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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

Amendment No. 1*

Silver Spring Networks, Inc.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

82817Q103

(CUSIP Number)

December 31, 2013

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

x Rule 13d-1(b)

¨ Rule 13d-1(c)

¨ Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of
Section 18 of the Securities Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 82817Q103 13G

1. NAME OF REPORTING PERSON (S.S. or I.R.S. Identification No. of Above Person)
Ivy Investment Management Company Tax ID No. 03-0481447

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:
(a)        ¨

(b)        ¨

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION:  Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER 3,678,278 (See Item 4)

6. SHARED VOTING POWER 0

7. SOLE DISPOSITIVE POWER 3,678,278 (See Item 4)

8. SHARED DISPOSITIVE POWER 0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON: 3,678,278
(See Item 4)

10. CHECK IF THE AGGREGATE AMOUNT IN ROW 9 EXCLUDES CERTAIN SHARES:  ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 7.8

12. TYPE OF PERSON REPORTING: IA
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CUSIP No. 82817Q103 13G

1. NAME OF REPORTING PERSON (S.S. or I.R.S. Identification No. of Above Person)
Waddell & Reed Investment Management Company Tax ID No. 48-1106973

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:
(a)        ¨

(b)        ¨

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION: Kansas
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER 3,489,627 (See Item 4)

6. SHARED VOTING POWER 0

7. SOLE DISPOSITIVE POWER 3,489,627 (See Item 4)

8. SHARED DISPOSITIVE POWER 0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON: 3,489,627
(See Item 4)

10. CHECK IF THE AGGREGATE AMOUNT IN ROW 9 EXCLUDES CERTAIN SHARES:  ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 7.4

12. TYPE OF PERSON REPORTING: IA

Edgar Filing: SILVER SPRING NETWORKS INC - Form SC 13G/A

3



CUSIP No. 82817Q103 13G

1. NAME OF REPORTING PERSON (S.S. or I.R.S. Identification No. of Above Person)
Waddell & Reed, Inc. Tax ID No. 43-1235675

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:
(a)        ¨

(b)        ¨

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION: Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER 3,489,627 (See Item 4)

6. SHARED VOTING POWER 0

7. SOLE DISPOSITIVE POWER 3,489,627 (See Item 4)

8. SHARED DISPOSITIVE POWER 0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON: 3,489,627
(See Item 4)

10. CHECK IF THE AGGREGATE AMOUNT IN ROW 9 EXCLUDES CERTAIN SHARES:  ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 7.4

12. TYPE OF PERSON REPORTING: BD
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CUSIP No. 82817Q103 13G

1. NAME OF REPORTING PERSON (S.S. or I.R.S. Identification No. of Above Person)
Waddell & Reed Financial Services, Inc. Tax ID No. 43-1414157

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:
(a)        ¨

(b)        ¨

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION: Missouri
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER 3,489,627 (See Item 4)

6. SHARED VOTING POWER 0

7. SOLE DISPOSITIVE POWER 3,489,627 (See Item 4)

8. SHARED DISPOSITIVE POWER 0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON: 3,489,627
(See Item 4)

10. CHECK IF THE AGGREGATE AMOUNT IN ROW 9 EXCLUDES CERTAIN SHARES:  ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 7.4

12. TYPE OF PERSON REPORTING: HC
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CUSIP No. 82817Q103 13G

1. NAME OF REPORTING PERSON (S.S. or I.R.S. Identification No. of Above Person)
Waddell & Reed Financial, Inc. Tax ID No. 51-0261715

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:
(a)        ¨

(b)        ¨

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION: Delaware
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER 7,167,905 (See Item 4)

6. SHARED VOTING POWER 0

7. SOLE DISPOSITIVE POWER 7,167,905 (See Item 4)

8. SHARED DISPOSITIVE POWER 0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON: 7,167,905
(See Item 4)

10. CHECK IF THE AGGREGATE AMOUNT IN ROW 9 EXCLUDES CERTAIN SHARES:  ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 15.2

12. TYPE OF PERSON REPORTING: HC
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Item 1(a): Name of Issuer: Silver Spring Networks, Inc.

Item 1(b): Address of Issuer�s Principal Executive Offices:
555 Broadway Street

Redwood City, CA 94063

Item 2(a): Name of Person Filing:

(i) Waddell & Reed Financial, Inc.
(ii) Waddell & Reed Financial Services, Inc.
(iii) Waddell & Reed, Inc.
(iv) Waddell & Reed Investment Management Company
(v) Ivy Investment Management Company

Item 2(b): Address of Principal Business Office:

(i)-(v): 6300 Lamar Avenue
Overland Park, KS 66202

Item 2(c): Citizenship:
(i), (iii) and (v): Delaware

(ii): Missouri
(iv): Kansas

Item 2(d): Title of Class of Securities: Common Stock

Item 2(e): CUSIP Number: 82817Q103

Item 3: The reporting person is:

(i) Waddell  & Reed Financial,  Inc.,  a parent holding company in accordance with Reg.
240.13d-1(b)(1)(ii)(G);

(ii) Waddell & Reed Financial Services, Inc., a parent holding company in accordance with Reg.
240.13d-1(b)(1)(ii)(G);

(iii) Waddell & Reed, Inc., a broker-dealer registered under section 15 of the Act (15 U.S.C. 78o); and
(iv)
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Waddell & Reed Investment Management Company, an investment advisor in accordance with Reg.
240.13d-1(b)(1)(ii)(E).

(v) Ivy Investment Management Company, an investment advisor in accordance with Reg.
240.13d-1(b)(1)(ii)(E).
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Item 4: Ownership
The securities reported on herein are beneficially owned by one or more open-end investment companies or other
managed accounts which are advised or sub-advised by Ivy Investment Management Company (�IICO�), an investment
advisory subsidiary of Waddell & Reed Financial, Inc. (�WDR�) or Waddell & Reed Investment Management Company
(�WRIMCO�), an investment advisory subsidiary of Waddell & Reed, Inc. (�WRI�). WRI is a broker-dealer and
underwriting subsidiary of Waddell & Reed Financial Services, Inc., a parent holding company (�WRFSI�). In turn,
WRFSI is a subsidiary of WDR, a publicly traded company. The investment advisory contracts grant IICO and
WRIMCO all investment and/or voting power over securities owned by such advisory clients. The investment
sub-advisory contracts grant IICO and WRIMCO investment power over securities owned by such sub-advisory
clients and, in most cases, voting power. Any investment restriction of a sub-advisory contract does not restrict
investment discretion or power in a material manner. Therefore, IICO and/or WRIMCO may be deemed the beneficial
owner of the securities covered by this statement under Rule 13d-3 of the Securities Exchange Act of 1934 (the �1934
Act�).

IICO, WRIMCO, WRI, WRFSI and WDR are of the view that they are not acting as a �group� for purposes of
Section 13(d) under the 1934 Act. Indirect �beneficial ownership� is attributed to the respective parent companies solely
because of the parent companies� control relationship to WRIMCO and IICO.

(a) Amount beneficially owned: 7,167,905

(b) Percent of class: 15.2

(c) Number of shares as to which the person has:

(i) Sole voting power to vote or to direct the vote:
WDR: 7,167,905 (indirect)

WRFSI: 3,489,627 (indirect)

WRI: 3,489,627 (indirect)

WRIMCO: 3,489,627 (direct)

IICO: 3,678,278 (direct)

(ii) Shared power to vote or to direct the vote: 0

(iii) Sole power to dispose or to direct the disposition of:
WDR: 7,167,905 (indirect)

WRFSI: 3,489,627 (indirect)
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WRI: 3,489,627 (indirect)

WRIMCO: 3,489,627 (direct)

IICO: 3,678,278 (direct)

(iv) Shared power to dispose or to direct the disposition of: 0
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Item 5: Ownership of Five Percent or Less of a Class:
If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than 5 percent of the class of securities, check the following: ¨

Item 6: Ownership of More than Five Percent on Behalf of Another Person:
The clients of IICO and WRIMCO, including investment companies registered under the Investment Company Act of
1940 and other managed accounts, have the right to receive dividends from, as well as the proceeds from the sale of,
such securities. Waddell & Reed Advisors Science & Technology Fund, and Ivy Science & Technology Fund,
companies registered under the Investment Company Act of 1940, each individually have an interest of more than 5%
of the class of securities reported herein.

Item 7: Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company:

See Attached Exhibit 2.

Item 8: Identification and Classification of Members of the Group:
Not Applicable.

Item 9: Notice of Dissolution of Group:
Not Applicable.
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Item 10: Certification:
By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
and are held in the ordinary course of business and were not acquired and are not held for the purpose of or with the
effect of changing or influencing the control of the issuer of the securities and were not acquired and are not held in
connection with or as a participant in any transaction having that purpose or effect.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Dated: February 7, 2014

Waddell & Reed Financial, Inc. Waddell & Reed Financial Services, Inc.

By: /s/ Kristen A. Richards By: /s/ Kristen A. Richards
Name: Kristen A. Richards Name: Kristen A. Richards
Title: Attorney-In-Fact Title: Attorney-In-Fact

Waddell & Reed, Inc. Waddell & Reed Investment Management Company

By: /s/ Kristen A. Richards By: /s/ Kristen A. Richards
Name: Kristen A. Richards Name: Kristen A. Richards
Title: Attorney-In-Fact Title: Attorney-In-Fact

Ivy Investment Management Company

By: /s/ Kristen A. Richards
Name: Kristen A. Richards
Title: Attorney-In-Fact
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EXHIBIT INDEX

Exhibit
No. Description

1 Joint Filing Agreement

2 Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the
Parent Holding Company

