part, (¢ Weyerhaeuser ‘\c.‘.mn o ln exchangs
' Y { nang
-2ssassable Exo ngeﬁbte Shares ecual cri“ ge Rarao,

fcr that aumber of
M3 C-JPF[“‘..CI Sharzy wili be ramaoved fom he r?g'.:‘:ﬂr o

¥ i -~ 2 LI
and thz name of ech such nolder ¢

B @ o :Fuv"?\/v!
L —aa

©otranslerred by

J
al

holders of MB Comman and adcad o the reglster of holders of Exchangzania Shares and
Weyerhoeuser Sxciangeco wil e ded ag the registerad h dar of such MD Cermrmon Shares so
exch,:mged and wil be ":-““na:d 0 be e legal and bw 12l cwner of such MB Camraon Shares,
and (1) In the case o 1 hoider of ME Commen Shares whose addrezs 2s shewn ' the reglster o7 M3
Common Shasis as \_° the clinse of husiness Mancouver rime) on the dav grecading ﬁe Difacyve
Date ix not in Covada will de deamad 0 be 1 Weyernasuser Flacted Shave and widl be tronsferred Uy

- ,,ﬂ'-,:.ng:gr:“ In P,{'.m..“l"“

W
the holder thersef, wf’h:t;: Ay act or oo JHW on ita pacy, ta Wayerhaeuser Zach
for that aumber : ind nor-assassakle Wavechaeuser Common Snares equal o the
Exchaipe Ratle, solder will e rumoved from rhe cestster of holders of

b

B Q mman
‘Weyerhazusar AL
axchanged and will be deamc{ 0 e T

e ceglirar of holders of Weyerhaeuser Cammon Sharss and
mmaen Shaies so

3 reaizzered holder of
eoal and seneflclal owner thersol

such M3

eqch M3 Warrant shall oe canfloired oy e holder thereof, without any act or :‘r"r'maliw on lts gart,
of fullv and non-aszessable

aid
e»’v‘“'!f‘ s have «lecied

{ﬂe deamead 13 ha the legal

IR

e '\:"Jnyarhseuser Sache
Zxchangeable Si ares equ 41 ¢
{0 rvesive such Ex '

ard Lenellcial owter

sach MB Optlan shall b2 erchanged S0 an oocicn (3" Replacoment Opde ') to ourshiese 2 number
af We w.maxa-:-: Coramon Shares to tha peoduct of the Exchanga Ratis multiphed by the
U {B Comvnen Sharss sulijecs to such M3 Optlon. Such Replacement Optlon shall provide

for an erevcise 2 of such

M3 ) piion Ln

"1 secnange far that avmber
r;‘l inge -?w(:, sach such boldar wi
naras and Weyerthasuser Exchangeco wi

tr
X
rl,

(73 1 .
AR Warrant;

<

» Comgmon Shars emmr 13 the exerciga 2ricz ger sh

Pitan

dtvided by the FExchangy Kado. If the foregoing

i

L Feetlve

Cotlon baln

e

enfation resulys exarcisabie for a fraction of 2 Weyerhaeuser
Coramon Srara, then the nuw der of Weyertinewssr Cannman Shares subjacs to -‘ur-h Replacamant
Qutlon shall be rounded dawn o e next whels pumber of Weyachneuser Commoen Shares and the
: ‘ will b reducsd by the exwercise orice of the

& niE oA fa =iy

=4 conditions of such
pEEATINL ﬁrf:’ftaunjf
wch Heplacsment

o o
£
T

tatal sxercise

\;xp:mhx :
cand all ather ¢
...; Ary dar_u"-'ier.
and be desied

i the Trustee the Special Vodng Share, in consideration

rer held of racard by the Trustee as trusen
the toldere of the Exchangaable Shares in

ind Len

Nt

hangz Trust

e g hodar o
1ol such ;har' :

ifaen
A VNN CIsta L
Tlectnn

(RS
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eonirary herelp, a helder of M3 Common Si‘ares whe ts not @ Canadian Resident il not be 2nilled

ta elect to recetwe Eachargeable Shares and any such elnction atherglse F".:TC"’ by any suzh nolder

ian o tecoiye a Waverhgauser Zlectoa Share,

shall be and be deemed 0 be an sizc:

(b) Holders of MB Camuncr Shaces who ace Canadizn Rasidents. other than any such holder who s
sxempt from G undar the 3\. and who have elected (or who srz deemed w have elected) o
Exchangesnle Sturss shall be antded to make an fGicome tax eieclon pursuant (o

»2”-554‘(?"‘0“ ‘°50‘ ef the ITA ar I the holder i3 3 parmership, subszeden 35(2) of the [TA (and in 22¢h
caza, wheee applcable. the aralogous provisiens of provinclal ncorie tac law) with respect to z‘"e
“_l'\‘iﬂr of th:ir ‘«(“3 Commen Sharas 10 Waverhaeuser Exchangaco by providing two s{crmfi

hav
I

[ the necassary preseribed 2wection faoms to e Dcpositam within 90 days foliowing the

of
Date, duly completed with cetsus af the number of MB Common Shares war u;.:r’zc; md ,:‘1:2
pplicable aaraed amaurt: curpoases of such electiona. Thereafter, ‘
forms boing correst and compiate ane coraplying with the crovisions of the ITA {or applical
forms will b2 stgred by Wevarhaeuser Exchangecn aad ratumsd o

“

et
e

provineial neome 81 law),
such holdess of M3 Comman §
r’””ﬁi‘-f with Revenue Canads
Exchiangeco il nor b2 ruspoasih
w‘/eycrhamlsm Fachenzaco's (:3: igaticn o retum *ulv wmuleced lac*ion forms wihich arez recey
y the Uerositary within 90 4 2 Tzerive Date, within 30 days after the recetpi (hereof by
Cenn HarJ Weyachaeusar x.xtfzampe:a will not be rssponsible for any taxes. Intarast or penalties
regulting from tha fadlure 3y a holder of M3 Commoen Shares to ,:muerl/ mmp te or fila the
mar and within u‘v time prescrived by the [TA {oc any anplleabls

wihin 30 doys after the racspe thereel by the Depositary for

W

M anglienble  provineial r.mmﬁg ‘.iuthcrir.y,l. Waverhaeusar

t foe

—

ad
23
slas
fpRcs

ajection forms in the form anc !

seovinelal legislatien). In e sole alrerstion V°/P eyser Euchangaco may chanse 1o sign ond

st an elecdon form recolvad more than 30 days following the Effective Date, but Weverizauser
changecs will fave ne cblivation o do so

2. Adjmranents o Exchang Rado
"i"he Hariroee Ratla mu.i b A)mec: o reflect fully the effect of any stock spllt, revarse split, stech
(Imeluding any dlvidend ov disemibution of securities come:ﬂbtc Into Weyfﬂrm user Common Shares or

L1stn

=54
> Common Shares other chan stock dividends pald n leu of ordinary coursz dividands), reorganizooo

J

racapitalizacion ov other jthe change w'i raspecs to Weyarhaeuser Comumen Shares or M3 Common Sk

rolng Aftor the date of the Mergar Agreeraent and prior o the Effecttva Time.

SRYICLE 2
RIGHTS OF D(ESENT

af Diggen!

res nursuant o

I cannagtion

Heldem of MB Commuor Stares muy exerohe plghts of dlssang with cespect 1o el s
Dissent K ‘phts
ne ’\fzti" tanding subsectlon 190(3) of che CBCA, the wiltten objucdun to

wizn (e Areangement; provided th

che Amanysment Besotutica referced o in 3ubs e“’il"n L5005) of the CHCA must be recelved by \AB not tires
o

: o

SCY pmn DAanccuvar ¢ e) an the Basiness Day preceding the MB Mesting, Holders of MB Comzaon

anc o the manmer sa0 fovth 0 secdon 190 of the .BCA anr’ this sacdon 3.1 (thit

clsr such i L.u_.. al

and wis

'(J'V oE
WD

(2 sntfeled o he pald falr ‘.E\xﬂ for thair WD C haras shall be
ermed o ME Common Shares to Wayarhaeuser Exchangeso, 1o the axlent
a2 fale vabue v Weyathasuzar N l"gr"f-:co and ro M2 ot 1t oche fair viiue
hes 5o af ME Common Shares so rransferred to MID such sharss

’7’(;’ ks

"

vy 1oy in e iy rg e . \
dritely deterrcingd net oo

to nave ""”I"
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nan-dissentng holder of MD Commen Skaces and shall receive Exchangeablz Shares or
Weyerhaeusar Common Sharus on the dasls determined In accordance with gecdan 2.202).

but in no case shall Weyerhaeusar, ‘v‘vﬁyerhaeuse Ezenangeco, Weyerhzeuser Holdlngs, ME ar any othar Paren
be raquired to recognize such holders as holders of M3 Common Sharas afer the Eifective Time, and the
names ¢f such halders of MB (,cmn'.on Share shall be deleted from the registers of holders of MEB Commen
. 0% 5

Sharas at the Effeciva Time.
ARTICLE
CERTIFICATES AND FRACTIONAL SHARES
i.1 Tsauanes of Caetlficates Representing Exchangeable Shareg

At ar prompdy after the Effective Time. Weyechaeuser Eychangecn shall deposit with the Denaosttary. {or
he teoedt of the holders of M3 Commen Shares or M3 Wareunts wha will rac"i"ﬂ Exchangeable Shares in
wonneciion with he Avangement, cartilcuates retrssantng that number of witcle Exchangeable Shares to oo
sellverad sursuant o seclon 2.2 wpen rhe axchange of MB Common Shares or MB Warrants. Jpon surrender

o the Depostary for cancellation of 3 cerdllcate ,w‘im immeadiately prior 1o the Effectve Tlme represenced
\/fo Camumon Saares cr M3 Warr ants, a3 the caza may te, that were svchangad for Exchanpeable Shaves mu.\
he Arrvangement. together with such othsr dacuments and lnstruments as would have been required to effec:
ae rmansfer of the shares or warranis formerly represeniad by surh certtflvate under the CBCA and the ay-laws

Sf ME and such addldonzl documents and nstrurments as the DencslRacy may reasenably reguirs, the helder of
cuch surrendarad cerdficace spall b2 entitled o recetve In exchange therafor, and the Deposttary shall deflver
uch holder, a certiflcata reprazeniting that awmber (rounded down o the neurest whols number) of

zeable Shares wideh such hc‘CJz hos the rlght o recelve (together with any dividends or distritutions
Wit respecl thereta pumufm' 1o 340 4.3 and any casn in ey of fuctlonal Exchangeabls Shares purszan: o
rectlon 40, less any amounts withheld numsuant te secdon 4.7 fereot'} and the cerdficuie 30 surrendered ;t‘al
facthwith be cancalled. Tn the event off y ansfer of ownership of M8 Comunon Shaces that s not registered in

1

(ne trassfer reencds of M5, a cert!d i

“xchan

cate reareseatiag tie oroper nuather of Eachanzeable Shares may be lsnued
to the twaniferse f the certflente veprasentng such M8 Cormon Shares Is prevented o the Deposilary.
czzompaniad by all decuments requlred o evidence and effect such transfer, Unill surrendered as ccatemplated
by cthis sectdan 4.1, each 7'*1““ woich immedlately prioe to the Zifectlve Time represented MB Commen
Chares ar wAE VWarrane, sy e thal wers exchangad {or Exchangeable S'mr?s shall be deemed at 2l
m- ~frefr"-vfz Tune o repesient only the cght o racalve upson such surrender () the f‘ertflgn

ontemplated by this szction 4.1 (”) a cash payment by Uew of any

piated by secton 44 and (1) any d'vidmis ar distributions with a
Time theretcfure pald or payable 'm‘x raspect to Exchungeable Shares as

for Wopriaeuser Comimgn Shages

RS P PR LN Y S ST
SRR Gl Levlile

A er prompgty aftes the EXecdve Vime, Weyerhaeuser Exchangace shail depesit with the Depasitary, for
le penzile of the hoiders of MB Comran Shares wio will receive ‘f’!-‘:‘,mh;zeu‘:cs Canur Ton Sharzs In connection
with the Armacgeseat. cerifleates roprsnicy thar whele ZTU'I’(bE:‘" of Weyerhaauser Cammon Shares to be
dabivered pursuant o seciioa 2.2 g of ME Coramon Shares. Upaen sutrender 0 the Degesitary
fur cancsiladlon of @ cecttfizare which mmedlarely prior ta the K "'f‘ecﬁw Time represented “utaf”»’mii:izi
LB Common Shaves thar wers axcpanged o0 Wererhasuser Common Shires under the Arrangerment, togather
wowld have bean roguisad to affest the tracsfer nf hﬁ shars

wirh such atier dosgments

rwnerly veovasenged by syeh cardBears under i CACA and e by-laws of M3 and such additianal docuinen:
J [ and sucl %4

slenients o0 the Depoattany miay rensonaaly seneirs, the holdee of such surrendeved c'ertificzxt* shzll b

to such hc{r;?.ea a cordilcats

losimumence s

!

osxchangs horettr and tha Ii‘é;-msi'zsz".f

(o wie nesredy w atogoen Sharss

e ether wlth fu:y rasnuet
ZRrsuaAnt [ aniiog of fenal «"‘«"féya:h‘-em o secten
Aol the sordncave s sutrendersd Jhell Toothadih be caneelled, I th of a transfer of gwnecchip
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Common Shares which s not registared in the transfer cecords of M2, a certiflcate capeagenting the proper
n:mber of Weyerhaeuser Commun :hL 28 may he tssued to the tracsferse If the ¢ ﬂ:mcate representing such
VB Common Shares is preseated o e Devosluy, accompanted by All documents required to evidencs and

o Teet such transfer. Untl surrenderse 25 contemiplated by this section 4.2, =ach certificate which lmmediately

Lok 3

udor to the Eifectlve Time representad one or more outsiand! ing MG Common Shares that were exchanged ot

L w
Y everhaeuser Cormnon Shares shall be Jeemed at all tmes after the Effective Time to represent only e right
{0 raceive upen such surrender (1) the cortifioate mpresesing Weyerhaeuser Commeon Shaces as "Ol’h\.mpﬁf‘_“"

this secilon 4.2, () a cash payment L lien of any ?mc:lor:xl Wevachzauser Comgnon Shares as contamplaac

o
Soosecion 44 and (1) any dividends or oistributions with a recocd dats after the Efectdve Tima tharercfore po

i~
payaile with respect to Weyeriaeussr Cummen Shares ag contemplaced by section 420

CL .

