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Ms. Carlotta Stauffer

Commission Clerk

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850

Re:  Inre: Application of B & C Water Resources, L.L.C. and D & E Water
Resources, L.L.C. for a transfer of majority organizational control

Dear Ms. Stauffer:

Enclosed for filing on behalf of B & C Water Resources, LL.C. ("B & C”)and D & E
Water Resources, L.L.C. (“D & E”) are: (i) the original and six (6) copies of the referenced
Application; (ii) a check in the amount of $750.00 as payment for the required filing fee for

B & C; and (iii) a check in the amount of $1,500 as payment for the required filing fee for
D & E.

Please acknowledge receipt of these documents by stamping the extra copy of this letter
“filed” and returning the copy to me. Thank you for your assistance with this filing.
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Application of B & C Water Resources,

L.L.C. and D & E Water Resources, L.L.C. Docket No.

for a transfer of majority organizational

control Filed: November 15. 2016
/

APPLICATION FOR APPROVAL OF UPSTREAM TRANSFER OF
MAJORITY ORGANIZATIONAL CONTROL

B & C Water Resources, L.L.C. (“B&C”) and D & E Water Resources, L.L.C. (“D&E”)
(collectively “Applicants”) pursuant to section 367.071, Florida Statutes, and Florida
Administrative Code Rule 25-30.037, respectfully request the Commission to approve an upstream
transfer of majority organizational control, and state:

APPLICANT INFORMATION

1. The name and principal place of business of the Applicants are:

B & C Water Resources, L.L.C.
220 Occidental Avenue S.
Seattle, WA 98104

D & E Water Resources, L.L.C.
220 Occidental Avenue S.
Seattle, WA 98104

2. The name, address and telephone number of Applicant’s representatives to receive
notices and pleadings in this docket are:

D. Bruce May, Jr.
bruce.may@hklaw.com

Tara R. Price
tara.price@hklaw.com

Holland & Knight LLP

315 South Calhoun Street, Suite 600
Tallahassee, Florida 32301
Telephone: (850) 224-7000

with a copy to:



Jessica Anderson

Weyerhaeuser Law Department

220 Occidental Avenue S.

Seattle, WA 98104
jessica.anderson@weyerhaeuser.com

UPSTREAM TRANSFER OF MAJORITY ORGANIZATIONAL CONTROL

3. B&C is a Class C water utility and provides water service in Baker and Union Counties
pursuant to Certificate 626-W. See In re: Application for certificate to operate water utility in
Baker and Union Counties by B & C Water Res., L.L.C., Order No. PSC-04-1256-PAA-WU,
Docket No. 041040-WU (Dec. 20, 2004).

4. D&E is a Class C water and wastewater utility and provides water and wastewater
services in Flagler and Volusia Counties pursuant to water Certificate 635-W and wastewater
Certificate 545-S. See In re: Application for certificates to provide water and wastewater service
in Flagler and Volusia Counties by D & E Water Res., L.L.C., Order No. PSC-07-0274-PAA-WS,
Docket No. 060694-WS (Apr. 2, 2007).

5. B&C and D&E are both wholly owned subsidiaries of Plum Creek Manufacturing
Holding Company (“Plum Creek”).

6. The majority organizational control of B&C and D&E is subject to transfer as a result
of a proposed merger transaction whereby Plum Creek will merge into Weyerhaeuser NR
Company (“Weyerhaeuser NR™) on December 31, 2016. A copy of the proposed Merger
Agreement documents are attached as Composite Exhibit “A.”

7. Plum Creek’s planned merger into Weyerhaeuser NR is a product of an earlier merger
transaction involving Plum Creek’s great-grandparent, Plum Creck Timber Company, Inc.
(“PCTC”). On February 19, 2016, PCTC merged into and with Weyerhaeuser Company, with the

combined company keeping the Weyerhaeuser name. The February 19 merger combined two



industry leaders to create a $23 billion timber Real Estate Investment Trust that is the largest

private owner of timberlands in the United States. Following the February 19 merger,
Weyerhaeuser Company has worked to consolidate landholdings and operations by merging a -
number of the legacy PCTC subsidiaries into either Weyerhaeuser Company or its subsidiary
Weyerhaeuser NR. As part of that process, Plum Creek is now scheduled to merge into and with
Weyerhaeuser NR at the end of this year, as described herein.