3 Power of Attorney
notes due 2012 and not withdrawn in accordance with the procedures described below, and 18 - $1,250,000,000
aggregate principal amount of exchange debentures due 2032 in exchange for a like aggregate principal amount of old
debentures due 2032 that are validly tendered on or prior to the Expiration Date of the exchange offer with respect to
the debentures due 2032 and not withdrawn in accordance with the procedures described below. Promptly after the
Expiration Date with respect to the exchange offer for the securities of any series, we will issue exchange securities of
that series in a principal amount equal to the principal amount of outstanding old securities of that series validly
tendered and accepted by us in that exchange offer, provided that the aggregate principal amount of exchange
securities of any series issued in exchange for old securities of that series will not exceed the principal amount set
forth in the applicable bullet point appearing in the immediately preceding paragraph. Holders may tender their old
securities in whole or in part in a principal amount of $1,000 and integral multiples of $1,000. None of the exchange
offers is conditioned upon any minimum principal amount of old securities being tendered. As of the date of this
prospectus, - $500,000,000 aggregate principal amount of old floating rate notes due 2003, - $1,000,000,000
aggregate principal amount of old notes due 2005, - $1,000,000,000 aggregate principal amount of old notes due
2007, - $1,750,000,000 aggregate principal amount of old notes due 2012, and - $1,250,000,000 aggregate principal
amount of old debentures due 2032, were outstanding. Holders of old securities do not have any appraisal or
dissenters' rights in connection with the exchange offers. Old securities that are not tendered for exchange or are
tendered but not accepted in connection with the exchange offers will remain outstanding, will continue to be entitled
to the benefits of the Indenture, as defined below, and will continue to bear interest at the same per annum rate of
interest or, in the case of the old floating rate notes due 2003, pursuant to the same interest rate formula as in effect
prior to the exchange offers, except that, following completion of the exchange offer with respect to the old securities
of any series, the old securities of that series will no longer be entitled to additional interest under the registration
rights agreement. If any tendered old securities are not accepted for exchange because of an invalid tender, the
occurrence of other events described in this prospectus or otherwise, the unaccepted old securities will be re-credited
to the applicable account at DTC or, in any case where old securities in definitive certificated form ("certificated old
securities") are surrendered for exchange, we will return those certificated old securities, without expense, to the
tendering holder promptly after the Expiration Date of the exchange offer for the securities of that series. Holders who
tender old securities in connection with the exchange offers will not be required to pay brokerage commissions or fees
or, except as otherwise provided in the instructions in the letter of transmittal and in the discussion below under "--
Fees and Expenses," transfer taxes with respect to the exchange of old securities in connection with the exchange
offers. We will pay all charges and expenses, other than specified taxes described below, in connection with the
exchange offers. See "-- Fees and Expenses." NEITHER WE NOR OUR BOARD OF DIRECTORS MAKES ANY
RECOMMENDATION TO HOLDERS OF OLD SECURITIES AS TO WHETHER TO TENDER OR REFRAIN
FROM TENDERING ALL OR ANY PORTION OF THEIR OLD SECURITIES PURSUANT TO THE
EXCHANGE OFFERS. IN ADDITION, NO ONE HAS BEEN AUTHORIZED TO MAKE ANY SUCH
RECOMMENDATION. HOLDERS OF OLD SECURITIES MUST MAKE THEIR OWN DECISION WHETHER
TO TENDER PURSUANT TO THE EXCHANGE OFFERS AND, IF SO, THE AGGREGATE AMOUNT OF OLD
SECURITIES TO TENDER AFTER READING THIS PROSPECTUS, TOGETHER WITH THE DOCUMENTS
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INCORPORATED AND DEEMED TO BE INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND
THE LETTER OF TRANSMIT- 19 TAL, AND CONSULTING WITH THEIR ADVISERS, IF ANY, BASED ON
THEIR OWN FINANCIAL POSITION AND REQUIREMENTS. EXPIRATION DATE; EXTENSIONS;
AMENDMENTS The term "Expiration Date" means, with respect to the exchange offer for the securities of any
series, 5:00 p.m., New York City time, on September 24, 2002 unless we extend the term of the exchange offer with
respect to the securities of that series, in which case the term "Expiration Date" will mean, with respect to the
exchange offer for the securities of that series, the latest date and time to which that exchange offer is extended. We
expressly reserve the right in our sole and absolute discretion, subject to applicable law, at any time and from time to
time: (1) subject to compliance with Rule 14e-1(c) under the Securities Exchange Act of 1934, as amended, to delay
the acceptance of the old securities of any series for exchange, (2) to terminate the exchange offer with respect to the
securities of any series, whether or not any old securities of that series have previously been accepted for exchange, if
we determine, in our sole and absolute discretion, that any of the events or conditions referred to under "-- Certain
Conditions to the Exchange Offers" has occurred or exists or has not been satisfied, (3) to extend the Expiration Date
of the exchange offer with respect to the securities of any series from time to time and retain all old securities of that
series tendered pursuant to that exchange offer, subject, however, to the right of holders of old securities of that series
to withdraw their tendered old securities of that series as described under "-- Withdrawal Rights," and (4) to waive any
condition or otherwise amend the terms of the exchange offer with respect to the securities of any series in any
respect. We are making a separate exchange offer with respect to the securities of each series and we may elect to
extend the term of the exchange offer for one or more series of securities without extending the term of the exchange
offers for any other series of securities. As a result, the Expiration Date of the exchange offer for any series of
securities may differ from the Expiration Date of the exchange offers for any or all of the other series of securities.
Accordingly, the delivery of exchange securities of any series may occur either before or after the delivery date of the
exchange securities of any other series, depending upon, among other things, the Expiration Dates of the exchange
offers for the securities of those series. If the exchange offer with respect to the securities of any series is amended in a
manner determined by us to constitute a material change, or if we waive a condition of the exchange offer with respect
to the securities of any series that we determine to be material, we will promptly disclose that amendment or waiver
by means of a supplement to this prospectus and we will extend the exchange offer with respect to the securities of
that series to the extent required by Rule 14e-1 under the Securities Exchange Act. Any such delay in acceptance,
extension, termination or amendment will be followed promptly by oral, promptly confirmed in writing, or written
notice to the exchange agent and by making a public announcement, and that announcement in the case of an
extension will be made no later than 9:00 a.m., New York City time, on the next business day after the previously
scheduled Expiration Date of the exchange offer for the securities of the applicable series. We may make that public
announcement by issuing a press release or in any other manner that we deem appropriate, subject to applicable law.
ACCEPTANCE FOR EXCHANGE AND ISSUANCE OF EXCHANGE SECURITIES Upon the terms and subject to
the conditions of the exchange offer with respect to the securities of any series, we will exchange, and will issue and
deliver to the exchange agent, exchange securities of that series for old securities of that series validly tendered and
not withdrawn promptly after the Expiration Date of the exchange offer for the securities of that series. 20 In all cases,
delivery of exchange securities of any series in exchange for old securities of that series validly tendered and accepted
for exchange pursuant to the applicable exchange offer will be made only after timely receipt by the exchange agent
of: (1) certificates evidencing the old securities of that series or a book-entry confirmation of a book-entry transfer of
the old securities of that series into the exchange agent's account at DTC, and (2) the letter of transmittal, properly
completed and duly executed or, if old securities of that series are tendered pursuant to the procedures for book-entry
transfer, an agent's message, as defined below, and any other documents required by the letter of transmittal, in each
case in compliance with the procedures described below under "-- Procedures for Tendering Old Securities." The term
"book-entry confirmation" means a timely confirmation of a book-entry transfer of old securities into the exchange
agent's account at DTC. Subject to the terms and conditions of the exchange offer for the securities of any series, we
will be deemed to have accepted for exchange, and thereby exchanged, old securities of that series validly tendered
and not withdrawn as, if and when we give oral, promptly confirmed in writing, or written notice to the exchange
agent of our acceptance of those old securities for exchange pursuant to that exchange offer. The exchange agent will
act as our agent and as agent for tendering holders for the purpose of receiving tenders of book-entry confirmations,
agent's messages, certificated old securities, letters of transmittal and related documents and transmitting exchange
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securities to validly tendering holders. The exchange of exchange securities of any series for old securities of that
series will be made promptly following the Expiration Date of the exchange offer with respect to the securities of that
series. If, for any reason whatsoever, acceptance for exchange or the exchange of any old securities of any series
tendered pursuant to the exchange offer with respect to the securities of that series is delayed, whether before or after
our acceptance for exchange of old securities of that series, or if we extend the exchange offer with respect to the
securities of that series or are unable to accept for exchange or exchange old securities of that series tendered pursuant
to the exchange offer with respect to the securities of that series, then, without prejudice to our rights described in this
prospectus, the exchange agent may, nevertheless, on our behalf and subject to Rule 14e-1(c) under the Securities
Exchange Act, retain tendered old securities of that series and those old securities may not be withdrawn except to the
extent tendering holders are entitled to withdrawal rights as described under "-- Withdrawal Rights." Pursuant to the
terms of the exchange offer with respect to the securities of any series, a holder of old securities of that series will
represent and warrant that it has full power and authority to tender, exchange, sell, assign and transfer old securities of
that series, that we will acquire good, marketable and unencumbered title to the tendered old securities of that series,
free and clear of all liens, restrictions, charges and encumbrances, and that old securities of that series tendered for
exchange are not subject to any adverse claims or proxies. The holder also will agree that it will, upon request, execute
and deliver any additional documents deemed by us or the exchange agent to be necessary or desirable to complete the
exchange, sale, assignment, and transfer of the old securities of any series tendered pursuant to the exchange offer
with respect to the securities of that series. PROCEDURES FOR TENDERING OLD SECURITIES Valid Tender. In
order for old securities of any series to be validly tendered pursuant to the exchange offer for the securities of that
series, a holder of old securities of that series must either: - complete, sign and date the letter of transmittal or a
facsimile of the letter of transmittal, have the signatures guaranteed if required by the letter of transmittal and mail or
otherwise deliver that letter of transmittal or facsimile to the exchange agent, or - if the old securities of that series are
tendered pursuant to procedures for book-entry transfer described below, transmit an agents' message, as defined
below, to the exchange agent instead of the letter of transmittal, 21 in either case for receipt by the exchange agent on
or prior to the Expiration Date of the exchange offer for the securities of that series. In addition: - certificates for the
old securities of any series being tendered for exchange must be received by the exchange agent along with the letter
of transmittal (or a facsimile of the letter of transmittal) and any other documents required by the letter of transmittal
on or prior to the Expiration Date of the exchange offer for the securities of that series, or - a timely confirmation of a
book-entry transfer of the old securities of that series into the exchange agent's account at DTC pursuant to the
procedures for book-entry transfer described below, along with the letter of transmittal (or a facsimile of the letter of
transmittal) and any other documents required by the letter of transmittal or an agent's message, must be received by
the exchange agent on or prior to the Expiration Date of the exchange offer for the securities of that series, or - the
holder must comply with the guaranteed delivery procedures described below under "-- Guaranteed Delivery" on or
prior to the Expiration Date of the exchange offer for the securities of that series. The term "agent's message" means a
message, transmitted to the exchange agent's account at DTC and received by the exchange agent and forming a part
of the book-entry confirmation, which states that DTC has received an express acknowledgement from the tendering