[

1.3 Clatrthadisns with Rasgect o Unswerendsred Cactificatss

No dividends or other distritutions decliced or made after the Effective Tune with respect o
£ wchangeable Sharas er 'Weyerhasuser Commoa Shaces with a recard date after the Effectlve Time shall be paid

to the helder of any unsurrendered covificate which :'n‘ms:diamly plor to the Effesdve Time representad

avtstancing MB Cammon Shares or ME Warrants that were exchanged pursuzat to secton 2.2, and no cash
naid (o a0y such Rolder pursuant to sacdon 4.4 and ro intersut shall

piyment in {ley of fractional shaves ¢ :
he earned ar payable on these proc rfi cunless and untdd the halder of such ch‘ca shall surrender such
cectiflcate In accardance with sacticn 4.0 or 4.2, Subjact to applicatla law, at the tme of such surrender of anv
sizh certiflcate (or, in the cage of clause (i) balow, at the approgriate payment date), there shall be pald o tha

~n

Re certificates representng MB Coramen Sharas or MB Warranes, as the case mny be, withow

.
v [SPRY
noerese, (i)

i

oidar of
, the amount of any cash poyabla o dew of o Mactional Exchangeable Share er Weyerhaeusar
Comman Share to which such helder s endded purmuant to secion 4.4, (1) -hc amcun’ of’ dividends or ather

Plam iy

diatributiong with a record date after the Effe «lve Time theratofoce pald with rospect 00 the Zxchangesdls
Skares or Weyerhasuser Corumon Shacss, as the case may ke, to whizh 5uch holder & enad 2d pursuant her20o
ard (ha) on the appropriaie ”J/m:ﬂr. date, tis arnwund of dividends or other distributens with a rzcord date
ective Time but pricr 0 are vf( and o geymens date subsequent ta surreader payas v!ﬂ with respect

af op tie
to sush iange=able Shares oc Weyerhasuser Cominen Shares, oy the case may ve

A4 Mo Fractianal Shares

Mo ceriiffoates represendng Sactioral Exchangeable Shares se fructional Way /emaeuse C

S

:vall be lssued opon e swrender for ewhzoge of certfieatss pumsuant to sertion 4.0 or 4.2
srocl spi:?: ¢ oodter changs In the capfial scuciure of Weyerkaeuser Exchangeco shall relals to my such
Peacdan mcurﬂy and such fractlonal fatagests shell not enitltle the wwier thereof o exercise 2ny righls as
saousity helder of Weyerhaeuser Eachangs=co. In feu of any such fractional securiles, sach Peron otherwize
ewiced o = fructional Inearest inoan Zechangenile Shars or to g fractional inferest in a Weyerhzeuser Comu ran
st e Uepository agual o the moduct of such Mractional Inrerzst and ¢

tnm Price, | Uxchangaca shall fom tlme to drae a3 necessary orovide the
L'w tunds sw!icdens to aalls’y -hese oblizativas. Qn the dete of the notice rqr"';-a to o osectton 7.2
Ate purnbee of Hach mjeaﬁh Shares a @ aggragace numier

[SEaH [RRa Sy 1 %;

m

witl :"i"(""“"v'" 3 cash ”J?’i"’“‘l‘ii'\'

A I"':‘r*vmb @ Share Praviziors.
sycriasuser Comman Shaces §
4.4 Shde b de
Thangeed or Weys

vinlol g coctifinates wers Looed 91 g rasull of tha c;oi-w grovizsiong of
»ove Beren suvendersd by the Deposttary fer no consideration to

ad N

©,oud e caan nay be,

5 Losy Cepildleates
1,
;

2 owhich lignediately prlor 1o tha werdve Time crzorssented one or wocs
- E Vlarvano chat wn'e arghanzad )-."f‘*‘('l"lf w sazion 2.2 snall have been

. S B S
surrtanaing M3

ataisyl Or destroyed, upen the oodae of ap al

5oof thot (aor arinn claiming sueh certificaie fo to

cooemian or destrayed, dhe Denosiiary vl fsun | solan ap desreoyed carificate, any
ool o ection e ¢onre O W?f‘p‘ume Snarves ar
Cominon thersno) deliveraible in

A
-9
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axchange for any lost, stolen or destroyed eartificate, the Person fo whom certtficates representng Exchangeabis
Shares or Weyerhaeuser Comunon Shaces are w0 be Issued shall, as a condiion pracedent to the issuance ther
sive a1 bond sadsfactory to Weyerhaeuser Ezchangeco, \ﬁ/werhamwcr and their respective ransfer agents in such
um  as ‘Weyerhaeuser Exchangeco or Weyerhaeuser may direct or otherwise Indemally Weayerhaeussr
Ixchangeco and Weyerhaauser In a manser satisiactory o Weyerhaeusar Exchangeco and Weyerhaeuser agaimie
any c’s.lrr that may be made agaunst Weyerhaeuser Exchangecs or Weyerhaeuser with respect to the cartifcace

I
i

aileged 1o have been lost, stolen or castroyed,

-5  Extlneticn of Rights

Any cardilcate which Imrrediataly poier to the Elfective Tlme renrosentad ousstanding MEB Common
2.2 that is not deposited with all other

Shares or MB Warrants chat were exchanged pursuant to secticn 2.

Lmiruments required by sectlen 4.0 or 4.2 on or prior to the daw of the notice referred o in sectlon 7.2 of the
Fozchangeacle Share Provisions shall cense 1o represent a clalm or intersst of any kind or nature as 2 sharehoidec
¢ YWeyerhaeuser .,xc‘mat, rco or VWavernazuser. On such date, the Exchangeabie Shares or Weyer‘mm‘sef

Caommon Shares (or cash Io leu of Tactional (terests thereln, as provided in section 4.4) (o whic ""e fovmer
rolder of e certificate refarred o in e preceding sentenca was ultimately entitled shall be deemed o nave
baen surrendered for no consideradon o Woyerhaewser Exchangeco or Weyarhaeuser, as H case may e,

together with all entidements to dividends distoibutions amd interast in respect therecf held for such former

. Weverhacuser Excl -z‘mgcco, Weyerhaeuser Holdings coc the D-e ositary shall be
t *:r’ any Weyerhaeuser Comman Shares or Exchangeable Shares (or dividends,
1o imr'm 0 a public offletal pursuant to any applicabis abandaned

nalder. Neore of Weyerhaeussr
ll1ble to any person in respect ¢
d stributicns and interest {n regpec: “emor)
property, sccheat or similar [aw.

4.4 Withhoeiding Right
Weyarhaeusar Holdings, Weyerhaeuser and the Depositary shail be ented

Sead

Weyerhaeuser Exchangaco, W a
to deducs and withhold fram any dividend or cons dem\don atherwise payable to any holder of M3 Cammon
Stares, M8 Warrants, Weyechaeuszs Common Shares or Exchangeabie Shaces such amounts as Weyerhaeuser
Hchungeso, ‘/‘«wwhaeuser Heidlings ‘/‘/ﬂv*:ﬁae wer or the Depositacy 3 r«zqmred to deduct and withhold wit
raspact to such payment undaer L‘ e I fteed Statas fncernal Ravanue Code of 1985 or any provisicn aof
nrovincial, state. focal or forsign tax [, m 2ach case, a8 amendad. To the extant dhal amounts are so withheld.
stech wth & for 2l gurposes hereof as having toen pald to the helder of the shares in
re.pect of witdch such deducdon and wiitiholding was mude, provided that such withheld amounts are actually
renaitted to the apprapdate waxing authcdry. To the exient that the amount so requirad to be deducted

fthe cans ‘u::;»r“-zt.on othervise payable o the

whinhald from ;mf payment o 3 nolder gvrvads che cash portian o
wyerhaauzer Heldings, Wayernaeuser and the Deposliary are hershy
fame

ho-der, Weyarhaeuser Exchangess, ‘.’u
authotized to sell or otherwise disnage o sueh ]"’JI’T”"F! of the consideration as Is necessary © provide sufficlen:
furds o Weyernaewser Exchiang (r”_‘:‘!t_'V"."LL", wser Holdings, Weyerhaeuser or the Dapasitary, a5 the case may
o oenasle it to comply with sush decuctdan or withholding requirement and Weyerhasuser Eachanzeco,
ser o tha {0 theren! and remft any
s of wuch galz,

1,

hield amounts siall

b
v,

Y ,””‘13 ailiy Hmdmgs ”/t’f’. RN
unz pplled bajance of the net procas

zfz;:.!l noty the holder

Yy DTy

ALY 'AN [P u.’,,? ‘.t'

CERTAIN RIGHIS OF

_-«

HANOEAY

310 Weyernneuser Holdlugr Llawidarlen Unll 2igie
() ‘Weyerhaeuser Moldings shall wo e overriding fight {the "Lignidation Call Right™), In the wven:
ol and notwithsianding e prosose { Weyerhasusar
H

Uquidatlon, diszelution or winding-upg o
2 Share Provislons, o pury h:\:-a from all b

fether than any nolder

|

. , - .
[touidadion DOt all bug
!

_ . J ,‘ vy
vpmiet Ly Weverhaguser Hol d'r

Tk
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per share (the “Liquidatlon Call Purchase Price™) equal tc the Curvent Market Price of a
Weyerhaeuser Commen Share on the last Business [Day prior to the Liquldaden Date, which shall e
satdsfled {n full by Weverhaeusar Hof(ilngs causing to be deliversd to such holder one Weyerhaeuser
Common Share. plus any Dividend Amount. In the event of the exercise cf the Llquidation Cai:
Right by Weyerhaeuser Holdings, eaca holder shall be obligated to sell ail :he Exchangeable Shares
suser Holdings on the [iguidatten Date cn payment 2y Weysrnaeurer
; Price for each such shace, and

weldar: of

held hy the holder o Weverha:
Holdings to the hoider of the Liquidation Call Purchase
Weverharuser Exchangecs shall have ao obligation 15 pay any Liguidation Amcunt to tha |
such shares so purchased oy Weyerhaeuser Heldinge,

To exerclse the Liguldatiza Call Righi. Weyerhaeuser Holdings must notify Weyarh:
7

a
Excliangeco’s transier agere (e “Transfer Ammc J. a3 agent Fm the helders of Exchangeable

Shares. and Weyechaeuser Exchangeco of Weyerhaeuser Holdlngs's Intentien to exersise such rigne
t uidation Date In the case of a voluntary liquidaden. diszclutien or

at least 45 days befere the L
witding-up of Weyarkseuszr Exchangeco and at least five Business Days bafore the Liguidar
Date in the case of an Involuntary lquldatton, disselutien or windlng-up of ‘Wevsrhzeuser

actify the holdars of Exchangeshle Shares a5 0 whethar er nat

Exchangeco. The Transfer Agent will ;
.

'

VWayachaeuser Heldings has exercizad the Liquidation Call Right forthwath after the expuy of e
;}#f-;cd during which the sume may be ex .m:*sec, by Weyerhseuser Holdings, 17 Weyerhneus

Heldings exercizes the Ligul fation Jall ngi Nt then cn te Ligquidadon Date Weyerhaeuser ['iQIdJ vs
will purchase and the hciders will sell ] of (he Exchangeable Sheres then cutstanding for 4 price

shars equal to the n,mllldat;un Call Purchase Price.

gal

I“m' the purposes
Llquidatlan Call Rgh H\v ""’"H euser Hola

the quulc{ahon Daiz
Shares dellverable by 'veu. facuser Holdings and a o
bla at par at zny Sraneh of the sankers of Weyerhaeuser Holdings representing the aggregaa

ol comuletng the purchasc of the Exchangeable Shares pursuani (a he
: | deposit with the Transfar Agent. on cr before
rear

Ewregme number of Weyarhaeusar Commoan
“heque or chaques of Weyerhaeuser Foldings

cu

maya
Dividend Amaoune iF any, In ;a'fmeﬂ: { iquidadon Call ""xcﬁav Price, less any ameouns
withheld pursuant to secton 4.7 hereof wded that Weyerhazuser Holdings has camplied with the
imma dmt@[y preceding sentence, on and aftar the Tiquidation Date the rights of each holder of
i

Iixchangeable Shares
Liquidation Call F’Nrﬁ.”"*m
surrender by the holder
e "c:sc*f‘“ shail on and

i
Pmze payzhle by Weyerhaeuser Ffo(an g3 upon p:‘r:eentation and
; at::-" mpeazeniing e :,.tcno“qeab @ Sharss held by such holder and

Llgutdatlon Date b vonsldersd and deemed for 2! purpeses to be
ch it is enttled. Upcn sumender to L"w

1l ke limltad 0 cecelving such holder's proportionate part of the tori
g3

Commen Shares o it

the holde: of the Waye Z e

Transter Agent of a certiflcare or cartiflcates representing Zachangeable Shares, tfag echer with suc
other documents and lastruments as may be rﬁ'quu:ed t effact a transfor of Zxchangeable Lm"
under the governing cocgorus stawite ard the bydavs of ‘,»’fﬁf’rn*c’u"-*-‘ Tf,*chirv,eco n;z*.d 'U(.ﬂ

addlitlonal d(](.',aﬂ"bt"" t3 and lmstrurnenss a3 the ’waﬂ“f“' Ageont

such surrendered cnet!fleats or ceridficates shall be =ncitlad to r=
of ‘Neverhaeusar Holdings shaill deliver to such holder, certlfleatas

§

fve i a:.t.haﬂg therefor, and the

A

pd

\

ranafer Apgent on G“I:’”f
renresentdang the Wevartineuser Cammen Shares to which the holder Is entitled and a chegue or

[

J

heq ques of ‘ﬂ:e'jfsrmtﬂw*m* Heldlng: payable at par ar any branch of the bankers of Weye haeuser
Haoldings It gayment of dis -r'mni‘w portlon, if anv. of tha toral Ligquidatlon Cail Purchase Frice,
less any amounts withield guouant 13 section 47 heesofl IF Weyerhaeuser Holdings doas nac
ShTel In the wame o deseribed zhove, on the Liguidaton Date the

21 exchapge the ui the Liguidation

ﬂ

%

sxarcize the Llowidatlon
holders af the Hactoy
Amour: otheprwizz ooy
dlgsolution oo winding-ug o
Share Frovislons,

antided 1o recely
ny Waverhaeuser Exchanpeca in connzcticn with the iﬂ"lc*at‘.'c,u

R,
Fxchungeat

zehangeco pursuant to Article 3 of the

‘/R/;.\w/:» '}\j}
HAL AR

Jo1l
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5.0 Weyerhaeuser Holdla ;s Redemption Call Rizht

{n addltion to Weyarhaeuser H Olrﬂnﬂ‘s 3 rights contained I the Exchangasble Share Provinans, including,
without lmitation, the Reuueten Call Right (as deflnad (v the Exchangeable Shace Provsicns), Weyerhaeuser
Haldings shall have the following rights in respect of the Exchangeable Shares:

(2) Weverhaeuser Holdings shal have cthe overriding right (the "Redemption Call Right”)
notwithstandlng the prﬂcowd radernpdon of the Sxchangeable Shares by Weyerhaeuser Exchangecs
pursuant to Article 7 of the Sxchangeable Sharz Provisions, (o purﬁaw &om all bur aot less than al
of the holders of Exchangeabls Shares (other than aay holder of Zxchangeacie Sharss which 13 an

aauser an the Rederantion Date ail but not less than all of che Exchangesbia
p=)

-~

affiliate of VWeyerha
Shares neld by each such holder an payment by Weyerhazuser to each holder of an amount per
Exchangeahle Shars (the “Redeinntion Call Purchage Price’) equal ta the Current Market Price of
s Weyerhaeuser Commen Shar cn the last Business Day prisc to the Redemption Date, which shail
ve satsfled in full by “Weyerhaeuser 'mlung causing o be deilvered to such holder one
Weyerhaeuser Coinmon Share, plus any Dividend A 1ount. In the event of the exerclse of the
Rademption Call Right by VWaverhaeuser Holdings, each holder shall be obligated to sell all the

by the hoider to ‘e'-a*n.:::'u.:cr Heldings on the Raderaption Date on
payment by Weyerhaeuwsee rioldings to the holder of the Redemption Call Purehase Price for each
.uch ghare. and Weysrhasuser J'c: langecs shall have po obligation to tedeem, or o pay any
Dividend Amount in roszec: of, such shares so purchiied by Weyerhaeuser Holdings.