THE TRANSFER OF MAJORITY ORGANIZATIONAL CONTROL IS IN THE
PUBLIC INTEREST

8. The upstream transfer of majority organizational control is in the public interest.
Although the merger will change the ultimate control of B&C and D&E, the merger itself will not
result in any change in the management of B&C and D&E. Consequently, the experience and
expertise of the existing management at B&C and D&E will remain in place following the merger.
The merger of Plum Creek into Weyerhaeuser NR also will not affect the rates or customer service
of B&C and D&E. There will be no change to B&C’s and D&E’s certificates issued by the
Commission, and there are no tariff sheet changes required at this time. In short, B&C and D&E
will continue to operate after the merger as they currently operate today.

9. As the surviving entity after the merger, Weyerhaeuser NR is committed to fulfilling
all of the commitments, obligations, and representations of Plum Creek with regard to utility
matters, and is uniquely situated to do so. As explained above, Weyerhaeuser NR is a wholly
owned subsidiary of Weyerhaeuser Company, a publicly traded company that is the worlds’
premier timber, land and forest products company, and the largest private owner of timberlands in
the United States, with landholdings totaling over 13 million acres. A copy of Weyerhaeuser
Company’s annual report is attached as Exhibit “B.”

10. Weyerhaeuser NR does not own any water or wastewater systems in Florida.



11. After reasonable investigation, Weyerhaeuser NR has determined that the utility
systems operated by B&C and D&E, appear to be in satisfactory condition and in compliance with
all applicable standards set by the Florida Department of Environmental Protection.

12. An affidavit that the actual notice of the Application was given to the entities on the
list provided by the Commission in accordance with Section 367.045(1)(a), Florida Statutes, and
Rule 25-30.030(5), Florida Administrative Code, will be filed as Late-Filed Composite Exhibit
«C.”

13. An affidavit that the actual notice of the Application was given to each customer in
accordance with Section 367.045(1)(a), Florida Statutes, and Rule 25-30.030(6), Florida
Administrative Code, will be filed as Late-Filed Composite Exhibit “D.”

14. An affidavit that the notice of the Application was published once in a newspaper of
general circulation in the applicable territories in accordance with Rule 25-30.030(5)(c), Florida
Administrative Code, will be filed as Late-Filed Composite Exhibit “E.”

15. Pursuant to Rule 25-30.020(2)(c), Florida Administrative Code, the appropriate filing
fee is $750 for B&C’s water certificate, and $1500 for D&E’s water and wastewater certificates.
Checks for those amounts accompany this filing.

WHEREFORE, the Applicants respectfully request that the Commission approve the

upstream transfer of majority organizational control of B&C and D&E.



Respectfully submitted this 15th day of November, 2016.

HOLLAND & KNIGHT LLP

~

0/BRUGE MAY, JR.

Florida Bar No. 354473

Email: bruce.may@hklaw.com
TARA R. PRICE

Florida Bar No. 98073

Email: tara.price@hklaw.com
HOLLAND & KNIGHT LLP
315 S. Calhoun Street, Suite 600
Tallahassee, Florida 32301
Telephone: (850) 224-7000
Facsimile: (850) 224-8832
Secondary Email: jennifer.gillis@hklaw.com

Attorneys for B&C Water Resources, L.L.C. and
D&E Water Resources, L.L.C.

#48562485_v5
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CERTIFICATE OF MERGER OF

PLUM CREEK MANUFACTURING HOLDING COMPANY, INC,,
A DELAWARE CORPORATION

WITH AND INTO

WEYERHAEUSER NR COMPANY,
A WASHINGTON CORPORATION

In accordance with Section 252(c) of the Delaware General Corporation Law (the
“DGCL”), Weyerhaeuser NR Company (“WNR”), a Washington corporation, having approved a
plan and agreement of merger in accordance with the DGCL and the Revised Code of
Washington (“RCW?), does hereby certify the following:

FIRST: The names and states of formation of the constituent entities to the Merger
(the "Constituent Companies") are as follows:

Name State of Formation
Plum Creek Manufacturing Holding Company, Inc. Delaware
Weyerhaeuser NR Company Washington

SECOND: A Plan and Agreement of Merger, dated as of December 31, 2016 (the
"Agreement"), among the Constituent Companies has been approved, adopted, executed and
acknowledged by each of the Constituent Companies.