DTC participant that the participant has received and agrees to be bound by, and makes the representations and
warranties contained in, the letter of transmittal and that we may enforce the letter of transmittal against that
participant. Anything in this prospectus or the letter of transmittal to the contrary notwithstanding, if old securities of
any series are tendered pursuant to the procedures for book-entry transfer as described above, the holder of those old
securities must cause an agent's message to be received by the exchange agent on or prior to the Expiration Date of the
exchange offer for the securities of that series. To be tendered in accordance with the terms of the applicable exchange
offer, certificates evidencing the old securities of any series being tendered for exchange or a book-entry confirmation,
and the letter of transmittal and other required documents or an agent's message in lieu thereof, as the case may be,
must be received by the exchange agent at one of the addresses specified under "-- Exchange Agent." If less than all of
the old securities of any series delivered to the exchange agent by a holder are being tendered, the tendering holder
should fill in the amount of old securities of that series being tendered in the appropriate box on the letter of
transmittal. The entire amount of old securities of that series delivered to the exchange agent will be deemed to have
been tendered unless otherwise indicated. A tender of old securities of any series by a holder that is not withdrawn
prior to the Expiration Date of the exchange offer for the securities of that series in accordance with the procedures
described below under "-- Withdrawal Rights" will constitute an agreement between that holder and us in accordance
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with the terms and subject to the conditions set forth in this prospectus and the letter of transmittal. THE METHOD
OF DELIVERY OF THE BOOK-ENTRY CONFIRMATION, THE AGENT'S MESSAGE, CERTIFICATES
EVIDENCING THE OLD SECURITIES AND THE LETTER OF TRANSMITTAL, AS THE CASE MAY BE,
AND ALL OTHER REQUIRED DOCUMENTS IS AT THE OPTION AND SOLE RISK OF THE TENDERING
HOLDER, AND DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE
EXCHANGE AGENT. IF A LETTER OF TRANSMITTAL IS USED OR CERTIFICATES EVIDENCING THE
OLD SECURITIES ARE DELIVERED TO THE EXCHANGE AGENT, WE RECOMMEND THAT HOLDERS
USE AN OVERNIGHT OR HAND DELIVERY SERVICE, IN EACH CASE PROPERLY INSURED, RATHER
THAN DELIVERY BY MAIL. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE
TIMELY DELIVERY. Book-Entry Transfer. The exchange agent has established or will establish an account with
respect to the old securities of each series at DTC for purposes of the exchange offers. Any financial institution that is
a participant in DTC's book-entry transfer system may make a book-entry delivery of the old securities by causing
DTC to transfer the old securities into the applicable account of the exchange agent at DTC in 22 accordance with
DTC's procedures for transfers. However, although delivery of old securities of any series may be effected through
book-entry transfer at DTC, a letter of transmittal or a facsimile thereof, with any required signature guarantees and
any other required documents, or an agents' message in lieu of the letter of transmittal, must, in any case, be
transmitted to and received by the exchange agent on or prior to the Expiration Date of the exchange offer for the
securities of that series or the holder must comply with the guaranteed delivery procedures described below under "--
Guaranteed Delivery." DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH DTC'S PROCEDURES
DOES NOT CONSTITUTE DELIVERY TO THE EXCHANGE AGENT. Signature Guarantees. Certificates for the
old securities need not be endorsed and signature guarantees on the letter of transmittal, if applicable, will not be
required unless: (a) the person surrendering the old securities for tender or signing the letter of transmittal, if
applicable, is not the registered holder of the old securities being tendered, or (b) the person tendering the old
securities completes the box entitled "Special Issuance Instructions" or "Special Delivery Instructions" in the letter of
transmittal, except that signature guarantees will not be required in the case of old securities that are tendered for the
account of an Eligible Institution, as defined below. In the case of (a) or (b) above, the certificates for the old
securities must be duly endorsed or accompanied by a properly executed bond power, and the endorsement or
signature on the bond power and on the letter of transmittal must be guaranteed by a firm or other entity identified in
Rule 17Ad-15 under the Securities Exchange Act as an "eligible guarantor institution," including, as the following
terms are defined in that Rule: - a bank; - a broker, dealer, municipal securities broker, municipal securities dealer,
government securities broker, or government securities dealer; - a credit union; - a national securities exchange,
registered securities association or clearing agency; or - a savings association (each, an "Eligible Institution"), except
that no signature guarantee will be required if the old securities are being tendered for the account of an Eligible
Institution. Guaranteed Delivery. If a holder desires to tender old securities of any series pursuant to the exchange
offer for the securities of that series and time will not permit all required documents, including, if applicable,
certificates evidencing those old securities, to reach the exchange agent on or before the Expiration Date of the
exchange offer for the securities of that series, or the procedures for book-entry transfer cannot be completed on or
before that Expiration Date, the old securities of that securities may nevertheless be tendered, provided that all of the
following guaranteed delivery procedures are complied with: (1) the tender is made by or through an Eligible
Institution; (2) a properly completed and duly executed notice of guaranteed delivery, substantially in the form
accompanying the letter of transmittal, is received by the exchange agent, as provided below, on or prior to the
Expiration Date of the exchange offer for the securities of that series; and (3) the certificates representing all tendered
old securities of that series, in proper form for transfer, or a book-entry confirmation, together with a properly
completed and duly executed letter of transmittal, or facsimile, with any required signature guarantees and any other
documents required by the letter of transmittal or, instead of a letter of transmittal, an appropriate agent's message
pursuant to DTC's procedures, are received by the exchange agent within three New York Stock Exchange trading
days after the Expiration Date of the exchange offer for the securities of that series. 23 The notice of guaranteed
delivery may be delivered by hand or transmitted by facsimile or mail to the exchange agent to one of the addresses
appearing below and must include a guarantee by an Eligible Institution in the form set forth in that notice.
Notwithstanding any other provision hereof, the delivery of exchange securities of any series in exchange for old
securities of that series duly tendered and accepted for exchange pursuant to the exchange offer for securities of that
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series will in all cases be made only after timely receipt by the exchange agent of old securities of that series, or of a
book-entry confirmation with respect to the old securities of that series, and a properly completed and duly executed
letter of transmittal (or facsimile thereof), together with any required signature guarantees and any other documents
required by the letter of transmittal or, instead of a letter of transmittal, an appropriate agent's message through DTC's
book-entry system. Accordingly, the delivery of exchange securities of any series may not be made to all holders
tendering old securities of that series at the same time, and will depend upon when old securities of that series,
book-entry confirmations and agent's messages with respect to old securities of that series and other required
documents are received by the exchange agent. Our acceptance for exchange of old securities of any series tendered
pursuant to the procedures described in this prospectus and the letter of transmittal will constitute a binding agreement
between the tendering holder and us upon the terms and subject to the conditions of the applicable exchange offer.
Determination of Validity. All questions as to the form of documents, validity, eligibility, including time of receipt,
and acceptance for exchange of any tendered old securities will be determined by us, in our sole and absolute
discretion, and that determination will be final and binding on all parties. We reserve the right, in our sole and
absolute discretion, to reject any and all tenders determined by us not to be in proper form or the acceptance of which,
or exchange for, may, in the view of our counsel, be unlawful. We also reserve the right, in our sole and absolute
discretion, subject to applicable law, to waive any of the conditions of any exchange offer as set forth under "--
Certain Conditions of the Exchange Offers" or any condition or irregularity in any tender of any old securities of any
particular holder whether or not similar conditions or irregularities are waived in the case of other holders. Our
interpretation of the terms and conditions of the exchange offers, including the letter of transmittal and the related
instructions, will be final and binding. No tender of old securities will be deemed to have been validly made until all
defects and irregularities with respect to that tender have been cured or waived. Neither we, any of our affiliates, the
exchange agent nor any other person will be under any duty to give any notification of any defects or irregularities in
tenders or incur any liability for failure to give any such notification. If any letter of transmittal, endorsement, bond
power, power of attorney, or any other document required by the letter of transmittal is signed by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity, that person should so indicate when signing and, unless waived by us, proper evidence satisfactory to us, in
our sole and absolute discretion, of that person's authority to so act must be submitted. A beneficial owner of old
securities that are held by or registered in the name of a broker, dealer, commercial bank, trust company or other
nominee or custodian is urged to contact that entity promptly if that beneficial holder wishes to participate in any
exchange offer. We reserve the right in our sole and absolute discretion to purchase or make offers for any old
securities of any series that remain outstanding subsequent to the Expiration Date of the exchange offer for the
securities of that series and, to the extent permitted by law, purchase old securities of that series in the open market, in
privately negotiated transactions or otherwise. The terms of any of those purchases or offers may differ from the terms
of the applicable exchange offer. RESALES OF EXCHANGE SECURITIES We are making the exchange offers in
reliance on the position of the staff of the Division of Corporation Finance of the SEC as set forth in certain
interpretive letters addressed to parties unrelated to us in other 24 transactions. However, we have not sought our own
interpretive letter and there can be no assurance that the staff of the Division of Corporation Finance of the SEC
would make a similar determination with respect to the exchange offers as it has in those interpretive letters to other
parties. Based on those interpretations by the staff of the Division of Corporation Finance of the SEC and except as
described in the following sentence, we believe that exchange securities issued pursuant to the exchange offers in
exchange for old securities may be offered for resale, resold and otherwise transferred by a holder without further
compliance with the registration and prospectus delivery requirements of the Securities Act, provided that the holder
is not an "affiliate," within the meaning of Rule 405 under the Securities Act, of ours, the holder acquired the
exchange securities in the ordinary course of its business, the holder has no arrangement or understanding with any
person to participate in the distribution of the old securities or the exchange securities within the meaning of the
Securities Act, and the holder is not a broker-dealer that purchased the old securities being tendered in the exchange
offers directly from us for resale pursuant to Rule 144A or another available exemption from registration under the
Securities Act. Any holder of old securities who intends to participate in the exchange offers for the purpose of
distributing exchange securities or to participate in a distribution of the exchange securities, or any broker dealer who
purchased the old securities being tendered in the exchange offers directly from us to resell pursuant to Rule 144A or
any other available exemption under the Securities Act: - will not be able to rely on the interpretations of the staff of
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the Division of Corporation Finance of the SEC set forth in the above-mentioned interpretive letters, - will not be
permitted or entitled to tender those old securities in the exchange offers, and - must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with any sale or transfer of, or other secondary
resale transaction involving, those securities. Any such sale, transfer or other secondary resale transaction should be
covered by an effective registration statement containing the selling securityholder information required by Item 507
of Regulation S-K under the Securities Act. In addition, as described below, if any broker-dealer holds old securities
acquired for its own account as a result of market-making activities or other trading activities and exchanges those old