Exehznpeable Stures heid

PRt EYS

) To exercise the Radempticn Call Fight, Weyerhacuser Holdings must nodfy the Transiar Agent,

weqt for the holders of Exchangeable Shares, and Weyerhaeuser Cxchangeco of Weyerhaeuser
ite, except tn

Haldings's {ntention ¢ axercise such rghe at least 80 days before the Redemption D

ihe case of a redempden cocurring as a rasult of a Wayerhaeuser Contral Transacucn, an
Exchangeable Share Vati ing Ewant ar an Exempt Exchangeable Share Vodng Zvent (each az dafined

In the Exchangeable Share Prywiions), n which case Weyerkaeuser Heldings shall so nedfy ta
Transfer Agent and Weyerkacnser Fashangece an oc befors the Redemption Date. The Transier

ne vl notfy the holders of the Exchangeabie Shares as to whether or not Weyerhaeuser

Age
2
rloldings has axercised the ,_f.--derwpm"\ Call %uht fartwith after the expir/ of the perlod during
Holdings acercises tie

'”H"'"h the zame raay be axercisad by Reyerhaeuser Holdingz, [f Weyarhaeuser &
damnifon Call '?‘ ke, on the Fademntion Date Waveraaeusse Holdings wil purchase and

s

8

{the Erabangaaple Shares chen cutstanding for a price per share aqual (0 the

1‘ ves szl all o T
wademption Call Purchase Frice,
() Far the purposes of completing the purchase of the ichangeadle Shares puzzuw o the
Redemptlon Call R;g"* ‘M;«mxaz:u;e:* Holdings shell depousit with the Transfer Agent, on or before
~

f’-fmting t;'m sggregate number of Weyerhasuser L omman
Shares deliveranle by Weyerhauuser e or cheques of Weyerhasuser Holdlngs
payabile at nar at any braach f,c' e bankers :11 Wrveri‘mf:i.!r;ar Hoeldings 1e, etenting the aggregate
Libvidend Amauat, [f any, in pa: of the tonl Rademption Call Purchass b lesz any amounts

! movided that Weyerhaeuser Hlaldings has oo miwd with tha

after the Radempion Date the rights of eiach holder of
of the toml

the Redemipdoa Cate, cerificatas o
4

withheld pussuant o sectdon
amegiately praceding zeataricn, o
Exchangeatie Shares will be bnited
Redemption Call Prschase
surre Ad““ by t i hmz”:r <.~.’

to receivlng such holder’s groportionate pait
vante by Weysrhasuser Holdings upon pre<'mmti::n and
apsseniing e Frcadngea b‘f: Sharas held by such helder and
Dats g coustdared and desrnad for all puiposes (o be

A Sieia

N

ta whleh it e antieled, Upon survendoer t the

-

Fxehangeable Shares, tuyge athar widh fuch

Irangter A.gf'm af 4 ‘:u\iu 3o o sed
orher Jocuments and (nzoimencs as may he -""‘"LH!'C:'

under e govarping corporac s@aane and b

el 3 cr:xmr'er of :.t:huwcuole Shares

3§ Weyertmeuser Exchangec? snd ol

. . L N N
Tounsiar Aaenn raay czasonadly cegudee, e aGioe o

"{E‘l(.ni.;l docume ;
i “::tﬂu" NIRRTt

in exchange tharedor, imi the

holder, il

o Senzl? of deliver 1o 3ucn ; <
e Weyarnaeusie Uuunen Ao holder s antided and 2 chzque ar
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chequex of Weyerhaeuser Holdings payadle at par ac any beanch of the bankers of Weyarhanuser
Holdlogs In payment cf the ramatrang porton. If any, of the total Redemptlon Call Purchase Prce.
less any amounts withheld pumsuant tw osection 4.7 hercof. [f Weyerhaeuser Heldings daes not
exercise the Redempdon Cali Right In the manner desrrited sbave, en the Reds roption Date the
nalders of the Exchangeable Shares will e entlled to recefve In axchange therefor the redempilon
polce ctherwlse payable by Weverhoeuser Eudchangseo tn coanecdon with the rademption of the
fxchangesble Shares pursuant o Ardcle 7 of the Exchangeable Share Provisiens.

ARTICLE &
AMZMDMENTS

4.1 Ameodments to Plan of Arrangsment

MZE reserves the right 10 .mmzd, redify andfor supplement this Plan of Arrangement at any time and
fram time (@ Ume pror to the dva Date, peevided that each such amendment, modiflcation andicr
suoplement must ba (i) set sut o wedng, () apovovad by Weverhaeuser, (4) fled with the Court and, it made
fo lowing the M3 Meatlng, apnmvcc‘ tw 2 Court and (v} somrmunicated to hclders of ME Cammen Sharas,

M8 Cptlors and ME Warrants 1f and 2z mquired Ly the Court,

Any amendment, modifzatcn or supplemant o this Plan of Arrangement may 52 proposed by MR
any thme prior to f_hE ME Meetinz lprovidad that Weyerhaeuser shall have cunsented therato) will or withaou:
any other orior notce or communieaden, and i so proposed and ace epr;d by the Persony voting at e

M3 Mﬂv irig \cf‘mr than as may be cequired under the Interin Order), shall become part of this Plan of

el
Arrangement for all purposes,
Any amendment, madificadon or supuiement to this Plan of Arrangemsnt that is approved by the Cour
{ollowing the MIB Meetlng shail te efTective orly if (I} it is censented to by each of MB and Weyarhasuser and
(i 17 reguived by the Court It [s censented to by holders of the MB Common Shares, MB Ondons or

M3 Wacrants voting in the manner dirscled by e Cour.

Ay wmzadment, medifizaden oc st\)u}eavﬂf-ﬁ o s Plan of Armangement may be madz followlng the
Atzciive Date unilaterally by Weyerhaeuser, provide { that It cancarns a matter which, I the reasonable spinion
3 Weyerhaeuser, i3 of an ammnm*z*‘vﬂ rature regulred © ‘aettmr g, 2 effect to the implementaticn of this Plan
;[ Arrangerment md & not adverse o e nanclal or economle lntacssts of any holder of MB Commaon Shares,
Vi Optlons or ME Warranes

O
o
A
Y

AXTICLE

FURTHER ASSURANCES

7.1 Novwithsts dmg«; that the ransactions and oventy 12 our harzin :hziII cecur and m deemead 0 cocur fn the
croer set out [ thls Plan of Arrangement withour any tu"mcr ret v formallty, each of the partes 1o the Merger

Agracmeant s

shali m...zke. da and axecuts ar cavsz I made, done and sxacuted, all yuch further 3:0. duads.
agreements, tranafers,

(3 N0es, iﬂs\n.m ity on "u- UIMENtE A5 may reasonably hc cequirsd by any of them In

ag
ercar funther o deeumient or avidznce vy uf the tiarsaclons e events ot out hereln.
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APRPENDIX |
TO THE PLAN OF ARRANCEMENT
P"“{Q”IS)’O\IS ATTACHING TO THE
CTAMGEABLE SHARES QF
‘VQZ. .t}{»\n JSER COMPANY LIMITED ,

The Exchangeable Shares siall bave the following dghts, privileges, restitctions and condltons:

T’F'T’T(‘L\“

IMTERFRETATION

For tha purposes of these ghars
"Act” means the Company Act (Srinsh Columbial, as amended;

“affifiate” has the maaning ascribad theretc In the Securides Acy

“Arrangement’ mesns an wrrongerient under secton 192 of the C2CA on the terms and subject to the
condidons set cut In e Plan of Amangement 2o which plan these shara provisions are alia i

Appendix 1 and which Plan of arungament {other than Appendix | thersto) b attached to (e :hare
srovislons as Echibit AL subjac: (o any amendmenis or variations thereto made in 3¢ caniarr with

Acticle § of the Plan of Amsngernent or made at the dlrectlon of the Court In the Final Qrvder

"Bazrd of Directors” mean: the Hoard of Directors of the Company:

“Business Day” means anv day on which commerclsl banks are generally opea for business [n Seatils.
YWashingten and Vancouver, B fxsn Columbia, other than a Summsy. a Sunday or a day observed as
hollday In Seattde, Washingten urdar the [a ws of the State of Washingten or the federal laws of t:
United States of America or In Yascouver, Sritish Columbia under the laws of the Province of Brils
Columbia or the federal laws of Canady;

29
o
%4

SCACA" means Cepada Sostness Corporndons Ac, as amendad;

“Conadian TDollar Equivalent” means (o respect of an amount expressed in a curreney other than Canacian
dollars (the “Foreign Crrrutey Arount™ 2t any date the oreduct obtalned by multlplying:

oDy,

{a) the Forelgn Curteney fono
() the noon spot exchangs rae o 1 such date for cuch forelgn currency expressed in Canadian dallars as
rerarted by the Bask of Canada ov In che event such spat exchange rate [s not avatlable. such spot

- . > I
exchange rate on such dats (or such [oreten currency expressad in Canadian daollars a3 may Ge

deemed by the Hoard of Direstors 0 b appropriste for such purpose:

tal of the Company:

'
al

non Shares” mesng the comman ahares n e

[L¥a

L0F

Hlompany means Weyarhasuser Compeny Llinlisd, o company sxiabing under the Acl

t of a2 Weyerhneuser Common Share on any date, the Canadian
csing bid end asked prices of Weyerhaeusar Comman Shares
zading not mose than three tading days besorm such dat"
- Coramen Shaces are aot chen lsted on the NYSE, on suth othe

1 an 'f'mch the Weyerhaeaser Common Siares 2oz Hlarsd or

y the Floard of Directors for such gurnoser provtded,
"'i. wtary the public distribuzion or trading activity of
not ereate 1 nx.mc?t which retlects the {alr
2 Current Mavket frice of 2 ‘v'-{%} “I'h&su"

“Cucrent Market Price” means, inoous
Jar Haulvalent of the sveray
dusing a periad of 20 conssoutive
on i N"f‘j'ﬁ'. or. If the Waysrhasd
wack axcharge or swematad oo
quotsd, 23 e c2se :"\J

4

ot Share shall ors, In good Fa:m end ey 9o

annd e l\"‘“fi furtier
af bincior

.ialsr:n marton by the Hourd of Sirectars

TRADEMARK: .
REEL: 002487 FRAME: 0322



"Rividend Amouvnt” msans ag ameunt equal to and in satsfacrion of all declared and unpaid dividends :n
an Exchangeable Share held by 1 heider on any dividend record date which occurred priar to the dace of
surchase of such shares by Wayarhasusar Holdings from such holder:

LS
Uiy

“Dhirectnr” means the Director appolntad gursuant ta section 250 of the C3CA:
“Lieop Dead Date” maw: February 19, 20C0 or such lacer date a3 may be mutually agreed by tha pardas o4
the Merger Agreemaent

" means the data shown on tas cr:rﬁﬂcate of armangement to de Issued by the Direcior under

“Elfeatlva Tiaee'
occurs on of prict to die Drop Dead

tho CBOA giving affest 1o the Ammangement provided tiar such date

Date:
"Tachangeakle Sharsy” mean the non-votlog exc .hargeabxe shares in the capital of the Campany, having

the rghts, privileges, reatricdeons and conditions cat forth heraln;

“Exchangeable Shars Young Eveuat” "ﬁe&l’b ary matiar in respect of which helders of Zzchangeable Sh
are endiled to vote a5 members of e Company, ocﬁef han an Exempt Sxchapgeabls Share Voring
Event, end, {or greater zartawty, exclummo arry mattee In respect of which holders of Exchangsatle

o]
anarzs are entitled to vota (or instruct the Tiustze 1 vote) in thele capacity as Benedelaries under (and a2
that tetrn {3 defined i) the Voting and Exchanpge Trust Agreement:
agrable Share Voung Event” means any mattar in respect of which helders af

"Exsmpt Exchis
Exchangeable Shares are entitled to vote as members of the Cempany n order to approve orf cﬂsap“m“ .
as applicable. any change to. or la the nghts of the holders of the Exchangeanle Shares, whare the

approval or disapproval, as apalicabla, of such change would be required 1o maincain thz equivalence of

the Exchangeable Sharss and the Weyarhaeuser Caramon Shares;
federal, pravincial, statz, reglonal, munlelpal, local o¢
i

other government, governmental or public department. central bank, court, tribunal, arbitrad bedy,

cammisslen, board, burzan or agency, dumestds or forsign, (B) any suhdivision, agent, comunission, Seard,

ot autharlty of any of the feregalng. or (¢) any quast-governmental or private body exercising any

repulatory, expronciation os tagrg authority under or for th2 acceunt of any of the foraguing:

with referoncr to the Exchangeable Shares, the holders of Exzchangeatle
.