THIRD: The name of the surviving entity shall be Weyerhaeuser NR Company, a
Washington corporation (the "Surviving Corporation").

FOURTH:  The Articles of Incorporation of the Surviving Corporation shall be its
Articles of Incorporation.

FIFTH: The executed Agreement is on file at the principal place of business of the
Surviving Corporation. The address of the principal place of business of the Surviving
Corporation 220 Occidental Avenue South, Seattle, Washington 98104.

SIXTH: A copy of the Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any member of the Disappearing Company or any person holding
an interest in either of the companies that are parties to this merger.

SEVENTH: The Merger shall be effective as of p.m. E.S.T. on December
31,2016.
EIGHTH: The Surviving Corporation agrees that it may be served with process in the

State of Delaware in any action, suit, or proceeding for enforcement of any obligation of any
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Constituent Company or of any obligation of the Surviving Corporation arising from this merger,
including any suit or other proceeding to enforce the rights of any stockholders as determined in
appraisal proceedings pursuant to the provisions of Section 262 of the Delaware General
Corporation laws, and irrevocably appoints the Secretary of State of Delaware as its agent to
accept service of process in any such suit or proceeding. The Secretary of State shall mail any
such process to the Surviving Corporation at 220 Occidental Avenue South, Seattle, Washington
98104.

[Signature page to follow]



DRAFT
November 14, 2016

IN WITNESS WHEREOF, said Surviving Corporation has caused this certificate to be signed by
an authorized officer, the day of December, 2016.

WEYERHAEUSER NR COMPANY,
a Washington corporation

By:

Devin W. Stockfish
Senior Vice President, General Counsel
and Secretary
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ARTICLES OF MERGER OF

PLUM CREEK MANUFACTURING HOLDING COMPANY, INC.,
A DELAWARE CORPORATION

WITH AND INTO

WEYERHAEUSER NR COMPANY,
A WASHINGTON CORPORATION

Pursuant to RCW § 23B.11.050, the undersigned officer of Weyerhaeuser NR Company (the
“Company”) hereby certifies as follows:

FIRST: The Plan and Agreement of Merger as approved by the directors of each of the
Company and Plum Creek Manufacturing Holding Company, Inc. (the “Merging
Corporation”) is attached hereto as Exhibit A.

SECOND:  The merger was duly approved by the sole stockholder of the Company pursuant
to RCW § 23B.07.040 and RCW §23B.11.030, and there are no non-consenting
stockholders.

THIRD: The merger was duly approved by the sole stockholder of the Merging
Corporation pursuant to Title 8, Section 252 of the Delaware General Corporation

Law.

FOURTH:  The merger of the Merging Corporation with and into the Company shall be
effective as of p.m. E.S.T. on December 31, 2016.

[Signature Page to follow]
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IN WITNESS WHEREOF, these articles are signed this day of December, 2016.

WEYERHAEUSER NR COMPANY,
a Washington corporation

By:

Devin W. Stockfish
Senior Vice President, General Counsel
and Secretary
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (this “Agreement”), dated as of
December 31, 2016, by and between PLUM CREEK MANUFACTURING HOLDING
COMPANY, INC., a Delaware corporation (“PCMHC”) and WEYERHAEUSER NR
COMPANY, a Washington corporation (“WNR?”, and, together with PCMHC, the “Constituent
Organizations” or the “Parties™);

WHEREAS, PCMHC is a corporation organized and existing under the laws of Delaware
and WNR is a corporation organized and existing under the laws of Washington; and

WHEREAS, the board of directors and stockholder of the PCMHC and the board of
directors of WNR deem it desirable, upon the terms and subject to the conditions herein stated,
that PCMHC be merged with and into WNR and that WNR be the surviving entity.

NOW THEREFORE, the Parties, intending to be legally bound, do hereby agree as follows:

Section 1 Terms of Merger.

1.1 Merger of PCMHC into WNR. At the Effective Date (as defined in Section 2.3),
PCMHC shall be merged with and into WNR, and WNR shall be the surviving entity (the
“Surviving Corporation”).