securities for exchange securities, that broker-dealer must deliver a prospectus meeting the requirements of the
Securities Act in connection with any resales of those exchange securities. Each holder of old securities who wishes to
exchange old securities for exchange securities pursuant to the exchange offers will be required to represent as
follows: - any exchange securities received by that holder will be acquired in the ordinary course of its business, - the
holder has no arrangement or understanding with any person to participate in the distribution of the old securities or
the exchange securities within the meaning of the Securities Act, - the holder is not an "affiliate," as defined in Rule
405 of the Securities Act, of us, - the holder is not engaged in, and does not intend to engage in, the distribution of the
exchange securities within the meaning of the Securities Act, - if that holder is a broker-dealer, that it will receive
exchange securities in exchange for old securities that were acquired for its own account as a result of market-making
activities or other trading activities and that it will be required to acknowledge that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of those exchange securities, and - if that holder is
a broker-dealer, it did not purchase the old securities being tendered in the exchange offers directly from us for resale
pursuant to Rule 144A or any other available exemption from registration under the Securities Act. Any holder that is
not able to make these representations or certain similar representations contained in the letter of transmittal will not
be entitled to participate in the exchange offers or to exchange their old securities for exchange securities. 25 As
described above, any broker-dealer that receives exchange securities of any series for its own account in exchange for
old securities of that series pursuant to an exchange offer must acknowledge that it acquired those old securities for its
own account as a result of market-making activities or other trading activities and will be required to acknowledge
that it will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of those
exchange securities. The letter of transmittal states that by so acknowledging and by delivering a prospectus to the
buyer, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act.
Based on the position taken by the staff of the Division of Corporation Finance of the SEC in the interpretive letters
referred to above, we believe that broker-dealers who hold old securities of any series acquired for their own accounts
as a result of market-making activities or other trading activities ("participating broker-dealers") may fulfill their
prospectus delivery requirements with respect to the exchange securities of that series received upon exchange of
those old securities, other than old securities which represent an unsold allotment from the initial offering of the old
securities, with a prospectus meeting the requirements of the Securities Act, which may be the prospectus prepared for
an exchange offer so long as it contains a description of the plan of distribution with respect to the resale of those
exchange securities. Accordingly, this prospectus, as it may be amended or supplemented from time to time, may be
used by a participating broker-dealer during the period referred to below in connection with resales of exchange
securities of any series received in exchange for old securities of that series where those old securities were acquired
by the participating broker-dealer for its own account as a result of market-making or other trading activities. Subject
to provisions set forth in the registration rights agreement, we have agreed that this prospectus, as it may be amended
or supplemented from time to time, may be used by a participating broker-dealer in connection with resales of those
exchange securities of any series for a period of 180 days after the Expiration Date of the exchange offer for the
securities of that series, subject to exceptions, including our right to suspend the use of this prospectus as described
below. However, a participating broker-dealer who intends to use this prospectus in connection with the resale of
exchange securities of any series must, on or before the Expiration Date of the exchange offer for the securities of that
series, notify or cause the exchange agent to be notified, in the manner provided in the letter of transmittal, that it is a
participating broker-dealer. Any participating broker-dealer who is an "affiliate," within the meaning of Rule 405 of
the Securities Act, of ours may not rely on those interpretive letters and may not use this prospectus in connection
with the resale of exchange securities. Pursuant to the registration rights agreement, we will be entitled from time to
time, by notice to participating broker-dealers given as provided in the registration rights agreement, to require
participating broker-dealers to discontinue the sale or other disposition of exchange securities pursuant to this
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prospectus for a period not to exceed 120 days (whether or not consecutive) in any period of twelve consecutive
months under certain circumstances relating to possible acquisitions or business combinations or other transactions,
business developments or other events involving us, or because of the happening of any event that makes any
statement made in this prospectus or the related registration statement untrue in any material respect or as a result of
which this prospectus or the related registration statement contains an untrue statement of a material fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading or which requires the making of any changes in this
prospectus or that registration statement in order to make the statements therein not misleading. As used in the
preceding sentence, references to this prospectus and the registration statement include the documents incorporated
and deemed to be incorporated by reference in this prospectus and the registration statement. In that regard, each
participating broker-dealer who receives exchange securities of any series upon surrender of old securities of that
series pursuant to the applicable exchange offer will be deemed to have agreed that, upon receipt of any such notice
from us, that participating broker-dealer will forthwith discontinue the sale or other disposition of those exchange
securities pursuant to this prospectus until we have either delivered copies of a supplemented or amended prospectus
or given notice that disposition of exchange securities may be resumed using the then current prospectus, as the case
may be. If we give such notice to suspend the sale of the exchange securities, we will extend the 180-day period
referred to above during which participating broker-dealers are entitled to use this prospectus in connection with the
resale of exchange securities by the number of days during the period from and including the date of the giving of that
notice to and including the date when participating broker-dealers shall have received copies of the amended or 26
supplemented prospectus necessary to permit resales of the exchange securities or to and including the date on which
participating broker-dealers have received notice that the disposition of exchange securities may be resumed using the
then current prospectus. WITHDRAWAL RIGHTS Except as otherwise provided herein, tenders of old securities of
any series may be withdrawn at any time on or prior to the Expiration Date of the exchange offer for the securities of
that series. In order for a withdrawal of the old securities of any series to be effective, a written or facsimile
transmission of a notice of withdrawal must be received by the exchange agent at one of its addresses set forth under
"-- Exchange Agent" on or prior to the Expiration Date of the exchange offer for the securities of that series. Any
notice of withdrawal must: - specify the name of the person who tendered the old securities to be withdrawn and the
aggregate principal amount of old securities being withdrawn, - identify the previously tendered old securities of each
series to be withdrawn, including the registration numbers and principal amount of each series of those old securities
or, in the case of old securities transferred by a book-entry transfer through DTC, the name and number of the account
at DTC to be credited with the old securities of each series being withdrawn, - if old securities in certificated form
were tendered, contain the name of the registered holder of the old securities, if different from that of the person who
tendered the old securities, and - be signed by the holder in the same manner as the original signature on the letter of
transmittal (if used), including any required signature guarantees or, if an agent's message was submitted instead of a
letter of transmittal, the withdrawal notice must be transmitted by DTC and received by the exchange agent in the
same manner as the agent's message originally tendering the old securities for exchange. If old securities have been
tendered pursuant to the procedures for book-entry transfer described above, any notice of withdrawal must comply
with DTC's procedures. Withdrawals of tenders of old securities may not be rescinded. Old securities of any series
properly withdrawn will not be deemed validly tendered for purposes of the exchange offer for the securities of that
series, but may be retendered at any subsequent time on or prior to the Expiration Date of the exchange offer for the
securities of that series by following the procedures described under "-- Procedures for Tendering Old Securities." All
questions as to the validity, form and eligibility, including time of receipt, of withdrawal notices will be determined by
us, in our sole and absolute discretion, and that determination will be final and binding on all parties. Neither we, our
affiliates, the exchange agent nor any other person shall be under any duty to give any notification of any defects or
irregularities in any notice of withdrawal or incur any liability for failure to give any such notification. Any old
securities which have been tendered but which are withdrawn will be returned to the holder thereof or, in the case of
old securities tendered by book-entry transfer, will be credited to the account at DTC designated in the notice of
withdrawal promptly after withdrawal. INTEREST ON THE EXCHANGE SECURITIES The exchange securities of
each series will bear interest from September 15, 2002 or, in the case of the floating rate exchange notes due 2003,
from the interest payment date falling in September 2002. The first interest payment date for the floating rate
exchange notes due 2003 will be the interest payment date falling in December 2002 and the interest payable on the
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floating rate exchange notes due 2003 on that interest payment date will be paid to the persons in whose names the
floating rate exchange notes due 2003 are registered at the close of business on the 15th calendar day, whether or not a
Floating Rate Business Day, immediately preceding that interest payment date. The first interest payment date for all
of the other exchange securities will be March 15, 2003 and the interest payable on those other exchange securities on
that interest payment date will be paid to the persons in whose names those exchange securities are registered at the
close of business on March 1, 2003. Because none of the exchange securities will be issued until after the respective
27 interest payment dates falling in September 2002, holders of the exchange securities will not be entitled to receive
the interest payable on the respective interest payment dates falling in September 2002. Instead, interest payable on
the respective interest payment dates falling in September 2002 will be payable on the old securities and will be paid
(a) in the case of the old floating rate notes due 2003, to the persons in whose names the old floating rate notes due
2003 are registered at the close of business on the 15th calendar day, whether or not a Floating Rate Business Day,
immediately preceding the interest payment date falling in September 2002 and (b) in the case of all of the other old
securities, to the persons in whose names those old securities are registered at the close of business on September 1,
2002. Holders of old securities whose old securities are accepted for exchange will not receive accrued interest on
those old securities for any period from and after the respective interest payment dates falling in September 2002, and
will be deemed to have waived the right to receive any interest on those old securities accrued from and after those
respective interest payment dates. CERTAIN CONDITIONS TO THE EXCHANGE OFFERS Notwithstanding any
other provisions of any of the exchange offers or any extension of the exchange offer with respect to the securities of
any series, we will not be required to accept for exchange, or to exchange, any old securities of any series for any
exchange securities of that series and, as described below, may terminate the exchange offer with respect to the
securities of any series, whether or not any old securities of that series have theretofore been accepted for exchange, if
that exchange offer violates applicable law or any applicable interpretation of the staff of the SEC. If we determine in
our sole and absolute discretion that any of the foregoing events or conditions has occurred or exists or has not been
satisfied with respect to the exchange offer for the securities of any series, we may, subject to applicable law,
terminate the exchange offer with respect to the securities of that series, whether or not any old securities of that series
have theretofore been accepted for exchange, or may waive any such condition or otherwise amend the terms of the
exchange offer with respect to the securities of that series in any respect. If we determine, in our sole and absolute
discretion, that any such waiver or amendment with respect to the exchange offer for the securities of any series