register maintained oy o on behalf of the Company In respect af

YGavernmantal Eatdey’” means any (a) muldnational,

“leobder” rneans. when wsed
Shzres shown from time o tme o the
the Exchangeable Sharss:

gdon Agnaunt” has the meaning dscribed thersto in secdon 5.1 of these shars provislons

tlng asoribad cherato o the Plan of Armangement;

“Liquididon Call Right” hes the ms
actlon 3.1 of thess share provistons,

S

"Liguidation Date” has the meaning aseribed
=t ﬁﬁ.w’&emmr“ rnnam t"*s: arma mi ad mfi redtalad Gereernen: made as of th'e. 20 day of June, 1998
1eMillan L%]r.:'ussl Limited, as amended, plrrr. ented andior
LCCOT d;z her "'vi.ﬂ prloz to the Eifective Dars, oroviding for, I

:m‘.-mg cther things, tha

CRITEET mieant the NMNew York Sochk

! dut

;er incliedes any individur! Jrm, "(\L neczliip, foint venturs, vencure capital fund, Wolied labiilty

wpany, anilmited llability comnpany. don, tust, trustes, executor, ddmifnistracor, legal personal
v ‘Tl”’ wrtative, arrals gm*,rp. ooy nocnonace, coTparation, unincarporated assocation or orgunization,
weoial shether or noc having legal status

edias

yndicate or ather anitty,

W, e cret™ e thp Ay A e Rt \- @ Freerr -} o ot Sehe o 1
fan u ragement” means the plan of aoongaaans substantially o the form nd contacs of Schaduls D

(%1 v A P o - P e 5 - e - PRCYENN ward ot

N‘”"‘gf‘t Agrazent ado By ar varations thersto made o ascordsnen wids
- e e 2 ~Y G Y U S ) el P o
AU G0 ARG : Hlan of Acrangament or made az 2 dicselion o

e M er

e canttal of the Comoany
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~

“Purchase Price” has the meaning ascribed thereta in saction 8.0 of these share pravisions;
"Redemnptian Call Pacchase Price” has the meaning ascribed thereto In the Plan of Arrangement

"Hedemptlon Call Right" has 2 meaning asertbed theceta in the Plan of Arrapgement;
Lo o

“Re mpﬂon Date” means the date. i any, 2stablished by the Board of Directors for the redemption by the
Company of all but not less thon all of the cutstanding Exchangenbia Shares pursuant to Arucle 7 of

T
ir'.r::e share provisions. which dace shail be no earlisr than Deacember 31, 2007, unless:

{2} thera are fewer than ‘.,“4‘” 0 Zxchangsabie Shares outstanding (other than Exchangeable Sharas
feld by Weverhacuser and (3 a-“ihd(co. and a5 such numbar of shares may be adjusted as deemed
appropriate by the Zeard :.E ctary o glve effoct to any subdivision or consolldatioa of or steek
dividend on the Exchangeabie 5..&;'*:‘ any issua or distribution of nghts to acjuire Nxchangesbie
S'r:u' or secunitias axchangsabie foc or converdble into Exchangeable Shares. any issue cr
dlstribution of ather securitios or rights or avidances of Indebledness or assets, or any cther capiral

rzorganfzaden ar ather ransaction affscting <h2 Exchangeable Shares). ln which case the Boaard of

Diractory may accelerate suen redempticn data to such date peicr to December 31, 2007 as they may

pricr writien natice to the reglstersd holdars of the Ex_nangau;:xg

(} P
j o
’J

determiine, upon at least 30 davy

Shares and the Trustee;

a Weyerhaeuser Control Transacton occurs, i which case, provided that the Board of Direcron
determines, in good falih and In I3 solz discredon, dhat It s not reasonably pracdeable :n

substandally replicate the terms and condltlons of the Exchangechle Shares ln connecion with suc
less than all of che

Weyerhaeuser Contral Trarsacton and that the redempdon of all but anoc |

ouistanding Exchangeable Shares i3 necesgsary to enable the completion of such Weyerhaeuses

Control Trarsacieon In accordance 'h’th ies termy, the Board of Dicectors may dccslerata such

r‘d\mpdon date to such date prio D ecember 31, 2007 as they may detarmine, upon such numbar
ered helderz of the Exchangesble Shares and the Trustee as

L8 e

‘E')

af days’ prior writtan netes €2 c.he registe
tae Board or Dt.e.hurs may determine t: te reasonabiy practicable In such clrcursiances;

providad that rhe Board of

od faith and In its sole discretion, that It it not reascnably practicabls
urpose [ntended by the Exchangeable Sharz Yodng Event, which
e and net far the primary purpose of causing the occumrence of 2
comynerclally reasonable manner that does not result in an

)

('m'z- ruda rm:tifm date shall be the Rusiress Day prior to the record

4

o

2} an Exchangeabls Share ‘v'@t’rzfa Evant iz propesed. In which case
[Mractacs has deterrnined. (a1
tn accomplisn the busines:
business purpasa must be 4o
Haedampelon Dale in m,f

s

PS‘*‘“’”'

Zxchangeable Share Voting &

data for any meeting or voia of the holders of the Zachungeable Sharas o consider the

fachangesble Shure Vodng Event and tie Board of Directara shall glve auch nuriber of days’ pricr
3

ritten notlce of such r’:di;:‘r:;;:iun to the reglstersd holders of the Exchangeable Shares and the

L)

Trustee as the Board af Qir2c:om may determine to he reasonably practlcable [n such cleeumstances:
h ot Echangaabla Shoce g Event Iy proocsed and e holders of ihe Exchangaable

- O 1
buarey fall ta cake the pecedary act s other vote of holders of Exchengeabla Shares.
empt Eachangeable Share Voting Event, In which case

f ahia

he day an which the holders of the

Lo approve e disaprrgve, 45
the redemption date shall

Fxchan geable Sha

o)
i
H
L
&
o
3
3
™
lad

nowever, that the accddantal

or omlsgdon o give any noter of rederoptizn undar
(1) nhove o lew | ‘

vaV{Qf“(
A ol suth holders of Fuchangeable Sharas shal

R

nas the meaning asanibed thareto (n s2cilan 7.0 of these shars provlsions,

=to 10 section §.1{a) of these share provisions:

fliag r . N e o n oAl 2 £ fmem cherd A TEYICTOS”
£ Gas the meantag gsoribad cherare (nosection 8.1{c) of these shure poovistons:

fas e preacdan 2ooabed dherets in resdon G0 (0) of these sharo provisiens

[S4

LTy
—
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“"Retraction Frice” has the meaning zseribed thereto [n section 8.1 of these share provisions:
“Retraction Raquest’” has the meaning ascribed thereto [n section 8.1 of these share provisions:

"Securitdes Act” meins the Securftles Acr (Ontarto) and the rules. regulatons and polldes made
theraunder, as aow in eect ard 25 they may b2 amended from dme to time prior (0 the Effective Data;

“Support Agrevment” means the lgreement made betwean Weyesrhaeusar, Weyerhaeuser Holdings and
the Company substantlally In the form and content of Schedule E annexed (0 tha Merper Agreement,
with such changes thareto s the partles (o the Support Agreement, acting reasonably, may agree. a copy
of which ls available at tha recards cfflce of the Company;

“Transfer dgent" means CIBC Mellon Trast Company or such other Person as may from tme to ume de
anpeiated by the Company as the reglstrar and transter agent for the Exchangeable Shares:

“Trustes”’ means the wustee chosen by Weyerhaesusar and MB, acting reasonably, to act as crustee under
the Voting and Zxchange Trust Agreement, helng 2 corporation crganized and existing under the laws of
Canada and authorized (o carry on the busiaess of a trust company in al the provinces of Canada. and
any successor trustee appointed urder the Voting and Exchange Trust Agreement;

“Voting and Exchange Trust Agreement” mears the agreement made between Weyerhaeuser, Lhe
Company and the Trustes 1 comnection with the Plan of Armangement substandally in the form and
content of Sciedule F annexed to the Merger Agreement with such changes thereto as the parties ¢ e
Merger Agreement, acing reasonably, may agree,

“Weyerhaeuser” means \Weyerhaeuser Comgpuny, 3 corporation existng under the laws of the State of
Washlngtan;

“Weyerhaeuser Commion Shares” mean the shareg of common stack in the capital of Weyerhaeuser anc
any ather securitles Into which such shares may be changed:

“Weysrhaeuser Control Transactian” mieans any merger, amalgamation, tender offer, material sale af
shares or rights or Intacests theretn or thersto or similar wansactions Involving Weyerhaeuser, or any

iteal

proposal to do o
“Weyerhaeuser Dividend Declaration Dare” means the date on which the Hoard of Directors of
Weyarhaeuser daclaces any dlvidend an the Weyerhaeuser Cormmon Shares;

“Weyerhaeuser Holdings” means Weyerhzeuser Holdings Limited, a company extsting under the Company
which, ut the Hme of tha coosumanation of the Arpangement, vl be an indirzct wholly-owned

r“‘l

3

subsidiary of Weyerhasuser; and

Weyerhbaeuser Holdings Call Notlee” has the mesnlng ascribed thereto In 3ecuion 8.3 of these sharz

nrOYISIO:S.

RAMNKING OF ENCHANGEABLE SHARES

2.1 The Exchangeablz Sharss shall be entitled to a preference ovar the Convmnon Shares and any other sharss
rarking junior to the Exchangsable Shires, but shail cank junior to the Prefarenca Shares, with respect to the
oa:ment of dividends and the distiibutien of assew (1 the avent of the lLiquidation, dlucluton or mnrjlng-up of
the Company, whether ‘J'*lunrar‘j or [nvolurtary, or &y other distribution of the assets of the Company. amony

its snembers or the purpese of windlag up e affabs,

-1
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ARTICLE 3
DTVIDENDS

L1 A holder of an Exchangeable Share shall be entitled ta receive and the Bosrd of Directars shall. subtjec:
o appllcable law, en each Weyernaauzer Dividand Declaration Date, declare a dividend on each Exchangeable
share:

(@) In the case of a cash dividend declared on the Wayerhaeuser Commean Shares, In an amount in cash
{or each Exchangeable Share In U.S. dollars, or the Canudlan Dollar Equivalent tharsaf on the
Weyerhseuser Dividend Ceclartion Date, in each casa, carrasponding to the cash dividend declarad
on each Weyerhiasuzer Comrmon Share;

(b} In the case of a stock dividend declared on the Weyerhaeuser Common Shares to be paid in
Weyerhacuser Common Shares by the [ssue or transfer by the Company of such number of
Exchangeable Shares for each Euchargeable Share as Is equal to the number of Weyerhasusar
Common Shares to be paid ca each \/wyerhaemer Commen Share; ar

(¢) in the case of a dividend daciar=d on the Wayerhaeuser Commen Shares in property cther than cush
or Weyarhasuser Commen Rharss, i suc“l ype and amount of property for each Exc‘"angea:ée
Share as ls g same 23 or ecadomically 2quivalent ta (to be detarminad by the Board of Dlrectors a5
contemplated by secilon 1.3 "erelar“) the type and amount of proverty declared as a dividend on =ach
Wayerhaeuser Commeon Shar

Such dividends shall ta pa ald cut of maney, assets or property of the Company properly applicable to the
sayment cf dividends, or out of autiortzed but Ul;l,n'utd shares ¢f the Company, az applicabile

1.2 Chegues of the Company payable at par at any dranch of the bankers of the Company shall be issued in
cespect of any cash dividends contemplated by section 3.1 {a) hercof and the sanding aof such a cheque to each
solder of an Eachangeable Share shall satisty die cash dividend represented thereby unless the cheque is not
sald on presentation. Certiflcates registernd In the name of the registerad holder of Exchangeabie Shares shail
se tssued or transferred 1 respect of any stock dividends cantempiated by section 3.1 (0} hersof and the sending
of such a certificate to each helder of an Zxchangeable Share shall satisfy the stoci dividend represenzed
‘nereby. Such other typa and amount of property in raspect of any dividends contempiated by section 3.1
<) hereof sm’! be Issued, dlstelbuted or trarsferred by the Compary In such manner as it shall determine and
e issuance, distrdbution or mansfer therent by the Company o each holder of an Exchangeable Share shall
aialy the d”"« and cegresenied thershy. Mo holder of an Exchangeable Share shell be entitled to recover by
whicn or other legal process agalrst the Company suy dividend that s cepresenied by a chegue that has not
wan cduly presented to e V.,mpary) bankaes for payment or thac otherwise remains unelatmed for g vedod of
g years from the date on which such dividend was payable.

S The racord dats for tha deserminedon of tha holdaes of Exs Hangeabie Shares eutltiad to recelve payment
: zzrwf; the payment date for, ‘.1) dividand daclarsd on the Sxeh hangeable Shares r,*a secdan 3.1 herzaf snah

;

zarns dates as the resord date and puymant dage, respect Mly, for the corvencnding dividend dadared on
Aa "’J&vexhae'r v Comman Shajes,

C.b [P onany payment date for any dividen it declaced on the Exchangeahle Share: under secdon 3.1 hereof
the dlvidends ars nec pald in [l en 2ll of tie Exchangeabls Shares then outstanding, any such dividand: that
sernaln unpald shall be pald on 4 suteequent date oc dates deterndned by the Beard of Directors on which the
Campary shall have : xf‘ tent moneys, ¢ or praparty properly applicabla 1 the payment of such dividencs

ad (th and in itz sole discreton, economis zquivalance lor
rnation shall be conclusive and oh ;r’ ing on the ompagy
e Jollowing {a<tars shall, witheut excluding other faetors
nt, o2 considered by the Board of Diremiors.

g Tha Soard of Dirscio i
e nurposes of sectlon 3.0 a;;m (,,11 :
cod s mernbars nomaddng each su
cazermruned Wy the Board of ‘D'mc A

navable In \Numnauugex Comuri

b ocropordon to the number of Wayernasuser k".Ime

(1} In the case of any stack dividond e 2thor distbytdon
awmnber of such shareg issuned
previsasty ouestanding:
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(b) In the case of the Istuance oc distribution of any rights. optians or warrants to subscribe for ar
purchase Weyerhaeuser Common Shares (or securitles exchangeable for or convertible inw or
cartying rights to acguire Weyerhaeuser Common Shares). the refationshlp betwzen the exercise
prce of each such right, opdon or warant ard the Current Market Prica:

(c) In the case of the Issuance or disinbuddon of any cther form of property (Including without | imltazon
any shares or xecurites of Weyerhaeuser of any class other than Weyerhaeuser Commoen Sharas, 1ny
rights, options or wanants other than those referred o in section 3.5(b) above. any evidences of
indebtedress of Weyerhaeuser or any assets of Weyerhaeuser) the relationship barween the fir
macket value (as detarmlned by the Board of Directors in the manner above centemplated) of such
property to de lssued or clsaibuted with faspest to sach outstandlng Weyerhaeuser Comnmen Share
and the Current Marks: Prce; and

() in all such cases, the general taxaton consequaneas of the relevant event to holders of Exc! uange;\nlﬂ
Shares ta the extent that such conzequencas may differ {rom the taxatlon consequences to holders of
VWeyerhasuser Comraon Sharss as a result of dlfferences hetween taxation laws of Canada and the
United States (excapt for any differing consequences arising as a result of differing macginal taxatlen
rates and without vegard to the indlddual clrcumstances of holders of Exchangeable Shares).