1.2 Name. Following the merger, the name of the Surviving Corporation shall be
Weyerhaeuser NR Company.

1.3 Ownership Interests. Upon the Effective Date, all common stock of PCMHC
issued and outstanding immediately prior to the Effective Date shall, by virtue of the Merger and |
without any action on the part of the holders thereof, be automatically canceled and retired and
shall cease to exist, and no cash or other consideration shall be delivered in exchange therefore.
At the Effective Date, each holder of any common stock in PCMHC shall cease to have any
rights with respect thereto.

1.4 Rights and Liabilities of WNR. At and after the Effective Date, WNR, as the
Surviving Corporation, shall succeed to and possess, without further act or deed, all of the estate,
rights, privileges, powers and franchises, both public and private, all of the property, real and
personal of each of PCMHC and WNR; all debts due PCMHC shall be vested in WNR, as the
Surviving Corporation; all claims, demands, property, rights, privileges, powers and franchises
and every other interest of either of PCMHC or WNR shall be as effectively the property of
WNR, as the Surviving Corporation, as they were of the respective parties hereto; the title to any
real estate vested by deed or otherwise of PCMHC shall not revert or be in any way impaired by
reason of the merger, but shall be vested in WNR, as the Surviving Corporation; all rights of
creditors and all liens upon any property of either of WNR or PCMHC shall be preserved
unimpaired, limited in lien to the property affected by such lien at the Effective Date; all debts,
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liabilities and duties of PCMHC or WNR shall attach to WNR, as the Surviving Corporation, and
may be enforced against it to the same extent as if such debts, liabilities and duties had been
incurred or contracted by it; and WNR as the Surviving Corporation, shall indemnify and hold
harmless the officers, directors and/or managing director of each of the parties hereto against all
such debts, liabilities and duties and against all claims and demands arising out of the merger.

Section 2 Closing.

2.1 Closing Date. The closing of the merger contemplated hereby (the “Closing”)
shall occur on December 31, 2016 (the “Closing Date™).

2.2 Actions at Closing. On the Closing Date, the Constituent Organizations shall
cause Articles of Merger in the form of Exhibit A attached hereto (the “Articles of Merger™) to
be filed with the Corporations and Charities Division of the State of Washington and a
Certificate of Merger in the form of Exhibit B attached hereto (the “Certificate of Merger™) to be
filed with the Secretary of State of the State of Delaware.

2.3 Effective Date. The merger shall become effective on December 31, 2016 (the
“Effective Date™).

Section 3 Articles of Incorporation: Bylaws.

3.1 Articles of Incorporation. From and after the Effective Date, until further
amended as provided by law, the Articles of Incorporation of WNR shall be the Articles of
Incorporation of the Surviving Corporation.

3.2.  Bylaws. From and after the Effective Date, until further amended as provided by
law, the bylaws of WNR shall be the bylaws of the Surviving Corporation.

Section 4 Miscellaneous.
4.1 Entire Agreement. This Agreement constitutes the complete agreement of the

Constituent Organizations with respect to the subject matter hereof and supersedes all prior
agreements, discussions and understandings with respect thereto.

42 Governing Law. This Agreement shall be governed by the laws of the State of
Washington, without regard to the conflict of laws provisions thereof.

4.3 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their successors and assigns. No party may assign its rights or
obligations hereunder to any other person without the prior written consent of the other party.

4.4  Further Assurances. If at any time prior to the Effective Date WNR shall consider
or be advised that any acknowledgments or assurances in law or other similar actions are
necessary or desirable in order to acknowledge or confirm in and to WNR any right, title, or
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interest of Disappearing Company held immediately prior to the Effective Date, Disappearing
Company and its proper members/officers and directors shall and will execute and deliver all
such acknowledgments or assurances in law and do all things necessary or proper to
acknowledge or confirm such right, title or interest in WNR as shall be necessary to carry out the
purposes of this Agreement, and PCMHC and the proper officers and directors thereof are fully
authorized to take any and all such action in the name of PCMHC or otherwise.

4.5  Counterparts. This Agreement may be executed in counterparts, all of which
together shall evidence a single agreement.