constitutes a material change to the exchange offer with respect to the securities of that series, we will promptly
disclose that waiver or amendment by means of a supplement to this prospectus and we will extend the exchange offer
with respect to the securities of that series to the extent required by Rule 14e-1 under the Securities Exchange Act.
EXCHANGE AGENT JPMorgan Chase Bank has been appointed as exchange agent for the exchange offers. Delivery
of the certificates evidencing the old securities, book-entry confirmations, agent's messages, letters of transmittal and
any other required documents, questions, requests for assistance, and requests for additional copies of this prospectus,
the letter of transmittal or the notice of guaranteed delivery should be directed to the exchange agent as follows: By
Mail, Overnight Courier, or Hand Delivery: JPMorgan Chase Bank 4 New York Plaza, 13th Floor New York, New
York 10004-2413 Attention: Victor Matis ITS Money Market Operations Reference: Weyerhaeuser Company
Exchange 28 To Confirm by Telephone or for Information: (212) 623-8286 Attention: Victor Matis Reference:
Weyerhaeuser Company Exchange Facsimile Transmissions: (212) 623-8424, 8430 or 8470 Reference: Weyerhaeuser
Company Exchange Confirm by Telephone: (212) 623-8286 Attention: Victor Matis Reference: Weyerhaeuser
Company Exchange Delivery to other than one of the above addresses or facsimile numbers will not constitute a valid
delivery. FEES AND EXPENSES We have agreed to pay the exchange agent reasonable and customary fees for its
services and will reimburse it for its reasonable out-of-pocket expenses. We will also, upon request, reimburse
brokerage houses and other custodians, nominees and fiduciaries for the reasonable out-of-pocket expenses incurred
by them in forwarding copies of this prospectus and related documents to the beneficial owners of old securities, and
in handling or tendering for their customers. We will not make any other payments to brokers, dealers or others
soliciting acceptances of any of the exchange offers. Holders who tender their old securities for exchange will not be
obligated to pay any transfer taxes in connection with those exchanges. If, however, exchange securities of any series
are to be delivered to, or are to be issued in the name of, any person other than the registered holder of the old
securities of that series tendered, or if a transfer tax is imposed for any reason other than the exchange of old securities
in connection with the exchange offers, then the amount of any transfer taxes, whether imposed on the registered
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holder or any other persons, will be payable by the tendering holder. If satisfactory evidence of payment of those taxes
or exemption from those taxes is not submitted with the applicable letter of transmittal or agent's message, the amount
of those transfer taxes will be billed directly to the tendering holder. DESCRIPTION OF THE EXCHANGE
SECURITIES The old securities were issued and the exchange securities will be issued under an indenture dated as of
April 1, 1986, as amended and supplemented by a first supplemental indenture dated as of February 15, 1991, a
second supplemental indenture dated as of February 1, 1993, a third supplemental indenture dated as of October 22,
2001, and a fourth supplemental indenture dated as of March 12, 2002, each between us and JPMorgan Chase Bank
(formerly known as The Chase Manhattan Bank and Chemical Bank), as trustee. We refer to the indenture, as so
amended and supplemented, as the "Indenture." The following summary of selected provisions of the Indenture and
the securities is not complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the
Indenture and the securities. Copies of the Indenture and the forms of certificates evidencing the securities have been
filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part and you
may obtain copies of those documents as described below under "Available Information" and "Incorporation by
Reference." In this section, references to "Weyerhaeuser," "we," "our" and "us" mean Weyerhaeuser Company
excluding, unless the context otherwise requires or otherwise expressly stated, its subsidiaries, and references to
"Willamette" or "Willamette Industries, Inc." mean Willamette Industries, Inc. excluding, unless the context otherwise
requires or otherwise expressly stated, its subsidiaries. Capitalized terms that are used in the following summary but
not defined have the meanings given to those terms in the Indenture. The numerical references appearing in
parentheses in the following summary are to sections of the Indenture. 29 GENERAL The Indenture provides that we
may issue debt securities ("debt securities") under the Indenture from time to time in one or more series and permits us
to establish the terms of each series of debt securities at the time of issuance. The Indenture does not limit the amount
of debt securities that we may issue under the Indenture and provides the debt securities may be denominated and
payable in foreign currencies or units based on or relating to foreign currencies. The old floating rate notes due 2003
and the floating rate exchange notes due 2003 will constitute a separate series of debt securities under the Indenture,
initially limited to $500,000,000 in aggregate principal amount. The old notes due 2005 and the exchange notes due
2005 will constitute a separate series of debt securities under the Indenture, initially limited to $1,000,000,000 in
aggregate principal amount. The old notes due 2007 and the exchange notes due 2007 will constitute a separate series
of debt securities under the Indenture, initially limited to $1,000,000,000 in aggregate principal amount. The old notes
due 2012 and the exchange notes due 2012 will constitute a separate series of debt securities under the Indenture,
initially limited to $1,750,000,000 in aggregate principal amount. The old debentures due 2032 and the exchange
debentures due 2032 will constitute a separate series of debt securities under the Indenture, initially limited to
$1,250,000,000 in aggregate principal amount. Under the Indenture we may, without the consent of the holders of the
old securities of any series or the exchange securities of that series, "reopen" that series and issue additional old
securities of that series and additional exchange securities of that series from time to time in the future. The old
floating rate notes due 2003, the floating rate exchange notes due 2003 and any additional old floating rate notes due
2003 or floating rate exchange notes due 2003 that we may issue in the future upon a reopening will constitute a single
series of debt securities under the Indenture. The old notes due 2005, the exchange notes due 2005 and any additional
old notes due 2005 or exchange notes due 2005 that we may issue in the future upon a reopening will constitute a
single series of debt securities under the Indenture. The old notes due 2007, the exchange notes due 2007 and any
additional old notes due 2007 or exchange notes due 2007 that we may issue in the future upon a reopening will
constitute a single series of debt securities under the Indenture. The old notes due 2012, the exchange notes due 2012
and any additional old notes due 2012 or exchange notes due 2012 that we may issue in the future upon a reopening
will constitute a single series of debt securities under the Indenture. The old debentures due 2032, the exchange
debentures due 2032 and any additional old debentures due 2032 or exchange debentures due 2032 that we may issue
in the future upon a reopening will constitute a single series of debt securities under the Indenture. This means that, in
circumstances where the Indenture provides for the holders of debt securities of any series to vote or take any other
action as a single class, the old securities of that series and the exchange securities of that series, as well as any
additional old securities of that series or exchange securities of that series that we may issue by reopening the series,
will vote or take that action as a single class. The securities are unsecured and unsubordinated obligations of
Weyerhaeuser. The securities are not obligations of any of our subsidiaries. See "-- Ranking" below. The floating rate
exchange notes due 2003 will mature on September 15, 2003. Interest on the floating rate exchange notes due 2003
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will accrue from the interest payment date falling in September 2002 and will be paid quarterly in arrears on the dates,
to the persons and at the floating rate described below under "-- Floating Rate Exchange Notes." The exchange notes
due 2005 will mature on March 15, 2005. Interest on the exchange notes due 2005 will accrue from September 15,
2002 at the rate of 5.50% per annum, payable semi-annually in arrears on March 15 and September 15 of each year,
commencing March 15, 2003, to the persons in whose names the exchange notes due 2005 are registered at the close
of business on the March 1 or September 1, as the case may be, next preceding those interest payment dates. The first
interest payment date for the exchange notes due 2005 will be March 15, 2003 and the interest payable on the
exchange notes due 2005 on that interest payment date will be paid to the persons in whose names the exchange notes
due 2005 are registered at the close of business on March 1, 2003. Because the exchange notes due 2005 will not be
issued until after September 15, 2002, holders of the exchange notes due 2005 will not be entitled to receive the
interest payable 30 on the interest payment date falling on September 15, 2002. Instead, interest payable on the
interest payment date falling on September 15, 2002 will be payable on the old notes due 2005 and will be paid to the
persons in whose names the old notes due 2005 are registered at the close of business on September 1, 2002. The
exchange notes due 2007 will mature on March 15, 2007. Interest on the exchange notes due 2007 will accrue from
September 15, 2002 at the rate of 6.125% per annum, payable semi-annually in arrears on March 15 and September 15
of each year, commencing March 15, 2003, to the persons in whose names the exchange notes due 2007 are registered
at the close of business on the March 1 or September 1, as the case may be, next preceding those interest payment
dates. The first interest payment date for the exchange notes due 2007 will be March 15, 2003 and the interest payable
on the exchange notes due 2007 on that interest payment date will be paid to the persons in whose names the exchange
notes due 2007 are registered at the close of business on March 1, 2003. Because the exchange notes due 2007 will not
be issued until after September 15, 2002, holders of the exchange notes due 2007 will not be entitled to receive the
interest payable on the interest payment date falling on September 15, 2002. Instead, interest payable on the interest
payment date falling on September 15, 2002 will be payable on the old notes due 2007 and will be paid to the persons
in whose names the old notes due 2007 are registered at the close of business on September 1, 2002. The exchange
notes due 2012 will mature on March 15, 2012. Interest on the exchange notes due 2012 will accrue from September
15, 2002 at the rate of 6.75% per annum, payable semi-annually in arrears on March 15 and September 15 of each
year, commencing March 15, 2003, to the persons in whose names the exchange notes due 2012 are registered at the
close of business on the March 1 or September 1, as the case may be, next preceding those interest payment dates. The
first interest payment date for the exchange notes due 2012 will be March 15, 2003 and the interest payable on the
exchange notes due 2012 on that interest payment date will be paid to the persons in whose names the exchange notes
due 2012 are registered at the close of business on March 1, 2003. Because the exchange notes due 2012 will not be
issued until after September 15, 2002, holders of the exchange notes due 2012 will not be entitled to receive the
interest payable on the interest payment date falling on September 15, 2002. Instead, interest payable on the interest
payment date falling on September 15, 2002 will be payable on the old notes due 2012 and will be paid to the persons
in whose names the old notes due 2012 are registered at the close of business on September 1, 2002. The exchange
debentures due 2032 will mature on March 15, 2032. Interest on the exchange debentures due 2032 will accrue from
September 15, 2002 at the rate of 7.375% per annum, payable semi-annually in arrears on March 15 and September 15
of each year, commencing March 15, 2003 to the persons in whose names the exchange debentures due 2032 are
registered at the close of business on the March 1 or September 1, as the case may be, next preceding those interest
payment dates. The first interest payment date for the exchange debentures 2032 will be March 15, 2003 and the
interest payable on the exchange debentures 2032 on that interest payment date will be paid to the persons in whose
names the exchange debentures 2032 are registered at the close of business on March 1, 2003. Because the exchange
debentures 2032 will not be issued until after September 15, 2002, holders of the exchange debentures 2032 will not
be entitled to receive the interest payable on the interest payment date falling on September 15, 2002. Instead, interest
payable on the interest payment date falling on September 15, 2002 will be payable on the old debentures due 2032
and will be paid to the persons in whose names the old debentures due 2032 are registered at the close of business on
September 1, 2002. Holders of old securities of any series that are exchanged for exchange securities of that series
pursuant to the applicable exchange offer will not receive accrued interest on those old securities for any period from
and after the most recent date to which interest has been paid or duly provided for on those old securities. See "The
Exchange Offers -- Interest on the Exchange Securities." Interest on the floating rate exchange notes due 2003 will be