ARTICLE 4
CERTAIN RESTRICTIONS
{1 So long as any of the Exchangsable Shares are cutstanding, the Cempasy shall nat at any time without,
sut may at any time with, the approval of the hoidess of the Exchangeable Shares given as specifled
section 10.2 of these share provisions:

i
m

(a) pay any dividends on the Commecn Shares or any other shares ranking Junicr to the Exchangeadie
Sharas, othier than stock dividenids payable In Common Shares oc any such other shares ranking

Jjurtior to the Exchangeable Sharzs, as the case may be:
(b) redeem or purchase or make any capital distnbutien fn respect of Commoen Shares or any cther
shares ranking Junlor to the Exchangeuable Sh

{cj redsegrn or purchase any ather shares ¢f the Company conklng squally with the Exchangeable Sharc:

vi“f respect to the payment of dividends or on any ligutisdon disirtbution or

S0

fd} lsgun an
to, the Hrchangeable Shares othe
zchangeable Shares.

The rastrictions in zections 4.1(z), (), (<) and (d) above shall not anply if all dividends on the outstanding
Fackangeable Shares corrzsponding to dividands declirod wnd pald to date os e Weyerhaeuser Cormmon
Shares shall have been declarsd and paid oo the ,a,:<ci1:1;1geatue Shares.

zehangeable Shares or ary other shares of the Company raniing eguslly with, or sugarior
v than by way of stock dividends to the holders of suct

DISTRIBUTION ON LIQUIDATION

51 m the event of the liquidation, dissoluzdon o wing zm'n—wp of the Company or any other distribution af the

aseig of (ha Cornmrw among lts mambers for the puepase of windlng up its affalrs, a holdar of Exchangeable

Sw,;gfa_-: ded, subjeet t aoplicabla law, to receiva from the assets of the Company in r"vpﬁc' of each

Forchang: sable Share eld by such heldar on the « ve date (the"Liquidaden Date”) of such liquidazion,

diszolution or winding-up, before any distibutlon of any part of tha assats of the Company among the helders of
f'!

Common Shares or any other sharss runidng Junler to tha Zrchangeabla Shares, an amount per shara (the
et Price of 2 Weverhacuser Common Shace on tae Jast Business

$hed In full By the Com p‘nv causing 20 be dellverad w such
T on each

sy Py

“Liquadsticn Amoum”) 2»’1""1 to the Cusrans tdack
D1y prior ta the Liquidation Date, whi
heldder ona Wayerhaeoser Comaon Shace, olus an amoun ee,gua! ro sl declared and unpald dividend

D-1
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such Exchangeabie Shace held by such helder on any dividend reeoed date which occurred srior to the
Liquidavion Date.

5.2 Cnor Dmn";“tly aftar the Liguicaden Dare, and subject W the sxercise 5y Weyerhaeuser Heldings of
Liquidatlon Cali Right, the C Company :0all cause o be delivered (o the holders of the Fxchangeable Sharss tua
Liguldatlon Amount for each cuch Hichangeabls Share upea presentadon and survender of the cert!fleatss
renfesanring such urua'\ueablﬂ }'2: =5, together with such other documents and instrumients s may
rck‘mrcd to effect o transfer of Exchargeaile Shares under the Ac" and tha Acticles of cie Company and such
addittenal documents and instrumenc u the Transier Agenr and the Company may reasonably rﬁqu“o at he
vegistered office of the Company or at any cfflce of the Transfer Agent as may be specified oy the C ampany by

the holders of the :"11..9-“:._.1& Shares. Payment of the total Liguidaten Amount for weh

oAk

tha
the

notice 12
Exchangeable Shaves shall be made Uy dellvery to cach nelder, at the addresa of the holder recorded (n the
regisier of members of rhe COI’“I{)GR{ ‘or tae Exchangeatie Shares or by holding for pick-up by the hoider at the
registared office of the Co mpary ar 3 any ::T}:s of rjv: Transfer Agent as may be specifiad by the Company by
rodes b the holders of Exchangs behalf of the Company of cerufleates represen:ing
Weverhazuser Caorarnon Sharss (witic! Al be duly bsued as fully paid and non-assessable and shal he
free and clear of any len, claim or a*x:*;r‘.‘.bmm:} and 2 cheque m the Company pa\qb at par al any braach c
the bankers of the Company in respsct of the vemalulng parden, ¢ fany, of the toml L qLir‘dLon Amour (i“ sach
ca ;

o}
r'wsrz lass any amounts withheld 2n sezount of i requiced to be deducted and withheld theretrom). On wnd aer

£

the Llquidation Date, the holdess of the Exchangsable Sharss shail cease to be holders of such c,xd*.ange:’.:fe
Shares and shall not b2 entilsd 10 sxersise any of the vights of holders Ia cespect thervof, other th:m the a

recetve thelr preportionate part of the (el Liguidation Amount, unless pavment of the total quidarm
Amount for such Exchangeabia Sharss shall not he mads upan aresentation and surrender of shaca cortificaces
in accordanca with the 'orﬂgutng pravimons, In which case the rohts of the holders shall remaic unafTected undl
e taeal Liguidarion Amount has Baen gaid in the manner herasinhefors provided. The Company shall have the
HAght 3t any dme afer che qu‘dlq. cn Jate to deposi? er cause e be deposiced the mtal Liquldation Amount in
-aspect of the Exchangeable Shares reoresented by certifleates that have not at the LI md'mon Date been

surrenderad by the holders theracf tn 2 custodial accounce with any charterad bank or tust comgany (n Canada.
—pan such depasit belng made, the rishis of the helders of Exchr -geable Sharas afler such deposit shall ae
inited o recelving thelr proportionate part of the wral Liquidation Amount (In each case lass any amounts
withheld on account of tax requirad ta be deductad and withheld therefrom) for such Eschangeable Sharss so
lenasited, against pm‘ﬁmtmcn and sucrender of the said certlficates held by them. vespectvely, in accordance
i b payment or degesit of the total Liguidation »\:mum the hoiders of

[

the nregolng provistons. Uren v
the Bachangeable Sharss maU fheves ail p

Aeverhasuser Common Shaces dalivers | to them ot che custodian oa thalr behal

R

he comstdered and dmermed for a3 zoses to be holder: of tha

ar
A
iL.

Ly After the Company has satsied its obligadons (o p y the holders of the Exchangenble Shares the
Liguidation Amoum pev Exenangeable Share pursuant to section 5.0 of these share provisions, such holdars
ny futer dsribulon of e assets of the Company

P

(RS el

«hall net Se eatitled (o 3

HETRACTION OF EXC HABLE SHARES BY HOLDER

¢ shall ve :I“\l’.li'_!r:*d Al any time, subject (o the exvertize by Wayerhasuser
ran compllance with the provisions of this Articlz 5. 20
w E \c‘nr'naﬁ h;uas registered in the name of such holdar for
£ *‘m‘e ﬁf a Weyerhaeuser Common Share on the {ast Budness

.0 A bolder of Exchangeable Share
Holdings of the Ketracton Call i
requlre e Cumm.mf 10 redeem any op o

wal o the Currot M

INAMNOUNIL ger Iare o9

[ley prior o tha Ra on Dare [the "Hatescting ) wh =h sth bn sat’sfled in ful by the Company
causing o e d{e:(*ff'rmi th such holdse ane Yayedineuse (T,Jm"xmon Share for aach Euchangzable Sham
soand surrendarad by the belder e effec sush r'c(" sen, the holder shall present ard surrender a:

rreserntas

Agen: g3 may oe specified by {h:. Cormnacy
xohang 2o
(o:fzsf’mgr 'vi";" md" ”-fixer dectiments o
telas of the

T0ANY Y

Compuny or st any of

certificatzg regresendng tha I
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reasenably require, and together with a duly 2xacuted statement (the “Retracdon Request”) (n the farm of
Schedule A heretc or (n such ather {orm as may be accentable to the Company:

(2) specifying that the holder dasires ta have all or any number specifiad therein of the Exchangeadle
Shares represented Dy such certlficate or certtflcates (the "Retractad Shares”) redesmed by the
Caompany:

{b) stating the Business Day on which the holder destres to have the Company redzem the Retracted

Shares (the "Retracden Date”), provided that the Rerraction Date shall be not less than 10 Business
Days nor more than 13 Business Days after the date on which the Retractien Request G r
the Company and further peovided that, In the 2vent that no such Business Dav s ; cifled by the
holder (n the Fatacdon Request. the Rairzetion Daze shall be desmed t0 be the [5th Business Dav
after the date on which ths Retraction Reqguest [s reczived by the Company: emd

received oy

(2} acknowledging the averriding righe {the "Retraction Cafl Right') of Weyerhaeuser Holdings (o
purchase all but not less ¢ tan all .*.e Retracred Shares directly from 2 holder and that the
Retracden Request shall be deemad 3 te 3 revocable offer by the holder te sell the Ratrzcted
Shares to Weyerhaeuser Soidings In accordance with the Rewraction Call Right on the terms anc
conditions set out in section 6.3 below.

62  Sublect to the exercise by Weysrhaeuser Holdlngs of the Retraction Call Right, upan recsint by the
Campany or the Transfer Agent In the manner specified in section 8.1 herec{ of a cerdflcate or certflcatas
representing the number of Rewacted Shares, togather with a Ratraction Request, and provided thar (he
Ratraction Request is not ravoked 9y the holder in the manner specifled in section 8.7, the Company shall
redesm the Ratracted Shares effective a: the close of husiness on the Retraction Date and shall cause o bte
dolivered ta such holder the total Recaction Prce. [f only a part of the Exchangeable Shares reprasented by any
certificaze is redaemed (or purchased by Weyerhasuser Hoidings pursuant to the Hetracten Call Righz). a new
certificate for the balance of such Zichangeable Shares shall be lwsued to the holder at the expensa of the
Comgany.

§.;  Upon raceipt by the C‘onpaf'a 4 Retraction Requsst, the Campany shall lmmediately not!fy
Wayerhaeuser H’uldmb thereof and shail nrowde to Weyerhaeuser Heldlngs a copy of the Retracson Request,
In order to exercisz the Retracten Call Right. Weyerhaeuser Holdings rmust nodfy the Company of s
deerminaricn 0 do 50 (the “Weyerharuss: Holdings Call Notlee') within flve Builness Days of nctification to
‘f"J"y“rI’"aL‘U?EF Holdings by the Compunv of the receipe hy the Campany of the Retraction Request I7
Veyerhacuser Holdings doss not sn netd® the Company within such five Business Day period, the Company wiil
na iy the holder as soon az pegsibl "wm%* that Weyerhaeuser Hol cﬁngs will not exesvise the Rerracton Call
Wight If Weyarhaeuser Holdings delivers the Weyerhzeuser Holdings Call Nodee within such flve Business Day
pericd, and provided that the Retracdon Request ls nct revoked by the helder in the manner specified in
zzction 4.7, the Retraction Request shall thersupon se constdersd only to be an cffer by the holder to sell the

Rz ractzd 3hares to Weymhd&u;tr Heldings In xces danu» with the ‘éﬁtmc‘.or. Call Right In such event. the
Conpany shall not redeem the Retracted Sheves and Weyerhaeuser Hcoldlngs shall purchase from such hal

sac suci holdee shall sell ta Wayachaewser Holdings on the f{@**acdan D.;ue the Retracted Shares for a purchase
nrir2 (the "Purchage Price”™) per share equdd io the Retractlon Price per share, clus an the dasignaied payment
date thersfor, (0 the extent not paid by the Cor'x,r:any on the dastgnated payment date thersfor, any Dividend
Amount. 1o the extent that Wayerhaeusar Ho 'rhgﬁ pays e I" widdend Amount ln respect of the Ratractad

take place on the Ratraction 2ate. In ine event that Wi Jererhasuser Holdings does not dellve
d pravided that the Hatrachion
12 Company sh

i ihls

= res, the Company shall no longar be obilgated to pay any declarad and unpuid dividends an such Retracted
She -zs. Provided that V‘lmmrhaeusex Holding 5 nas camplled with seatlon .4, the closing of <he purchase and sale
of tre Rairacted Shares pursuant 2o the Rezacdon Call RPlght shall be dsemed to have accurred as at the close
55 on the Retmactlon Date uod, f v geeater cectaingy, no rademptlon by the Company of such Ratracted
«

’ , Lo
i i

Yeyerhasuser - oldln 25 Call Noile : vﬂfinm siach ive
L oot ,re,c,.\kd by the halder in
Shores on the R-_—h.n_mm 2

daliver ¢ tha relsvanc Ac!der, a0 the addves

5.4 Fr“ Camgaay or Weyerhasusar Foldings, 23 the case ray oe, shall dellver or cause the
k.
o 3

> | . : £ g 15 mer Ry g mg SN
Yok foldar peenrdad i the reatvter of membarg of thae (

w

oo
o

TRADEMARK .
REEL: 002487 FRAME: 0329



For :he Exchangeabla Shares or ar Cie addros; pecu.cd o the holder's Retractdan Request or by hold’t:tz o)

pick-up Oy che hoider at the regtstarsd office of the Company or ac any office of the Trarster Agent as m;y Je
specified by the Company by nat ez to the holders of Exchangeablz Shares, ceriflcates representirg the

Weyerhacuser Common Sharsy (which shares shall he duly tssued as fully paid and non-assessable and shall se
free and clear of any len, wUm ot encumbrance) reglstered In the name of the helder ar i such other name us
the holder nay requgﬁ anc, if appueable and on or befare the payment date therefor, a cheque payable at gar
at any branch of the Dank(". of e Campany or ‘Weyerhaeuser Hofdings, as applicable. represencirg the
aggregate Dividend Amount. In payment of the towl Retracion Prce or the total Pucchass Price, a3 the cuse
may Se. in each case, less any amcuns wathhaid on accounr of tac requlred to be deducted and withhal:
therefrom, and such dellvery of such zerifleates and cheque: on behall of the Company or by Weaverhasyser
Holdings. as the case may ba, or by L"L" Transfzr Agent shail b2 deemed 1o be payment of and shall sa .sff and
dlscharge all labllity for the total Rewacticn Price or total Purchase Price, as the case may be, (0 the axtent tha
he same is represented by such share cerdfiestes and cheques (plus any tax deducred and withheld therafrom
and remizted to the proper tax auiionty),