[Signature Page Follows]
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The parties hereto have duly executed and delivered this AGREEMENT AND PLAN OF
MERGER as of the date first set forth above.

PLUM CREEK MANUFACTURING
HOLDING COMPANY, INC.:

By:
Devin W. Stockfish
Senior Vice President, General
Counsel and Secretary
SURVIVING COMPANY:

WEYEHAEUSER NR COMPANY,
a Washington corporation

By:

Devin W. Stockfish
Senior Vice President, General
Counsel and Secretary
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DEAR SHAREHOLDER:

CAPITAL ALLOCATION
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WEYERHAEUSER COMPANY






OUR BUSINESS

WE CAN TELL YOU MORE

AVAILABLE INFORMATION

WHO WE ARE

REAL ESTATE INVESTMENT TRUST (REIT) ELECTION

PENDING MERGER WITH PLUM CREEK

OUR BUSINESS SEGMENTS



EFFECT OF MARKET CONDITIONS

COMPETITION IN OUR MARKETS

SALES OUTSIDE THE U.S.

SALES OUTSIDE THE U.S. IN MILLIONS OF DOLLARS

Exports from the U.S. $1,719 $1,892 $1,891
Canadian export and domestic sales 400 472 488
Other foreign sales 144 150 114
Total $2,263 . 52,514 $2,493

| Percent of total sales 32%' 34% zs%é

OUR EMPLOYEES

WHAT WE DO

TIMBERLANDS

Forestry Management
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EXECUTIVE OFFICERS OF THE REGISTRANT



NATURAL RESOURCE AND ENVIRONMENTAL
MATTERS

ENDANGERED SPECIES PROTECTIONS

REGULATIONS AFFECTING FORESTRY PRACTICES



WHAT THESE REGULATIONS AND CERTIFICATION
PROGRAMS MEAN TO US

FOREST CERTIFICATION STANDARDS

CANADIAN ABORIGINAL RIGHTS



POLLUTION-CONTROL REGULATIONS

REGULATION OF AIR EMISSIONS IN THE U.S.

ENVIRONMENTAL CLEANUP



18

REGULATION OF AIR EMISSIONS IN CANADA



REGULATION OF AIR EMISSIONS IN POLAND AND
URUGUAY

REGULATION OF WATER



POTENTIAL CHANGES IN POLLUTION REGULATION

20






RISK FACTORS COMMODITY PRODUCTS

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

Deyonua our Corirai.

RISKS RELATED TO OUR INDUSTRIES AND

BUSINESS INDUSTRY SUPPLY OF LOGS, WOOD PRODUCTS AND
— PULP

MACROECONOMIC CONDITIONS Excess supply of products may adversely affect prices and

The industries in which we operate are sensitive to margins.

macroeconomic conditions and consequently are highly

Oversupply of products may result from producers introducing

cyclical. new capacity for manufactured products or increasing harvest

HOMEBUILDING MARKET AND ECONOMIC RISKS

High unemployment, low demand and low levels of consumer
confidence can adversely affect our business and results of
operations.

22






INTENSE COMPETITION

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

MATERIAL DISRUPTION OF MANUFACTURING

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

condition.

.|
Expiration of the Softwood Lumber Agreement creates o
uncertainty about competition from Canadian imports. .

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

STRATEGIC INITIATIVES

Our business and financial results may be adversely impacted
if we are unable to successfully execute on important
strategic initiatives.

24



We may be unsuccessful in carrying out our acquisition
strategy.

CAPITAL REQUIREMENTS
Our operations require substantial capital.

ENVIRONMENTAL LAWS AND REGULATIONS

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

L]
.y
e |
e
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Changes in global or regional climate conditions and
governmental response to such changes at the international,
U.S. federal and state levels may affect our operations or our
planned or future growth activities.

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

AVAILABILITY OF RAW MATERIALS AND ENERGY

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

PEOPLE

Our business is dependent upon attracting, retaining and
developing key personnel.

TRANSPORTATION

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



REIT STATUS AND TAX IMPLICATIONS

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

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

Certain of our business activities are subject to corporate-level

income tax and potentially subject to prohibited transactions
tax.

Our cash dividends are not guaranteed and may fluctuate.

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



Changes in tax laws or their interpretation could adversely
affect our shareholders and our results of operations.