computed as described below under "-- Floating Rate Exchange Notes." Interest on the exchange securities of each
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other series will be computed on the basis of a 360-day year consisting of twelve 30-day months. If an interest
payment date, redemption date or maturity date of any exchange security, other than one of the floating rate exchange
notes due 2003, falls on a day that is not a business day, then the payment of principal, premium, if any, or interest, as
the case may be, due in respect of that security on that date need not be made on that date, but may be made on the 31
next succeeding business day with the same force and effect as if made on that interest payment date, redemption date
or maturity date, as the case may be, and no interest will accrue for the period after that date. See "-- Floating Rate
Exchange Notes" for information regarding provisions applicable in cases where a payment due on the floating rate
exchange notes due 2003 falls on a day that is not a business day. The exchange securities do not provide for any
additional interest to be paid on those securities pursuant to the registration rights agreement. The exchange securities
will be issued in fully registered form without coupons in denominations of $1,000 and integral multiples of $1,000.
The exchange securities will be denominated and payable in U.S. dollars. The exchange securities will be issued in
book-entry form and will be evidenced by one or more registered global certificates without coupons, which we
sometimes refer to as "global exchange securities," registered in the name of Cede & Co., as nominee for DTC.
Holders of interests in global exchange securities will not be entitled to receive exchange securities in definitive
certificated form, which we sometimes refer to as "certificated exchange securities," registered in their names except
in the limited circumstances described below. See "-- Book-Entry; Delivery and Form" for a summary of selected
provisions applicable to the depositary arrangements. Exchange securities in certificated form may be presented for
payment and surrendered for registration of transfer and exchange at our agency maintained for that purpose in the
Borough of Manhattan, The City of New York, currently the office of the trustee located at 55 Water Street, Second
Floor, Room 234 -- North Building, New York, New York 10041. Except as provided under "The Exchange Offers --
Fees and Expenses," holders will not be required to pay any charge for the registration of transfer or exchange of
securities, other than any tax or other governmental charge payable in connection with the transfer or exchange, but
subject to the limitations provided in the Indenture. Payment of interest on global exchange securities will be made to
DTC or its nominee. Payment of interest on certificated exchange securities, if issued, will be made against
presentation of those securities at the agency referred to in the preceding paragraph or, at our option, by mailing
checks payable to the persons entitled to that interest to their addresses as they appear in the securities register. The
exchange securities will not be entitled to the benefit of any sinking fund and will not be subject to repurchase by us at
the option of the holders prior to maturity. Except to the limited extent described below under "-- Consolidation,
Merger, Conveyance or Transfer," the Indenture does not contain any provisions that are intended to protect holders of
exchange securities in the event of a highly-leveraged or similar transaction affecting us. The Indenture does not limit
the incurrence of debt by us or any of our subsidiaries. RANKING The securities are our obligations exclusively and
are not be the obligations of any of our subsidiaries. Although we are an operating company and hold many of our
assets directly, a portion of our consolidated assets is held by our subsidiaries. Accordingly, our cash flow and the
consequent ability to service our debt, including the securities, and to pay amounts due in respect of our other
obligations are dependent in part upon the results of operations of our subsidiaries and the distribution of funds by
those subsidiaries to us. The ability of our subsidiaries to provide funds to us is contingent upon the results of
operations and financial condition of those subsidiaries, may be limited by restrictive covenants in various instruments
and agreements and is subject to various other business considerations. Because a portion of our assets is held by our
subsidiaries, our obligations under the securities are effectively subordinated to all existing and future liabilities,
including indebtedness, trade payables, guarantees, lease obligations and letter of credit obligations, of our
subsidiaries. As a result, our rights and the rights of our creditors, including holders of the securities, to receive assets
of any subsidiary upon its liquidation or reorganization are subject to the prior claims of that subsidiary's creditors,
except to the extent that we ourselves may be a creditor with recognized claims against that subsidiary, in which case
our claims would still be effectively subordinated to any mortgages or other liens on the assets of that subsidiary and
would be subordinated to any indebtedness of that subsidiary senior to that held by us. Although some debt
instruments 32 to which we and some of our subsidiaries are parties impose limitations on the incurrence of additional
indebtedness, both we and our subsidiaries retain the ability to incur substantial additional indebtedness and other
liabilities. As of March 31, 2002, Weyerhaeuser Company had approximately $11.8 billion of unsecured and
unsubordinated indebtedness, excluding indebtedness of its subsidiaries (including Willamette Industries, Inc.).
Subsequent to March 31, 2002, Willamette Industries, Inc. merged into Weyerhaeuser Company and, as a result of
that merger, all assets and obligations of Willamette Industries, Inc. became assets and obligations of Weyerhaeuser
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Company. See "Recent Developments -- Acquisition of Willamette Industries, Inc." As of March 31, 2002, on a pro
forma basis after giving effect to the merger of Willamette Industries, Inc. into Weyerhaeuser Company as if that
merger had occurred on that date, Weyerhaeuser Company would have had approximately $13.1 billion of unsecured
and unsubordinated indebtedness, excluding indebtedness of its subsidiaries. As of March 31, 2002, Weyerhaeuser
Company subsidiaries had approximately $6.6 billion of total liabilities, excluding liabilities to Weyerhaeuser
Company and other intercompany liabilities. As of March 31, 2002, on a pro forma basis after giving effect to the
merger of Willamette Industries, Inc. into Weyerhaeuser Company as if that merger had occurred on that date,
Weyerhaeuser Company subsidiaries would have had approximately $2.9 billion of total liabilities, excluding
liabilities to Weyerhaeuser Company and other intercompany liabilities. These pro forma post-merger subsidiary
liabilities as of March 31, 2002 included approximately $300 million of outstanding subsidiary indebtedness that also
ranks equally with the old securities and, when the exchange securities are issued, will also rank equally with the
exchange securities and other unsecured and unsubordinated obligations of Weyerhaeuser Company as a result of
agreements entered into by Weyerhaeuser Company in connection with the acquisition of MacMillan Bloedel. The
Indenture does not limit the amount of indebtedness that may be incurred by us or any of our subsidiaries.
FLOATING RATE EXCHANGE NOTES The floating rate exchange notes due 2003 will mature on September 15,
2003 and will bear interest at a per annum rate equal to LIBOR (as defined below), adjusted quarterly as described
below, plus 1.125% per annum. Interest on the floating rate exchange notes due 2003 will be payable quarterly in
arrears on March 15, June 15, September 15 and December 15 and at maturity. If any of the interest payment dates
listed in the preceding sentence, other than an interest payment date falling on the maturity date of the floating rate
exchange notes due 2003, would otherwise be a day that is not a Floating Rate Business Day, as defined below, that
interest payment date will be moved to, and will be, the next succeeding Floating Rate Business Day, except that, if
that next succeeding Floating Rate Business Day falls in the next succeeding calendar month, that interest payment
date instead will be moved to, and will be, the immediately preceding Floating Rate Business Day. The first interest
payment date for the floating rate exchange notes due 2003 will be the interest payment date falling in December
2002. If the maturity date of the floating rate exchange notes due 2003 falls on a day that is not a Floating Rate
Business Day, then payments of the principal of and interest on the floating rate exchange notes due 2003 need not be
made on that maturity date, but may be made on the next succeeding Floating Rate Business Day with the same force
and effect as if made on the maturity date and no interest will accrue for the period after the maturity date. As
described in the preceding paragraph, the first interest payment date for the floating rate exchange notes due 2003 will
be the interest payment date falling in December 2002 and the interest payable on the floating rate exchange notes due
2003 on the interest payment date falling in December 2002 will be paid to the persons in whose names the floating
rate exchange notes due 2003 are registered at the close of business on the 15th calendar day, whether or not a
Floating Rate Business Day, immediately preceding the interest payment date falling in December 2002. Because the
floating rate exchange notes due 2003 will not be issued until after the interest payment date falling in September
2002, holders of floating rate exchange notes due 2003 will not be entitled to receive the interest payable on the
interest payment date falling in September 2002. Instead, interest payable on the interest payment date falling in
September 2002 will be payable on the 33 old floating rate notes due 2003 and will be paid to the persons in whose
names the old floating rate notes due 2003 are registered at the close of business on the 15th calendar day, whether or
not a Floating Rate Business Day, immediately preceding the interest payment date falling in September 2002. Interest
on the floating rate exchange notes due 2003 will accrue from, and including, the interest payment date falling in
September 2002 to, but excluding, the interest payment date falling in December 2002 and then from, and including,
the immediately preceding interest payment date to which interest has been paid or duly provided for to, but
excluding, the next interest payment date or the maturity date of the floating rate exchange notes due 2003, as the case
may be. Interest on floating rate exchange notes due 2003 will be calculated on the basis of the actual number of days
in the applicable period divided by 360. We will pay the interest payable on any interest payment date to the persons
in whose names the floating rate exchange notes due 2003 are registered at the close of business on the 15th calendar
day, whether or not a Floating Rate Business Day, immediately preceding that interest payment date; provided that
interest payable on the maturity date of the floating rate exchange notes due 2003 will be paid to the persons to whom
principal is payable. "Floating Rate Business Day" means any day, other than a Saturday or Sunday, that is neither a
legal holiday nor a day on which commercial banks are authorized or required by law, regulation or executive order to
close in The City of New York; provided, that the day must also be a London Business Day. "London Business Day"
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means any day on which dealings in deposits in United States dollars are transacted in the London interbank market.
The interest rate on the floating rate notes due 2003 for the initial Interest Period that commenced on March 12, 2002
was set, and for each subsequent Interest Period was reset or will be reset, as the case may be, as of the first day of
such Interest Period (the date on which that interest rate was set for the initial Interest Period or was or is, as the case
may be, reset for any subsequent Interest Period is referred to as an "Interest Reset Date"). The interest rate in effect
on any day that is not an Interest Reset Date will be the interest rate determined as of the Interest Determination Date
pertaining to the immediately preceding Interest Reset Date, and the interest rate in effect on any day that is an Interest
Reset Date will be the interest rate determined as of the Interest Determination Date pertaining to that Interest Reset
Date. The term "Interest Period" means the period beginning on, and including, an interest payment date for the
floating rate notes due 2003 to, but excluding, the next succeeding interest payment date or the maturity date, as the
case may be, except that the first Interest Period was the period beginning on, and including, March 12, 2002 to, but
excluding, the interest payment date falling in June 2002; and the term "Interest Determination Date" means, with
respect to any Interest Reset Date, the second London Business Day preceding that Interest Reset Date. Because the
floating rate exchange notes due 2003 will not be issued until after the interest payment date falling in September
2002, the first Interest Period applicable to the floating rate exchange notes due 2003 will be the Interest Period
commencing on the interest payment date falling in September 2002, the Interest Reset Date for that Interest Period
will be the first day of such Interest Period, and the interest rate in effect on the floating rate exchange notes due 2003
for that Interest Period will be determined as of the Interest Determination Date pertaining to that Interest Reset Date.
The Calculation Agent referred to below will determine LIBOR in accordance with the following provisions:
"LIBOR" means: (1) With respect to any Interest Determination Date, LIBOR will be the rate for deposits in United
States dollars having a maturity of three months commencing on the first day of the applicable Interest Period that
appears on Telerate Page 3750 as of 11:00 A.M., London time, on that Interest Determination Date. If no rate appears
as aforesaid, LIBOR with respect to that Interest Determination Date will be determined in accordance with the
provisions described in (2) below. (2) With respect to an Interest Determination Date on which no rate appears on
Telerate Page 3750 as specified in (1) above, the Calculation Agent will request the principal London offices of each
of four major banks in the London interbank market (the "reference banks"), which may be 34 affiliates of the
broker-dealers that initially purchased the old securities directly from us, selected by the Calculation Agent after
consultation with us, to provide the Calculation Agent with its offered quotation for deposits in United States dollars
for the period of three months, commencing on the first day of the applicable Interest Period, to prime banks in the
London interbank market at approximately 11:00 A.M., London time, on that Interest Determination Date and in a
principal amount equal to an amount of at least $1,000,000 that is representative for a single transaction in United
States dollars in that market at that time. If at least two quotations are provided, then LIBOR on that Interest
Determination Date will be the arithmetic mean of those quotations as calculated by the Calculation Agent. If fewer
than two quotations are provided by the reference banks, then LIBOR on that Interest Determination Date will be the
arithmetic mean as calculated by the Calculation Agent of the rates quoted at approximately 11:00 A.M., New York
City time, on that Interest Determination Date by three major banks in The City of New York, selected by the
Calculation Agent after consultation with us and which may be affiliates of the broker-dealers that initially purchased
the old securities directly from us, for loans in United States dollars to leading European banks having a three month
maturity and in a principal amount equal to an amount of at least $1,000,000, that is representative for a single
transaction in United States dollars in that market at that time; provided, however, that if the banks selected by the
Calculation Agent are not providing quotations in the manner described in this sentence, LIBOR determined as of that
Interest Determination Date will be LIBOR as in effect on that Interest Determination Date. "Telerate Page 3750
means the display designated as "Page 3750" on Bridge Telerate, Inc., or such other page as may replace the 3750
page on that service or such other service or services as may be nominated by the British Bankers' Association for the
purpose of displaying the London interbank rates of major banks for United States dollars. The interest rate on the
floating rate notes due 2003 will in no event be higher than the maximum rate permitted by New York law as the same
may be modified by United States law of general application. All percentages resulting from any calculation on the
floating rate notes due 2003 will be rounded to the nearest one hundred-thousandth of a percentage point, with
five-one millionths of a percentage point rounded upwards. For example, 9.876545% (or .09876545) would be
rounded to 9.87655% (or .0987655). All dollar amounts used in or resulting from any calculation on the floating rate
notes due 2003 will be rounded to the nearest cent, with one-half cent being rounded upwards. In connection with the
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issuance of the old floating rate notes due 2003, Weyerhaeuser entered into a calculation agent agreement with JP
Morgan Chase Bank, as initial calculation agent (the "Calculation Agent"), pursuant to which the Calculation Agent
will calculate the interest rate on the floating rate notes due 2003 as in effect from time to time. Those calculations
will be conclusive and binding on the holders and on Weyerhaeuser, absent manifest error. The calculation agent
agreement provides that, upon the request of a holder of a floating rate note due 2003, the Calculation Agent will
advise the holder of the interest rate then in effect and, if then determined, the interest rate that will become effective
as of the next succeeding Interest Reset Date. In the Indenture, Weyerhaeuser has agreed, solely for the benefit of the
holders from time to time of the floating rate notes due 2003, that, so long as any of the floating rate notes due 2003
remains outstanding, there will at all times be a Calculation Agent for the purpose of the floating rate notes due 2003.
35 OPTIONAL REDEMPTION The floating rate notes due 2003 will not be subject to redemption at our option prior
to maturity. The securities of each series, other than the floating rate notes due 2003, are redeemable, in whole or from
time to time in part, at our option on any date at a redemption price equal to the greater of: (1) 100% of the principal
amount of the securities of that series to be redeemed, and (2) the sum of the present values of the remaining
scheduled payments of principal and interest on the securities of that series to be redeemed (exclusive of interest
accrued to the applicable redemption date) discounted to that redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate plus, in the case of the notes due 2005, 15
basis points, in the case of the notes due 2007, 20 basis points, in the case of the notes due 2012, 25 basis points or, in
the case of the debentures due 2032, 30 basis points, plus, in the case of both clause (1) and clause (2) above, accrued
and unpaid interest on the principal amount of the securities of that series being redeemed to that redemption date.
Notwithstanding the foregoing, payments of interest on the notes due 2005, notes due 2007, notes due 2012 or
debentures due 2032 that are due and payable on or prior to a date fixed for redemption of securities of that series will
be payable to the holders of those securities registered as such at the close of businesses on the relevant record dates
according to their terms and the terms and provisions of the Indenture. "Treasury Rate" means, with respect to any
redemption date for the securities of any applicable series, (1) the yield, under the heading that represents the average
for the immediately preceding week, appearing in the most recently published statistical release designated "H.15
(519)" or any successor publication which is published weekly by the Board of Governors of the Federal Reserve
System and which establishes yields on actively traded United States Treasury securities adjusted to constant maturity
under the caption "Treasury Constant Maturities," for the maturity corresponding to the Comparable Treasury Issue (if
no maturity is within three months before or after the Final Maturity Date for the securities of that series, yields for the
two published maturities most closely corresponding to the Comparable Treasury Issue will be determined and the
Treasury Rate will be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest
month), or (2) if such release (or any successor release) is not published during the week preceding the calculation
date or does not contain such yields, the rate per annum equal to the semi-annual equivalent yield to maturity of the
Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of
its principal amount) equal to the Comparable Treasury Price for such redemption date. The Treasury Rate will be
calculated on the third Business Day preceding the applicable redemption date. As used in the immediately preceding
sentence and in the definition of "Reference Treasury Dealer Quotations" below, the term "Business Day" means each
Monday, Tuesday, Wednesday, Thursday and Friday that is not day on which banking institutions in The City of New
York are authorized or obligated by law, regulation or executive order to close. "Comparable Treasury Issue" means,
with respect to any redemption date for the securities of any applicable series, the United States Treasury security
selected by the Independent Investment Banker as having a maturity comparable to the remaining term of the
securities of that series to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of the securities of that series to be redeemed. "Comparable Treasury Price" means, with respect to
any redemption date for the securities of any applicable series, (1) the average of four Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (2) if the trustee obtains fewer than four such Reference Treasury Dealer Quotations, the average of all
such quotations. 36 "Final Maturity Date" means: (1) with respect to the notes due 2005, March 15, 2005, (2) with
respect to the notes due 2007, March 15, 2007, (3) with respect to the notes due 2012, March 15, 2012, and (4) with
respect to the debentures due 2032, March 15, 2032. "Independent Investment Banker" means, with respect to any
redemption date for the securities of any applicable series, Morgan Stanley & Co. Incorporated and its successors or
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J.P. Morgan Securities Inc. and its successors, whichever is selected by the trustee after consultation with us, or, if
both such firms or the respective successors, if any, to such firms, as the case may be, are unwilling or unable to select
the Comparable Treasury Issue, an independent investment banking institution of national standing appointed by the
trustee after consultation with us. "Reference Treasury Dealer" means, with respect to any redemption date for the
securities of any applicable series, Morgan Stanley & Co. Incorporated and J.P. Morgan Securities Inc. and their
respective successors (provided, however, that if any such firm or any such successor, as the case may be, ceases to be
a primary U.S. Government securities dealer in New York City (a "Primary Treasury Dealer"), the trustee, after
consultation with us, will substitute therefor another Primary Treasury Dealer), and two other Primary Treasury
Dealers selected by the trustee after consultation with us. "Reference Treasury Dealer Quotations" means, with respect
to each Reference Treasury Dealer and any redemption date for the securities of any applicable series, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the trustee by that Reference Treasury Dealer at 5:00 p.m.,
New York City time, on the third Business Day preceding that redemption date. Notice of any redemption will be
mailed at least 30 days but not more than 60 days before the redemption date to each holder of the securities of the
series to be redeemed at the holder's registered address. If less than all the securities of any series are to be redeemed
at our option, the trustee will select, in a manner it deems fair and appropriate, the securities of that series, or portions
of the securities of that series, to be redeemed. Unless we default in payment of the redemption price due in respect of
the securities of any series on any redemption date, on and after the redemption date interest will cease to accrue on
securities of that series or portions of securities of that series called for redemption on that redemption date.
CERTAIN RESTRICTIONS The following restrictions apply to the securities of each series and to each other series
of debt securities issued under the Indenture, unless the terms of any such other series of debt securities provide
otherwise. Limitation on Liens. The Indenture states that, unless the terms of any series of debt securities provide
otherwise, if Weyerhaeuser or any Subsidiary, as defined in the Indenture, issues, assumes or guarantees any
indebtedness for money borrowed ("Debt") secured by a mortgage, pledge, security interest or other lien (collectively,
a "Mortgage") on: - any timber or timberlands of Weyerhaeuser or that Subsidiary located in the states of Washington,
Oregon, California, Arkansas or Oklahoma, or - any principal manufacturing plant of Weyerhaeuser or that Subsidiary
located anywhere in the United States, Weyerhaeuser must secure or cause that Subsidiary to secure the debt securities
(together with, if Weyerhaeuser so determines, any other indebtedness of or guaranteed by Weyerhaeuser or that
Subsidiary ranking equally with the debt securities and then existing or created later) equally and ratably with, or prior
to, that Debt. Notwithstanding the restrictions described in the preceding sentence, Weyerhaeuser or any 37
Subsidiary may issue, assume or guarantee secured Debt that would otherwise be subject to those restrictions in an
aggregate amount that, together with: - all other such Debt of Weyerhaeuser and its Subsidiaries, and - all Attributable
Debt, as defined in the Indenture, in respect of Sale and Lease-Back Transactions, as defined below, existing at that
time, other than Sale and Lease-Back Transactions permitted because Weyerhaeuser would be entitled to incur Debt
secured by a Mortgage on the property to be leased without equally and ratably securing the debt securities pursuant to
provisions described elsewhere under this caption "-- Limitation on Liens" and other than Sale and Leaseback
Transactions the proceeds of which have been applied in accordance with clause (b) of the second paragraph under "--
Limitation on Sale Lease-Back Transactions" below, does not exceed 5% of the shareholders' interest in
Weyerhaeuser and its consolidated Subsidiaries, as defined in the Indenture, as shown on the audited consolidated
balance sheet contained in Weyerhaeuser's latest annual report to shareholders. The term "principal manufacturing
plant" does not include any manufacturing plant that in the opinion of the Board of Directors is not a principal
manufacturing plant of Weyerhaeuser and its Subsidiaries. The exercise of the Board of Directors' discretion in
determining which plants are "principal manufacturing plants" could have the effect of limiting the application of the
limitation on liens. The following types of transactions are not deemed to create Debt secured by a Mortgage: - the