[aF S

be a halcer of such Rewucted Shwves and shall not be enzidad to exercise any of the cghts af a halder in

agpect thersof, ather than the 0ignt o aceive RS propocticnate pary of the total Retractton Pree ar tal
Purchase Price, ay the case may De, uniesd upon sreseataticn and surrender of certificaces in accordance with the
“gregoing pravisions, payment of the (o J,I Pamacdon Prica or the total Purchase Price, as the case may be. shall
<ot be mada a3 pmvidaﬁ in secticn 8.4, fn which case the rights of such holder shall remain uraffected umil <he
‘otal Reuachon Price or the rotal Purchase Price, 25 the casa may be, has been gald it the manner herzinkelzrz
--rcvlds-d On and at‘ter the close of buglness on tha Rewraciden Date, provided that prasentatton and ;t'r"“r'de*
rmf‘x ates and payment of the wral Retraction J*tce cr the toctal Purchase Price, as the case may be. has |
riade In accerdance with the farezoisg crcvfm:ws the halder of the Retractad Shares so redezmed by
(. ormdny ar purchased by Weverhaeuser Holdings shall thereafler be considered and deemed for all gu ,odc, o

te a holder of the Nﬁyernacuscv Caornmon Shares deliverad o it

5.3 Oa and after the close of Jusines an the Retractien Date, the holder af the Ratracted Shares shall ceaze
ta

"Y

) Nouvwithstanding any othar pravisivn of dus Acticle 4. the Campany shall not be obligated to redeen
Fatra d Shares specified By 1 holder tn a Retraclon Raquest to the extent that such rademption of Retracted
Si‘la.:es would be conrary @ s [/e.,cy tequicerienss or other pruvisions of applicable iaw. If the Comparny

o

saligvas that on eny Retractien Data it weuld net te pern ffuj by any of such provisions to radeamn ha

rracred \Jhar*‘ tandered (or redemption oa such date, and p fwzc.‘f'd that Weyerhaeuser Holdings shall not
exarcised the Rerractlcn a!i Fight wich raspest fa the Reu;-:\cled bn.me.z, the Coempany shall only be
al ,1’1',1("1 3 rﬂdeem Retracted Sharss specis] M 3 holder in a Retractlon Request ta the extent of the
viaxiiourn aumnber that may be so ek-,m—t. (s 'rrff ad down 10 1 whole number of shares) as weuld not be

coutrary to such provislons and shall nctfy the tolder.and the Trustee at least (wo Business Days prior to the

ik

-t

Retractlon Date as to the number of Ran z(mj Share: which will not e redeemed by the Company. [n any case
R : g i hares would te conteary to solvency mtmramefztﬂ G

in which the rad:
cther proviziaas of applicable faw, mpay s radaem R stractad Shares In gecordance with sectien 8.2 of
g share geovslond or @ gro cacr o ang enall Lue o cach halder of Retracted Shaces @ few € ._L(xhczt;‘. ER

tie ax af 1 ; 2 Sharas not redeemed by the Company pursuan? o
sectloa haraof. Provided thac the b fequest 5 not revoked by the holder tn the manoer specitied

che holder of any such Ratragre
g provigiong as a result of solves
by Jving I’xr Roaactian Request to requlrs
o the Retmacgion Daze oy ah 1006 28 Dr
Dyr raase Price for sach sunl Rerrnes

2 St

¢ not cadeemad by the Company pursuant to section 0.2 of
varnentz oF ciAar provistors of applicable law shall be desmed
hrouse o purnhaga such Petrm‘tw Share troin auch heldur
e werzalter oo papnent by Weyerhaeuser to such holder of the
aily uravidad b the Voung ard Tacharge s

Al

5
:‘i

1

s the halder to
craction Date, withdyaw s Farace

and, {or graater cartolily

Ay CROM e

!3"“‘rxess aon {jx:z
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ARTICLE 7
REDEMPTION OF EXCHANGEABLE SHARES BY THE COMPANY

7.1 Subfect to appllcable aw, and provided YWeyerhaeuser Maldings has not exercised the Redemption Cali
Right. the (‘omp:my shall en the Redsmgticn Date radeem ail but not less than all of the then outstanding
Exchangeable Snares for an armount per share aqual to the Curmrent Market Price of a Weyerhaeuser Comm
Share on the last Business Day pricr 2 the Redempticn Date (the'Redemprien Pme J. which shall be .amned
tn full by the Company causing w hc gellvered to sach helder of Exchangeable Shares one Weyarhaeuvrer
Comman Share for =ach Zxchangeable Share held by such holder, togather with the [ult amount of all declared
and unpaid dividends on each such l ch rzmbl@ Share held by such holder on any dlvicand racord date whict
cccurred pricr to the Kedemnption Dat

7.2 In any case of a rederinticn of Exchangazhle Shares under this Article 7, the Company shall, at leus:

L,
§0 days hefore the Hederaptlun Dace (other than 3 Redemption Date established In connectlon with
ol Transacten, an Zxchangeable Share Votlng Event ar an Exempt Exchangeable Share

Wayarhaauser Contr
Voting Hvent), send or causa to 22 sent to each helder of Exchangeanle Sharas a natice in writing of the
redemption by the Campuay or the purchase by Weyerhaeuser Holdings under the Redemption Call Right, as
the case may be, of the Exchangeable Uhares held by such hoider. In the case of 3 Redemption Dace eszablished
in cannecdon with a Weyerhaeuser Control Trussaction, an Exchangeadle Share Voting Zvenr and an Rxempr

Exchangeable Share Veting Zvent the written nor'c= of redempticnt by the Company ar the purchase Sy
v‘fajerha(_usbr Holdings uader iz Redemptlon Call Riz5c wall be sent on or before the Redemption Date, en
many days pror written nodce is may da Jatarmined by ine Board of Directars of the Campany o
cassonably practicable In the clroumstances. [n any such case, such notice shall set ous the fonmula o

derermining the Hedemption Prica or e Radempoen Call Purchiass Price. as the case may be, the Redempt

Date and, if applleable, partculsrs of ‘he Redemption Call Right,

-
5
ue

7.3 Oa or alter the Redempton Date and subjest o the exerslze by Weyerhaeuser Holdings of the
Redemption Call Right, the Company shall cacse to be delivered 0 the helders of the Exchangsable Shares to
Price foo each such Exchangeable Shaca, together with the full amount of all

ue redeemed the Rademption §
deelared and unpaid dividends on each such Exchangeable Share held by such hotder on any dividend rseord

which occurred prior to the '»'Eac*mmufioﬂ Date, upor prasesiatlon and surrender at che registerad office o

dage wil
the Company or at any offlca of the Transfar Agent a: may he cpectfied by the Compary in such nedse of tie

corificates rapresenting such Ecchangeable Shares, together with such arher documents and lnstruments 42 may

Ve pecuiced o effect a ransfer of Exoia 139,.4,9 Shares unde the Ac‘: and the Acticlez of the Campany and such
cdhditional Jnrrn*efm and lastrumanis 43 e Transtar Azent and the Company way reasonably require. Payment
¢f the towl Eadampton Price for such Freehanyeable Shares. w0z rether with mm.cm of such dividands, shall be
} l"fsrj/ ‘0 each hoider, 3t the address of the holder recorded ln the register of members of the
o helding for plok-up by the holder at the ragistec ri m’} 2 of the Company ar 2t any office of the
Tramfer Azent as ey be specilled by ihe Company Inosuch aovdce. on wehall of the Compaay af cerifficates
¢epruaEniing ‘f“'eyarhzxe:;sar Comaan Sazres fwilch share: "-nil ‘c-:: duly lssund a3 fully pald and non-2ssessable

s.,xd shall be free and cear of wny llen, clalm or encumbrancs) and, I applicable. o cheque of the Company
pivable at par at any Granch of the bordcers of the Cumpany W cavient of any such clvidends, in each case, less
anry amaaunts withheld on acecunt of 7o required to be deducted and withhald therafrom. Qi and afler the
changoable Shoras ealizd for ;“edem”r;on sm»ll codte to 9a helders aof

':‘:: ﬁhwras

rizde by de

&

i

Radumption Date. the holdes of the
such Exchangesole Shares and ihzil net ba endded 1o eere i
aiher than the tight o recaive their propardonara part of the totsl
ur ings payment of the tow’ Redamotion Frice znd aay sueh dividends for sue

made upon Pl“’st”lfflflfiﬂ a;m survendar of certiflentes {0 accorcance wih
ac uritl the otel Pederaption “nm ‘ﬂu ary suel ci[v[c.{e:uls have
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ide—:d The Lomn any Sh.r}.l al any

e 2l

)P’”\ pa(\. I~ b
of notice of It.:x

v e nght

b
ittt

TRADEMARK
R - REEL: 002487 FRAME: 0331



named in such nedee, less any amounts withiseld on account of tax required to be deducted and withheld
tharefrom. Uzcn the latsr of such He pasit being made and the Redempdon Cate, the Exchangeable Sharss in
respect whereof such depostt shall have 3een made shall te redeerned and the rights of the kelders therea aftar
such depasit or R“dcmpton Daze a3 the case may be, shall be limited to receiving thelr },ercrdonaLe part of
the total Redemption Prica and such dividends for such Exchangeable Shares so degosited, against prasentation
and survender of the sald certiflcates held by them, respectively, In accordance with the Joragoing prov" ong
Upon such payment ar deposit r‘ ‘":, total Redemptlon Price and the full arnounc of such dividends, the hr-l

the Fxchangeable Shares shall thereafter be considered and desmed for all purposas t¢ de holders of 1'«_
Wererhaeuser Common Sharas deliversd to them or the custodlan on their behalf

S RTICLE 8
PURCHASY FOR CANCELLATION

5.1 Subject o applicabls faw and noewithstanding secton 8.2, the Ceompany may at any tme and from tme 0
thine purchase for canceliaden all cr any part of the Exchangeable Shares by private agrzement with any helder
of Exchangeable Shares fcr consideratian corsisiing of Common Shares.

all or any part of the cutstanding anbewb e Shares at any price Dy tender to all the helders of record of
Exchangeable Shares then sustanding or through the facilides of any stock exchansze on which the
Exchangeable Sharas are llsted or quoc d 1t any prlca par shara, If In response (o an invitaten for :mHe"s unc

the provislens of this section 8.2, more Zxchangeshie Shares are tendered at a price or prices acceptable

Campany than the Company is grepared to gurchase, the Exchangaable Shares to be purchased by the Company
shall be purchased 3s nearly as may bepre rata acsording o the number of shares tendered b each holder who
submiiz 2 tender o the Company, provided thac when shares are tendeced at different prices. the pro cating shall
se effected (disregarding fracdons) only wdth respect to the shares tendersd at the price at which mer shares
wara tendered than the Campany is ;Jrermr"d to purzhase afltar the Company has pucchased all the sharss
enderad al lower prices. 17 part only of the Exchanzeable Sharss representad by any certifleate shall e
jurchassad, a new certifleats for the halince af such shares shall be lssued at the experse of the Company.

3.2 Subject ta applicable law. the Company may at any tme and rem tirme (o tme purchasa for cancellatioa
:v
Ji

dar
the

ARTICLE 9
VOTING RIGHTS

L. Except as requirad by applicable law and by Astele 10 herecf, the holders of the Exchangeable Shares
shail not be entitled as such to ceceive nutice of or to attznd any meetlng of the members of the Company or ¢
votz 2t any tuch mesting,

ARTICLE 10
AMENDMENT AMD APPROVAL

20 The pights, povileges, restrictions and condltlens attaching to the Exchangeable Shares may be added to,
coanged or removed but only with the approval of che holders of the Exchangaatle Shares given as heceinafter
zcifled.

3T
4’

1.2 Any approval given by the holders of ihe Exchangeabie Shares to add tu, change or romove any rlght
iyilpge \,JCHCHOH ar coadlion atiaching to the Exchangaable Sharss or any c3~Her matter requiring e
av consent of the helders of the "Txchangeable Shaces shall e deemed tg have Nx‘f’clp"h‘r’ glron
"-"i‘«f’u in aceordaces with applicable law subject to 4 minimum :equi;m‘n-m that such approval
d oy not l"x) han three-fourths of the voles cast on such eesolution at a meetnz
.wm;ab Simies duly called and held at which the holders of at feast 259 of the sutstanding
7 ;% fe Sharez ar that tma are prelant or recre ,Htﬁﬂ oy pmzv‘ provided that If st any such meeting the

Iw;v** bn»;-"

yq.

Shares b tnal Ume are not 2128t of r&pi’?ﬁaﬂ-",rf b

e :fir‘h mierirw, L‘w the m“f!ng 3

Dat least 259 ol e ou
proxy within one-iall hour o fter

sucly daze noe legs than :" o dd;) there tha Chairman of
3 h mesting. AL such 1 naating e 3 farigeabby Snates uwwnt ae canrasentad By sroxy
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thereat may transact the business for which the meeting was aoriginally called and a resolution passed tiereat by
the affirmadve vate of not less than three-fourt™s of the votes cast on such resclutfon at such meetng shall
constitute the approval or consent of the holdess of the Exchangeable Sharss.