DISTRIBUTION OF WRECO SHARES

LEGAL PROCEEDINGS
We could incur substantial U.S. federal tax liability if the
We are a party to a number of legal proceedings, and adverse  \WRECO transaction were found not to qualify as a tax-free
judgments in certain legal proceedings could have a material “reorganization” or the distribution of WRECO shares to
adverse effect on our financial condition. Weyerhaeuser shareholders were found not to qualify as a tax-
free distribution.

IMPORT/EXPORT TAXES AND DUTIES

We may be required to pay significant taxes on our exported
products or countervailing and anti-dumping duties on our
imported products.

OUR MERGER WITH PLUM CREEK TIMBER COMPANY,
INC.

The merger may not be completed on the terms currently
contemplated, or at all.

28



A delay in completing the merger, which is subject to a
number of conditions, some of which are outside our control,
may reduce or eliminate the expected benefits from the
merger.

The merger will involve substantial costs, and the combined
company may be unable to successfully integrate the
businesses of the two companies and realize the anticipated
benefits of the merger.

Uncertainties associated with the merger may adversely
affect our business and operations.

The market price of our common stock may decline in the
future as a result of the merger.

29



The combined company may incur adverse tax consequences
if either Weyerhaeuser or Plum Creek has failed or fails to
qualify as a REIT for U.S. federal income tax purposes.

Our estimates of timber inventories and growth rates may be
inaccurate, include risks inherent to such estimates, and may
impair our ability to realize expected revenues.

TIMBERLAND SPECIFIC RISKS

Our ability to harvest and deliver timber may be subject to

limitations which could adversely affect our results of
operations.

Our operating results and cash flows will be materially
affected by supply and demand for timber.

30



ad

Timberlands make up a significant portion of our business
portfolio.

CYBERSECURITY RISKS

We rely on information technology to support our operations
and reporting environments. A security failure of that
technology could impact our ability to operate our businesses
effectively, adversely affect our reported financial results,
impact our reputation and expose us to potential liability or
litigation.

RISKS RELATED TO OWNERSHIP OF OUR
COMMON STOCK
STOCK-PRICE VOLATILITY

The market price of our common stock may be influenced by
many factors, some of which are beyond our control.



UNRESOLVED STAFF COMMENTS

PROPERTIES

PREFERENCE SHARES

Our common shares will rank junior to our mandatory .
convertible preference shares with respect to dividends and
amounts payable in the event of our liquidation. .

LEGAL PROCEEDINGS

Certain provisions in the mandatory convertible preference
shares could delay or prevent an otherwise beneficial
takeover or takeover attempt of us and, therefore, the ability
of holders to exercise their rights associated with a potential
fundamental change.
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MANAGEMENT’S DISCUSSION
AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF
OPERATIONS (MD&A)

WHAT YOU WILL FIND IN THIS MD&A

ECONOMIC AND MARKET CONDITIONS
AFFECTING OUR OPERATIONS

ng






















AMOUNTS PER SHARE

[ Peference - capital gain distriution I $3.19 [ $3.19 $1.66_
iE:mnmn - capital gain distribution $1.20 $1.02 | $0.81 |
INTEREST EXPENSE LIQUIDITY AND CAPITAL RESOURCES

CASH FROM OPERATIONS

INCOME TAXES






Three-Year Summary of Capital Spending by Business PROCEEDS FF

Segment
& Proceeds rece

over the last t

DOLLAR AMOUNTS IN MILLIONS

| Timberlands B $ 75 | : 2;: 2::::2:

E_\cEd Products 287 190 | 11_3 « $20 million
Cellulose Fibers 118 123 92 |

| Urjall_cc_aled Items_ - 3 _4 - 5 i FINANCING

| Discontinued operations — 4 10 |

| Total s483 | sass | sze3| CAsh fromfin:

] « jssuances
We expect our net capital expenditures for 2016 to be down « borrowings



Debt covenants:

Weyerhaeuser Company Covenants:

ECt
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Expected Long-Term Rate of Return on Plan Assets

Discount Rates .t
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FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

54
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Property and Equipment

Timber and Timberlands

| =
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Impairment of Long-Lived Assets