ARTICLE 1T

RECIPRCCAL CHANGES, ETC. IN RESPECT OF
WEYERHAEUSER COMMON SHARES

11.1  Each holder of an Exchangeatie Share acknowledges that the Support Agreement p'ctvldf‘_: rart, that
Meyerhaeuzer will not without rhe arior agoroval of the Company and the prior approval of the ho!c:er: af the
Zxchangeable Shares given in accardance with sectfon 1Q.2 of these share provisions

(2) lssue or distribute Wayerhaeuser Common Shares (or securitias exchangeable for or converdible nto
or cartying nights w acqulre Weyerhaeussr Comman Shares) to the hoidars of ail or substantially all
of the then outita rdmc' \Weyerhaeuser Common Shares by way of stock dividend or other
distribution, other than an lisue of Weyerhaeuser Common Shares (cr securities exchangeabla for o
convartible into or camying Sgnis o acqum. Weyerhaeuser Common Shares) o holdars cf
Weyerhacuser Commen Shares who exercise an opden to recelve dividends In Weyerhaeuser
Commen Shares (or securitios archangeable for or converdble Into ar carrylng rights (o acquirz
Wevyerhaeuser Cemmeon Sharzs] {n leu of recelving cash dividends:

() lssue or distributa rights, cptions or warrants to the holders of all or subswmatially all of the then
cutstanding Weverhaeuser Comumen Shaves entitling them to subscribe for or to purchas;
\Weyerhaeuser Corrmon Shares (or securitles exchangeable for or coavertible into or zarrying rights
ta acqulre Weoyerhaeuser Common Shares): or

() issue ar distribute o the holders of all or substantially all of the then outstanding Weyerhaeuser
Common Shares:

(1) shares or secuites of Wayerhzeuser of any class other than Weyerhaeuser Common Shares
{other than shares convertible ints or exchangeable for or carrpng rghts to 2acquie
Weyerhaeuser Commeon Shares);

(i) rights, optioas o wamvanes other than thase referred to (o section $1.1(b) above:
() evidancas of indabradness of Weyerhzeuser; or
(i) azzets of Weyerhaeuser,

unlzss the sconomic equivalent an a per share basis of such rights, opticns, securitles, shares. evidences of
indebtedness or other asserz Is lssued or disributed simultanecusly to holders of the Exchangeable Shares.

(it Bach holder of an Exchangeabls Share acknowledges that the Sepvert Agreement fuither provides, in
pags, that Weyerhaeuser will now withcut the pdoc approval of the Company and the prior approval «f the

holders of the Fxchangeable Shares given ln acesrdznce with sectton [0.2 of these share provisions:

(a) aubdivide, cedivide or r.hmg» ha then outstanding Weyerhaeaser Commen 3nares e a graatar
nuntber of Weyerhaeuser Common Shares:

aouser Comnnon Stares nto

(5} reduce. combline, consolidate or chapge the then outstanding Weyer
lasser number of Weyerlueuwser Cowmrnen Shares: ar

{¢) reclassify cr otherwise change the Weyerhasuser Cowunon Shares or effect an amelgamation,
mergzr, rearganizaidon or oer ransaction xhaft g the Weyerhaeussr Comman Shares,

! hirr“'imndcusiy he made to, or i, che rights of ths

%

uidesy th

& ha. a3
aonlders of the Exchang: . The Suemert Lg‘ﬁrr«nt further pravides, in o chat tha aloresald
1 3 H . R VA A [
wovldons of the Suppert .\L wernent shall not be changed wi Lamu the approval of :h2 holders of (he

Erehangeabla Sheres siven io azzacdancz with seetlon 107 of thase shars provisions
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ARTICLE 12
ACTIONS BY THE COMPANY UNDER SUPPORT AGREEMENT

o

ch actiors and do all such things as shall be necessary ov advisable tc

12.f  The Company will take all s

pacforn and comply with and to ensure parformance snd compllance by Weyerkasuser, Weyerhaeuser Holdings

and the Company with all provisions of the Support Agreement appllcable ta Weyerhaeusar, Weyerhaeuser

Holdings and the Company, respactvely, 1 accordance with the termms thereof Including, without lmitaden,

taking 2l such actions and doing all such things 1s shall e necessary or advisable to enforce o the fullest 2oens
riches and henefits In Gvour of the Campany undzar or

possitle for the dirsct beneflt of the Cempary all rig
oursuant to sugh agrsemsnt

122 The Company shall rnot propeose, agree o ar otherwise give effect o any amendment (o, or wawver of
forgiveness of Its dghts or obligaticns under, the Support Agreement without the approval of tha helders of the
Zuchas wexble Shares glven in accordance with sectlon 10.2 of these share provisions other than such
amandmanzy, walvers and/or forglveness as may Le necessary or advisable for the purposes off

o1y

{a) adding to the covenants of the otiar parties w0 such agreement for the proteciion of the Company
tie holders of the Kecihangeable Shares thersunder,

(5) making such provistons oc modificatiens not incensistent with such agreement as may be necassary

or desirable with respect to matters ar questicons arising thereunder which, ln the good faith cpinen
of the Board of Directars. [t may be exiadient tn make, provided that the Board of Directors shali be
of the goad faich apinien, alter consuiiaton wlth counsel. that such provisions and modificatiors vl
nat be prejudicial to die Interests of the holders of the Exchangeatle Shares: or

(¢) making such changes in or correeieons to such agreament which. on the advice cf eounsel o e
quired for the opwpose of curlmg or corracting any ambiguity or defery cr

Commpany, are re
inconsistent provision aor clerfcal omission or mistake or manifest ervor contamed therein, proviced

that the Board of Directorr shall ba of the good faith opinioa. after consultation with counsel. fhac
3 will not be prajudlelal to the Interests of the helders of the Exchangeadls

gy o ek a e s omeange b .
$UCT CRANFLS QT cUrTECUon

Stares.
ARTICLE 12
LEGEMND: CALL RIGHTS: WITHHOLDING RIGHTS

121 The cerificates evidenciag rhe “zchangeable Shares shall contain or have afflxed thereto 3 legend in
‘orm and cn rering approved 2y the Hoad of Directors. with respect to the Support Agresment, the pravisions
Jf the Man of Arrangement ralating o the Liquidatlon Call Right and the Redemption Call Right. and the
Jatlng and Exchange Trust Agreemen: (including e provisions with respect ta the votng rights, exchange right

wnd autormatie exchange chersuadar),
,,

17 Each holder of an Exchapgeadle Shace, wheiber of revard ar beneficlal, by virtue of becoming and baing
-ych = holder shall be deemed to acknowiadge sacht of the Liquidation Call Right, the Retracton Call Right and
‘e Rademption Call Right, i each zase In favour of Wayerhaeuser Holdings, and the overriding natuce thereo?
{1 connection with the Hguidetion, dinclution or winding-up of the Company ot the rsiraction or redempting of
Vxchangeable Shares, as the case may 2e, amd to be bound thereby ia favour of Weyerhaeuser Haldings
taarein provided,

122 The Company, Wayerhaauae Hollings, Wayperhaeuser and the Transfer- Agent shall be entitled to deduct
wltnhold Tom any dividead or coideraion atheraise payable w0 any holder of Exchangeable Sharas suci
s as the Compary, Weachaenser Foldings, Weyerhasusee ov tha Transfer Agent is required o dedyx
ent undec the frcome Tar Ace (Carada), the United States [ntar,

tax law, [y each case, as am
ad {or all purposes

%

v
8

~ P i eri by .
G TUECL L0 SUC Jdy

clnsizl siate, lean or forelgn
. nvouris shall pa o
ganbie Shares a1 cervsct of which such deduction and withiholdicg
aounts are actually pemibited o the apgroprizte wng 3utasdy. 7o o

' ' withheld froen any gaymeant &9 a foldor

198G v any sravision of

ar gertaftisd o Do daditeted o

5

o TRADEMARK
I REEL: 002487 FRAME: 0334



exceeds the cash porton of the consideration otherwisa payable to the holder, the Company, Weyerhasusar
Holdings, Weyerhaeuser and the Transfer Agent acc hersby authorized to sell ar otherwise dlspose of such
portion of the conslderation as i3 necassary to provide sufflclent funds to the Company, Weyerhaeuser Heldings.
Weyerhasuser or the Transfer Agent, as the case may be, to enable lt to comply with such deduction or
withholding requirement and the Company, Weyerhaeuser Holdings, Weyerhaeuser or the Transfer Agent shall’
notify the holder thereol and remit any unapelied balance of the nat proceeds of such sale.

ARTICLE 14
NOTICES

14.1  Any notlce, request or other communicaticn (¢ be given to the Company by a helder of Exchangeasia
Shares shall be in writing and shall be vaild and effective ¥ given by mail (postage prepald) or by telecopy or by
dellvery to the reglstered offlce of the Company and addrassed to the attenticn cf the Prestdent of the Company.
Any such notice, request or other communleation. If glven by mail, telecopy or delivery, shall cnly be deemed o
have been given and received upon actual receipt therzof by the Company.

14.2 Ay presentatdon and swrender by a helder of Zxchangeable Shares to the Company or the Transfer
Agant of certifleates representlng Zachangeable Shares in connection with the liquidation, disselution or
winding-up of the Company or the retractien or redamption of Exchangeable Shares shall be made by ragistered
mail (postage prepald) or by dellvery to the ragistered office of the Company or to such office of the Trarsiar
Agent as may be specified by the Company. in each case. addressed o the attention of the President of the
Company. Aay such presentation and surrendear of cartficates shall only be deemed to have B2an made and 0
je effective upon actual receipt thereof by the Company or the Transfer Agent, as the case may be. Any such .
sresentaticn and sumrender of cartificates made by registzred mail shall be at the scle risk of the holder malir;
rhe samne.

:4.3  Any notlce, request or other canmuplcation to be given to a holder of Exchangeable Shares by sr on
Lehalf of the Company shall te (n writing and shall be valid and effective If glven by mail (postage prepaid) or by

calivery o the address of the holder recocded ln the register af members of the Company or. {n the avent of the
sCdvess of any such holder not being g0 1mcorded, then at the last known address af such holder. Any such
(atice. request or other communication, {f glven by mail, shall te deemed (o have been given and received on
t1e third Business Day fellowlng the date of malling and, if glven by delivery, shall be deemed to have deen given
and raceived on the date of delivary, Aczidental fallure or omission to give any notice, request or orler
cammurication 1o ¢ne ar mers holders of Sachangeable Shares shall not invalidate or otherwlse alter or affact

aqy acton or sroczediug to be taken by the Uompany pursuant therefd.
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SCHEIDULE A
RETRACTION REQUEST
[TO BE PRINTED ON EXCHANGEABLE 35ARE CERTIFICATES]
To Weyerhaeuser Company [imited and Weverhaeuser Heldings Limited (“Weyerhaeuser Haldings')
This notlce Is given pumuant o Article 3 of the provisions (the "Shace Provimions') attaching to the

Exchangeable Shares of Weyerhaeuser Company Limited reprosented by this certficate and all sag tt.sii ed
vords and expressions used In this notice that are defined ln the Share Provisions have the meanings ascribed 1o

aieh words and expressiens in sucl Shace Provislors,

The undersigned hereby notifles Weyerhaeuser Company Limited that, subject to the Raeractien Call
Right referred to below, the undersigned desires to have Weyerhaeuser Company Limfted redesm In accordance

wlith Article 8§ of tha Share Frovsions:

7 all shave(s) representad by this certlilse; or
0 e, W0VATR{S) Only recrosented by this certiflcats.

The undersigned heraby nctifles Wayerhaeuser Company Limited that the Refracticn Dare

shall be

NOTE: The Retraction Date must Se a Business Day and must net be less than 10 Business Days nor mare than
15 Business Days after the date upon which this notice Iz received by Weyerhaeuser Company Limitad.
If no such Susiness Tlay (s specified above, the Retractlen Dare shall be deamed to be the 15"Business
Day after th: date on which this notlee i3 received by Weyechseuser Company Limited.

The undersigned acknowledges the overriding Retraction Call Right of Weyerhaeuser Holdings
purchase all but not less than all the Retracted Shores from the undersigned and that this notce is and shail se
deemed to be a revocable offer by the undersigned to sell the Retracted Shares o Weyerhasuser Holdings in
ascerdanca with the Pﬂ* actlon Call Righe oa tie Retraction Date for the Purchase Price and on the other terns
and conditons 522 oul in testlon 8.3 of the Share Provisions. This Retractlon F’J:quesc and this offer to seil the
Fetracted \hdr“x to Weyerhaemax Holdings, may be revoked and withdrawn by the understgned anly by notice
L writing given to Weyerhaeuser Cenipany Ulmited at any time befora the close of bustness an the Business Day
iramedtately preceding the Retractlon Date

The underslgned acknowles Tvcs that {1, a5 a result of solvency provislons of applicable law, Weayerhaeusar
5 unable to radeen 3l Ratracted Shares, the understgnad will be deemed to have exerniszd

[t

Comns uny 4Nlul.{k‘"j
tre Exchange Right (as den.m:d fn toe Vating and Exchange Trust Ageeement) so as to requice Weyerhazuser

Coampany o gurchase the unredeemed Fetracied Sharas
The underslgned harety revresenzs and wartants to Weyerhaeuser Holdings and Weverhaeuser Company

Liolted that the undecsgnach

(salzct one)
. i3 not
a mae-cestdent of Canada {or pumposes of the [rcome Tar Ace (Canada). The undersigned acknovledges that In
tha abgence of 2 lndicatien t‘mt the arddersigned 13 not 3 non-resident of Canada, withhelding on acouant of
¢ ’memr' @z may ke made frors amonnts payable o the undersiymed an the rederaption or purchase of the

iracted Shares,

sents zuc wacrants o Weyerhaeuser Holdings and Weyerhaeuser Company

The undersipnad hareby rence 1
ty Le

Linimd that the woadessgrad has good idde . and owns, the shara(s) reprosemted oy this corttflzaze
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acquired by Weyerhaeuser Hnldings or Weyerhaeuser Campany Limited, as the case may be. frze and clear of 1l
{ens, clatms and encumbrances.

(Tate) {Signature of Skareholder) {Guarantee cf Slgnature)
" Please check box If the securides and any cheque(s) resulting from the retraction or purchase of the

Retracted Shares are 1o be neld for pick-up by the shareholder from che Transfer Agent. falllng which the

ecurltes and any chequel(s) Wil be malled to the [ast address of the sharcheider as it appears on

3
the register.

i, This panel must te comgleted and thrs cerdficate, together with such additfonai documents as the
Transfer Agent may require, must he deposited with the Transfer Agent. The securitles and any
cheque(s) resultlng from the retraction or purchase of the Retracted Shares will be issued and
registered ir, and made payadle o, respectively, the name of the shareholder as It appears on the
register of Weyerhzeuser Campany Limited and the tecuritles and any cheque(s) resulting from such
retraction or purchase will be daliverud to such sharsholder as indicated above, unless the form

appearing imniediately below is duly completzd

Date:
Name of Person in Whaose Name Securitfes or Chequel(s)
Are o be Reglstered, Issued or Deilverad (glease pdug): —

Straat Address er PO. Box:

signatura of Sharehclder:

Cley, Provinee and Posial Coder e e

Slgnatures Guaranteed by ——— R
IF this Retraction Raguast is {or less than all of the shares representad by this certificate, a certdficate
reprasanting the remaindog shara(s) of Weyerhaeuser Company Limuted represented Dy this certiflcate
will he lssued and registersd in the name of the sharsholder a5 [t appesrs cn the register of
Wayerhaeuser Campany Limiced, unless he Share Transfer Power on the share certiflcate s duly

POTE:

campleted {n respect of such share(s).
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APPENDIX 2 TO THE PLAN OF ARRANGEMENT

PROVISIONS ATTACHING TO THE PREFERENCE SHARIS
OF WEYERHAEUSER COMPANY LIMITED

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

ARTICLE ONE
INTERPRETATION

1.1 For the purpases of these share provisions
“Act” means the Company Act (Britlsh Columbla). as amended;
"Baard of Directars” means the Board of Directors af the Company:

“business day” means any day on which commerclal banks are generally open for business In Vancouver
British Colurabia, other than a Saturday. 3 Sunday or a day ohsarved as a hollday in Vancouver, Britls h
Caolumbia under the laws of the Provines of Brlish Columbla ar the federal laws of Canada;

“Common Shares” means the comamon sharss (o 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 refererca to the Preference Shares. the holders of Preference Shares
shown from tme to time (n the register malntained by or on behalf of the Company in respect of the
Preference Shares;
“Prefersnce Shares'” means the 100 preference shares In the capttal of the Company:
“frdemption Date” means the third business day after the 3 anniversary of the issuance of the Preference
Snares by the Company; and
"Redemption Price” with respact to each Preference Share means the amount of $1,000.00 per share
rogether 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 w but nct
ineluding the Redemptian Date.
1.2 The axpressions “artlele”, “sectden”, "zubsection™ or "paragraph” followed by a number mean and reler
to the specliled article, section, subsection or paragraph of these provisions.

ARTICLE TWO
RAMKING OF ¥REFERENCE SHARES

21  The Preference Shares shall rank ln preference over the Common Shares, the Exchangeable Shares and
any other shares ronking junfor to the Preference Shares with respect to the payment of dividends and the
distributfon of asmet In the svent of tha liquimhon dissolution or winding-up of the Company, whethar
voluntary or Invoiuntary, or any other distribution of the assets of the Company among (t3 membsrs for (he

purpose of winding up lts allaics,
ARTTICLE THRER
APPROVAL OF PREFERENCH SHARES

3t The approval of the holdars of the Prefarerce Shares as to z2ay matters referred 0 in these provisions
may be glven:

(38} In swriting signed By all the holdas of th2 Praference Shares: or

12-40
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(b) by resolution passed by a1 majerity of not less than cwo-thirds of the votes caxt by halders of
Preference Shares in respect of such resolution elther at a1 special meeting of the holders of the
Preference Shares or 3s a separate vote at a special meeting of the members of the Company. in
elther case called to consider such resolutlon.

At any speclal meeting of, or upon sy separate vote 1t a special mesting of the members of the Company by,
the holders of the Preference Shares each helder shall be entitled to one vate for each Preference Share held by
such halder. The provisions of the artcles of the Company governing the glving to members of notice of, the
quorum required to legally constitule, veting by proxy at, the conduct of, and the procedure at, special meedngs
of membars shall apply. mutatis mutandis, ¢ the Jike matters with respect to any special mezting of the holders

of the Prefererice Shares.

ARTICLE FOUR
STARE CAPITAL AND DIVIDENDS

4.1 The holders of the Preference Stares shall have the dght to recelve. and the Company shall pay therean
as and when declared by the Board of Directors cut of moneys of the Company properly appllcable o the
payment of dividends, flxed cumuladve preferential cash dividends at the race of $92.50 (l=ss any tax required to
be withheld by the Company) per share par annum payable on the Dlvidend Payment Date.

4.2 Dividends on the Preference Shares shall accrue from and including the date of issue thereof or from and

including the last Dlvidend Payment Datz in respect of which dividends have been pald or made availajle for
payment. whichever (s the later.
4.3  Cheques of the Canpan/ drawn on a Canadlan chartared bank and payable at par at any branch In
Canada of such bank shall be ssued n respect of such dividends to the holders of the Preference Sharss entitled
thereto, The sending of such chieques shall sausfy and dlscharge all lighility for such dividends to the exwent of
the amounis represented thereby (plus any tax required to be and deducted or withheld therefrom) unless such
cheques are nat paid on due presentaticn.
4.4 If on any Dividend Payment Date dividends payable on such date are not pald In full on all the
Preference Shares then cutstanding, such dividends or the unpald part thereaf shall be patd on subsequent data
cr dates as determined by the Board of Direstots on which the Campany shall have sufficlent moneys properly
applicable 1o the payment of same. '
4.8 lie heldars of tha Preference Shares shall oot Ge antitled to any dividends other than or in excess of the
cash dividends hereln provided for. A dividend which @ represested by a cheque which has nct been presented
for payment within slx years afler it wis tssued or that otherwlse remalns unclaimed for a perfod of s vears
rom the date on which it was declared to fe payable and set apart {or payment shail be forfeltad to the
Campany.
8 So long as any Preference Shares are cutsiandlng:
{a) the Company wiil not declare, pay or set apart for payment any dividends (ether than stock dividends
In shares of the Camapany mnldng juntor to cthe Preference Sharas) on any shares of the Company
raaking junier (o the Prefersnce Sharay or
(b) the Company will nct purchizse any shares ranking junior ta the Praference Shares (except out of c'ﬂa
net cash proceads of a substancially concurrene tssue of shares of the Company renking junior to th
Praferance Sharss):
nalass, in each mich quse, either (1 all dividends acrruzd an the outstanding Preference Sharsy up fo and
including the dividend paystie oo the st precadlng Dividend Payman: Date shall have bean declared and aﬂd
croset agart for sayment, or (i) approval of such ootfan has Been zlven by the holders of the Preference Sha

{4 accordance wich Article I,
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ARTICLE FIVE
DISTRIBUTION ON LIQUIDATION

5.1 QO the liquidation, dissolution or winding-up of the Campany. whether valuntary or Involuntary, or other

distrbution of assets of the Company among its members for the purpose of winding-up lts affalrs. the holders of
the Preference Shares shall be sutited to recaive In lawful money of Canada an amount equal to $1,000.00 peg
share plus all accrued and unpald dividends thereon (less any tax cequirsd to be withheld by the Company),
which for such purpose shall be treated as accrulng {fom day te day up ta but not including the date of the
distibutlon, before any amount shall be pald or any assets or property of the Company distributed to the heldars
of any shares of the Company ranking junice t3 the Proferance Shares.

5.2  After payment to the holders cf Preference Shares of the amcunts so payable to them as provided in
Saction 5.1, thsy shall not be entitled tc share in any further distributian of assats or property of the Coempany.

ARTICLE S5IX
YOTING AND AMENDMENTS

5.1 Txcept as otherwise provided in these provisicns or by the provisions of applicable (aw. the holders of
Preference Shares shall not be entitled as such o receive notce of or to attend or to vote at any meeting cf

mernbacs of the Company.

6.2  The cghts, privileges, restrictions and conditicns attaching to the Preference Shares may be added (o,
changed or remeved but only with the approval of the holders of the Preference Shares as provided In Article 3.

ARTICLE SEVEN
MANDATCORY REDEMPTION

7.1 The Corapany may not redesm, and may not be compelied to redeem, any Preference Shares prior to the
Redemption Dzte. Subject to the provisions of applicable law and subject to the articles of the Company, tie
Company shall, on the Redemption Date, redesm all of the Preference Shares then outstanding on gayment for
zach share to be redeamed of the Redempticn Price.

7.2 The procadure for the redemption of the Preference Shares shall he as follows:

{x) Notice of redemption of Freference Shares shall be given by the Company oat lass than
theee (3) days aad not more than thitty (30) days prior to the Redempdon Date to each hoider of
Preference Shares. Such not'ce shall set out the Redemption ¥Frice, the Radernption Date and the
place ar places of redemption. :

(b) The Company shall, at any time on or after the daiz of mailing of the notice of redemption, deposic
the Rederapdon Price for 2ach Preforence Shace fo be rodeemed, In a special account [or the halders
of such shares In any Canadlan charteres! bank or trust company in Canada spasifisd in thoe notice of
redesnption or in 3 subsegquent notice to the holders of the Prafarenca Shares, and upan such daposit
being made or upon the Redemniton Date, whichaver i5 the latac, the Prefersnce Shareg [n respact
af which such deposit shall have tesn made shall be deerned to be redeemed and the righty of each
holder thereof after such deposit or such Redemption Date, 25 the case may be, shall he limited to

recafving, without Intarest their propordonara pare of the total Redemption Price 0 deposited upon

presentation 2ad surrender of the cerdficates reprasenting thelr shares so radeemad. Any [nterest on
such dapostt shall belong o the Company. '

.2 Redemgtion muasys that are represanced by 2 cheque which tias not been precented to the Company's

tankers for payment or that cdwerwlse remaln unclaimed (laclurking moneys held on deposit to a special account
a3 provided fue in Sectlon 7.2) fov a werdod of stx years from the date specifled for redemption shall be forfeirad

vy the Company.
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ARTICLE EIGHT
NOTICES

8.1 Subject to secuon 2.2, any notlce, cheque or other communtcaticn from the Company hereln provided for
shall be sufficlendy given If delivered or if sent hy ordlnary unregistered matl, postage prepaid. or, (n the case o
a notlce of redemption. by prepald registarad mall, ta the holders of the Preference Shares at thalr respective
addresses appearing on the books of the Campany or, In the event of the address of any of such holders not so
appeanng, then at the last address cf such helder known to the Company. Accidental faflure to give any such
notice ¢r other communication o ane or more holders of the Preference Sharas shall net affect the validity of
the notces or other communications properly glven or any acton taken pursuant to such notice or other
communications but, upoen such failure being discovered. the notice or other communication, as the case may be,
shall be sent forthwlth to such holder aor holders

3.2 [f there exists any actual or apprehended disrupdon of mail services In any provincz In which there are
holders of Preference Shares whose addresses appear cn the books of the Company ta be in such province,
notice may {but need not) be glven to the holders In such province by means of dellvery by courler at the
addresses of holders of Praference Shares as appeaning cn the books of the Company or by means of publication
in each of two successlve weaks {n a newspaper af general circulatden published In the capital city of such
province, or If the Comgany maintains a registar of transfers for the Preference Shares In such province. then in
‘he dty in such provincs where the register of ransfers 15 maintained. Notlce glven as aforesald shall be deemed
or all purposes ta e groper notice.

3.3 Notlce given by mall or courier shall be deemed to be given on the day upon which It Is mailed or seat by
courler, as the case may be, and notice glven by publication shall be deemed to be given on the day en which the
Acse publlcadon ls completed ln any city in which notice is published.
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APPENDIX 1 TO THE PLAN OF ARRANGEMENT
OPTIONS
Vesting Schedule

I[f the vesting schedule for an MB Option that has not vested on or prior to the Effective Time is 4
functon of the closing price of MB Common Shares on The Toronto Steck Exchange, the vesting schedule for’
the Replacement Option In respect thersof shall be 3 function of the closing price of the Weyerhaeuser Common
Shares on the NYSE and each specified dollar amount per share referred to In the vesting sehedule for such MB
(Jotion zhall be changed to an amount equal to such specified dollar amount divided by the Exchange Ratio and
riultiplled by the noon spot exchange rate an the Effective Date for Canadian dollars sxpressed in Unltad States
collars as reported by the Bank of Canada or. in the event such spot exchange rate i3 not avaliable, such spot
exchange rate on such date for Canadian dollars exprassed In United Stares dollars as may be deenied by the
Foard of Directors to be appropriate for such purposs,

Stock Apprecladon Rights

If an MB Qgptien has a stock appreciaden right granted pursuant to MB's Senior Management Phantom
S:ock Plan connected to it, each Replacerent Option shall have a stock appreciation right connected to lt, which
shall eatitle the holder thereof to recaive cash in an amount equal to the excess of () the closing price of the
Weyerhaeusar Commen Shares on the NYSE on the trading day immediately preceding the date of the exarcise
of the stock appreciation right, multislied by the noon spot exchange rate on such date for Unitad States dollars
axpressed n Canadian dollars as reported by the Bank of Canada or, In the avent such spot exchange rate is not
available, such spot exchanga rate on such date for United Seates dollars expressed in Canadian dollars as may
be deemed by the Board of Directors to he appropriate for such purpose, over (U) the option price provided in
tha ralated Repiacement Opton.

=%
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?)L Al KE _.,, C»;SSFLS & GR\YDO?’ Box 235, Cammerce Cowrt Wast

Toro :m C’nmio, Canada

Barristers & Solicitars MELIAD

Patent & Trade-oark Agents
Deliveries: 28" floor

Telephone: (416) 863.2300
Facsimile: (416) 8583-2633
hirp//wwew plakes. s
Novemiber 2, 1999
Craig C. Thorbum
Direct Dial: (416) 8§3-2967
E-mail. cci@blakes.ca

VIAFACSIMILE

Referenca: 37832/00002
Mo Sandy D, McDade
Weyerhazuser Company
35683 Wayerhaeuser Way S
Federal Way, WA 98003
Dear Sandy:
Re: Clesing Docsuments

As requested, I enzlose the following principal closing documents to indicate to
inrerested third parties that the closing has now been completed:

> The Order of the Supreme Ceurt of British Columbia dated October 29, 1959 granting final
appmml of the Plan of Arrangement (T have not includad the Plan of Arrangement at*:acm*i
w the Order gs Schedule A", siuce it also appears in the following item, the Certificate
AUTUNGATISNT).

» A copy of the Certificate of Amangement of Maciillan Bloedel Limited evidencing the

completion of the Plan of A;T.J"Jg\,mem. Appended to and forming part ¢ r the Certificats of

Asrangement are the Articies of Arrangernent and Plan of Arrangement, the Iatter of which

“ k £
Prefarence

inclades as Appendices 1 m‘ 2 othe terms of the Exchangeable Shares and the Prefarence

L
na

Shares.
s A copy of the Centificats of Amalgamation evidencing the amalgamarion of MacMillan

Wl b A
Limitad and Weyerhaeuser C .‘;.pl,\v Limited to form Weyerhaeusar Company
5 of Amalgamation, 5mm, ze noted above, the
ab e Sharns and Pr

Amalgarmation,

.

This Certificatz attachzs the Article:
cate of Arrangement includes the termas of the ;;c(.h@::;:
I have not included the shars tirms again with the Artizles ¢

ereqnce

Wours very truly,

Ry 7

-

Lo e e,

Traie CThorbum

[ondon, Suglua - Bajing, Chuia

" Cog bz
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