Goodwill

Financial Instruments

Cash and Cash Equivalents

Accounts Payable

Concentration of Risk



Revenue Recognition

Inventories

Shipping and Handling Costs

Income Taxes

Share-Based Compensation

Pension and Other Postretirement Benefit Plans
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NOTE 5: NET EARNINGS PER SHARE

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

2014

Shares in thousands

Stock options

Performance share units
24,988 24,865

Preference Shares









Employee Eligibility and Accounting

Measurement Date

Midyear Remeasurement of Assets and Liabilities

Amendments of Pension and Other Postretirement Benefit
Plans for Salaried Employees






Accumulated Benefit Obligations Greater Than Plan Assets

Our Investment Policies and Strategies

U.S. and Canadian Pension Trusts

[



Retirement Compensation Arrangements

Managing Risk







































Reconciliation of Our Common Share Activity

OUR SHARE REPURCHASE PROGRAMS

On August 13, 2014, our board of directors approved a stock
repurchase program under which we were authorized to
repurchase up to $700 miliion of outstanding shares (the 2014
Repurchase Program). The 2014 Repurchase Program replaced
the prior 2011 stock repurchase program. During 2014, we
repurchased 6,062,993 shares of common stock for $203
million under the 2014 Repurchase Program. During 2015 we
completed the 2014 Repurchase Program by repurchasing
15,471,962 shares of common stock for $497 million. All
common stock purchases under the stock repurchase program
were made in open-market transactions.

On August 27, 2015 our board of directors approved a new
share repurchase program of up to $500 million on outstanding
shares (the 2015 Repurchase Program), commencing upon
completion of the 2014 Repurchase Program. During 2015, we
repurchased 717,464 shares of common stock for $22 million
under the 2015 Repurchase Program. As of December 31,
2015 we had remaining authorization of $478 million for future
stock repurchases. All common stock purchases under the
stock repurchase program were made in open-market
transactions. We had 510,483,285 shares of common stock
outstanding as of December 31, 2015.

On November 8, 2015 Weyerhaeuser announced it intends to
execute a $2.5 billion share repurchase shortly after closing
the merger with Plum Creek. As of December 31, 2015 no
portion of this intended repurchase has been completed. The
remaining $478 million authorized for the 2015 Repurchase
Program is expected to be used in the intended post-merger
repurchase.
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DOLLAR AMOUNTS IN MILLIONS

Accrued severance as of December 31, 2014 | %10 |

Charges 4

Payments (9)
Accrued severance as of December 31, 2015 $5

Long-Lived Assets

96















CHANGES IN AND MANAGEMENT’S REPORT ON INTERNAL CONTROL
DISAGREEMENTS WITH OVER FINANCIAL REPORTING
ACCOUNTANTS ON ACCOUNTING

AND FINANCIAL DISCLOSURE

CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND
PROCEDURES

CHANGES IN INTERNAL CONTROL
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REPORT OF INDEPENDENT REG;ISTERED PUBLIC ACCOUNTING FIRM
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DIRECTORS, EXECUTIVE
OFFICERS AND CORPORATE
GOVERNANCE

EXECUTIVE AND DIRECTOR
COMPENSATION

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS

PRINCIPAL ACCOUNTING FEES
AND SERVICES
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EXHIBIT 32

Certification Pursuant to Rule 13a-14(h)
Under the Securities Exchange Act of 1934 and
Section 1350, Chapter 63 of Title 18, United States Code

Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and Section 1350, Chapter 63 of Title 18, United States
Code, each of the undersigned officers of Weyerhaeuser Company, a Washington corporation {the “Company"), hereby certifies
that:

The Company’s Annual Report on Form 10-K dated February 17, 2016 (the “Form 10-K") fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-K fairly presents, in all
material respects, the financiat condition and results of operations of the Company.

/s/ DovLE R. Simons

Doyle R. Simons
President and Chief Executive Officer

Dated: February 17, 2016

/s/  PaTtrICiA M. BED'ENT

Patricia M. Bedient
Executive Vice President and Chief Financial Officer

Dated: February 17, 2016

The foregoing certification is being furnished solely pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and
Section 1350, Chapter 63 of Title 18, United States Code and is not being filed as part of the Form 10-K or as a separate
disclosure document.
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