sale, Mortgage or other transfer of timber in connection with an arrangement under which Weyerhaeuser or a
Subsidiary is obligated to cut some or all of that timber to provide the transferee with a specified amount of money
however determined; and - the Mortgage of any property of Weyerhaeuser or any Subsidiary in favor of the United
States or any State, or any department, agency or instrumentality of either, to secure any payments to Weyerhaeuser or
any Subsidiary pursuant to any contract or statute. The limitation on liens covenant will not apply to: (a) Mortgages
securing Debt of a Subsidiary to Weyerhaeuser or another Subsidiary; (b) Mortgages created, incurred or assumed
contemporaneously with, or within 90 days after, the acquisition, improvement or construction of the mortgaged
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property to secure or provide for the payment of any part of the purchase price of that property or the cost of that
construction or improvement, provided that, in the case of construction or improvement, the Mortgage does not apply
to any property previously owned by Weyerhaeuser or any Subsidiary other than unimproved real property on which
the property so constructed, or the improvement, is located; (c) Mortgages existing at the time of acquisition of the
mortgaged property; or (d) any extension, renewal or replacement of any Mortgage described in (b) or (c) above so
long as the principal amount of the secured indebtedness is not increased and the extension, renewal or replacement is
limited to all or part of the same property secured by the Mortgage so extended, renewed or replaced. (Section 3.6)
Limitation on Sale and Lease-Back Transactions. The Indenture states that, unless the terms of any series of debt
securities provide otherwise, neither Weyerhaeuser nor any Subsidiary may lease any real property in the United
States, except for temporary leases for a term of not more than three years, which property has been or is to be sold or
transferred by Weyerhaeuser or that Subsidiary to the lessor (a "Sale and Lease-Back Transaction"). 38 This limitation
will not apply to any Sale and Lease-Back Transaction if: (a) Weyerhaeuser or the applicable Subsidiary would be
entitled to incur Debt secured by a Mortgage on the leased property without equally and ratably securing the debt
securities as described under "-- Limitation on Liens" above, or (b) Weyerhaeuser, within 90 days of the effective date
of the Sale and Lease-Back Transaction, applies an amount equal to the fair value, as determined by the Board of
Directors, of the leased property to the retirement of Debt that matures at, or is extendable or renewable at the option
of the obligor to, a date more than 12 months after the date of the creation of that Debt. (Section 3.7) TERMINATION
OF COVENANT REQUIRING POSSIBLE GUARANTEE OF DEBT SECURITIES When the old securities were
originally issued, the securities were entitled to the benefit of a covenant in the Indenture requiring that, upon the
occurrence of specified events, Willamette Industries, Inc. ("Willamette"), which at the time was a subsidiary of
Weyerhaeuser Company, guarantee the payment of the principal of, premium, if any, and interest on, and any sinking
fund payments with respect to, all of the debt securities when due, whether such debt securities were then outstanding
or thereafter issued (other than any debt securities of a series the terms of which expressly provided that the debt
securities of such series would not be entitled to the benefits of that covenant). This covenant was also for the benefit
of each other series of debt securities then outstanding under the Indenture and each other series of debt securities
issued under the Indenture in the future unless the terms of any such future series of debt securities provided
otherwise. Those specified events have not occurred and, accordingly, Willamette Industries, Inc. has not been
required to provide this guarantee. Moreover, the Indenture expressly provides that, upon the effectiveness of the
Weyerhaeuser/Willamette Merger (as defined below) and the satisfaction of other conditions specified in the
Indenture, the covenant requiring that Willamette guarantee the debt securities would both terminate. The
Weyerhaeuser/Willamette Merger was consummated on June 30, 2002 as described above under "Recent
Developments -- Acquisition of Willamette Industries, Inc." and those other conditions have been satisfied and, as a
result, the covenant requiring that Willamette guarantee the securities and any other debt securities as described above
has terminated. The Indenture also provided that, if Willamette guaranteed the debt securities, specified additional
Events of Default would be added to the Indenture. Because the covenant requiring Willamette to guarantee the debt
securities has terminated, the requirement that these additional Events of Default be added to the Indenture, as well as
certain related provisions of the Indenture, are no longer effective. As used in the Indenture, the term
"Weyerhaeuser/Willamette Merger" means a statutory merger pursuant to which Willamette shall be merged with and
into Weyerhaeuser, with Weyerhaeuser being the surviving corporation and whereupon the separate corporate
existence of Willamette shall cease. EVENTS OF DEFAULT An Event of Default will occur under the Indenture with
respect to any series of debt securities if: (a) Weyerhaeuser fails to pay when due any installment of interest on any of
the debt securities of that series and that default continues for 30 days, (b) Weyerhaeuser fails to pay when due all or
any part of the principal of and premium, if any, on any of the debt securities of that series, whether at maturity, upon
redemption, upon acceleration or otherwise, (c) Weyerhaeuser fails to deposit any sinking fund payment when due on
any of the debt securities of that series, (d) Weyerhaeuser defaults in the performance of, or breaches, any other
covenant or warranty in respect of the debt securities of that series and that default or breach continues for 90 days
after written notice by the trustee or the holders of at least 25% in principal amount of the outstanding debt securities
of all series affected by that default or breach, or 39 (e) specified events of bankruptcy, insolvency or reorganization
with respect to Weyerhaeuser have occurred and are continuing. (Section 5.1) If an Event of Default due to the failure
to pay the principal of, or any premium, interest or sinking fund payment, if any, on, any series of debt securities or
the breach of any other covenant or warranty of Weyerhaeuser applicable to less than all series of debt securities then
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outstanding has occurred and is continuing, either the trustee or the holders of 25% in principal amount of the debt
securities of such series then outstanding, each such series voting as a separate class, may declare the principal of and
accrued interest on all the debt securities of such series to be due and payable immediately. If an Event of Default due
to a default in performance of any other covenant or agreement in the Indenture applicable to all outstanding debt
securities or due to certain events of bankruptcy, insolvency or reorganization of Weyerhaeuser has occurred and is
continuing, either the trustee or the holders of 25% in principal amount of all debt securities then outstanding, treated
as one class, may declare the principal of and accrued interest on all the debt securities to be due and payable
immediately. The holders of a majority in principal amount of the debt securities of such series (or of all series, as the
case may be) then outstanding may waive all defaults with respect to such series (or with respect to all series, as the
case may be) and rescind a declaration of acceleration if, prior to the entry of a judgment or decree with respect to that
acceleration, Weyerhaeuser pays or deposits with the trustee a sum sufficient to pay all matured installments of
interest on the outstanding debt securities of such series (or of all the debt securities, as the case may be) and the
principal of all debt securities of such series (or of all the debt securities, as the case may be) that have become due
otherwise than by acceleration and other expenses specified in the Indenture, and if all other Events of Default under
the Indenture have been cured, waived or otherwise remedied as permitted by the Indenture. In addition, prior to the
declaration of the acceleration of the maturity of the debt securities of any series, the holders of a majority in
aggregate principal amount of the outstanding debt securities of such series (or of all series, as the case may be) may
waive any past default or Event of Default, except a continuing default in payment of principal of or premium, if any,
or interest, if any, on the debt securities and except a default in respect of a covenant or provision which cannot be
modified or amended without the consent of the holder of each debt security affected. (Sections 5.1 and 5.10) The
holders of a majority in principal amount of the outstanding debt securities of any series may direct the time, method
and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee, provided that the direction is in accordance with law and the provisions of the Indenture and
subject to exceptions provided in the Indenture. (Section 5.9) Before proceeding to exercise any right or power under
the Indenture at the direction of a holder or holders, the trustee is entitled to receive from that holder or holders
reasonable security or indemnity against the costs, expenses and liabilities which might be incurred by it in
compliance with that direction. (Section 6.2) Weyerhaeuser is required to furnish to the trustee annually a statement of
two of its officers to the effect that, to their knowledge, Weyerhaeuser is not in default in the performance of the terms
of the Indenture or, if they have knowledge that Weyerhaeuser is in default, specifying the default. (Section 3.5) The
Indenture requires the trustee to give to all holders of outstanding debt securities of any series notice of any default by
Weyerhaeuser with respect to that series, unless that default has been cured or waived. However, except in the case of
a default in the payment of principal of or premium, if any, or interest, if any, on any outstanding debt securities of
that series, the trustee is entitled to withhold that notice in the event that the board of directors, the executive
committee or a trust committee of directors, trustees or specified officers of the trustee in good faith determine that
withholding that notice is in the interest of the holders of the outstanding debt securities of that series. (Section 5.11)
DEFEASANCE AND DISCHARGE The following defeasance provisions apply to the securities of each series and to
each other series of debt securities issued under the Indenture, unless the terms of any such other series of debt
securities provide otherwise. The Indenture provides that, unless the terms of any series of debt securities provide
otherwise, Weyerhaeuser will be discharged from its obligations in respect of the Indenture and the outstanding debt
40 securities of that series, including its obligation to comply with the provisions referred to above under "-- Certain
Restrictions", but excluding other specified provisions of the Indenture, such as the right of holders of debt securities
of that series to receive payments of principal and interest, if any, on the original stated due dates (but not upon
acceleration), and obligations to register the transfer of or exchange outstanding debt securities of that series and to
replace stolen, lost or mutilated certificates. In order to be discharged from its obligations with respect to the
outstanding debt securities of any series, Weyerhaeuser must, among other things: - irrevocably deposit in trust cash,
or U.S. Government Obligations, as defined in the Indenture, which through the payment of interest and principal in
accordance with their terms will provide cash, in an amount sufficient to pay the principal of (and premium, if any)
and interest, if any, on and mandatory sinking fund payments, if any, in respect of the outstanding debt securities of
the applicable series when those payments are due in accordance with the terms of the Indenture and those debt
securities, and - deliver to the trustee an officers' certificate or an opinion of counsel to the effect that Weyerhaeuser
has received from, or there has been published by, the Internal Revenue Service a ruling to the effect that the
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discharge will not be a taxable event with respect to holders of the outstanding debt securities of that series. (Section
10.1) MODIFICATION OF THE INDENTURE The Indenture provides that Weyerhaeuser and the trustee may enter
into supplemental indentures without the consent of the holders of debt securities to, among other things: - secure any
debt securities, - evidence the assumption by a successor person of Weyerhaeuser's obligations under the Indenture
and the debt securities, - add covenants for the protection of the holders of debt securities, - cure any ambiguity or
correct any inconsistency in the Indenture or to make other changes the Board of Directors deems desirable, so long as
none of those actions adversely affects the interests of the holders of debt securities, - establish the form or terms of
the debt securities of any series, and - evidence the acceptance of the appointment by a successor trustee. (Section 8.1)
The Indenture also contains provisions permitting Weyerhaeuser and the trustee, with the consent of the holders of not
less than a majority in aggregate principal amount of the outstanding debt securities of all series affected, voting as
one class, to add any provisions to, or change in any manner or eliminate any of the provisions of, the Indenture or
modify in any manner the rights of the holders of the debt securities of each series so affected. However,
Weyerhaeuser may not, without the consent of the holder of each outstanding debt security so affected: - extend the
final maturity of any debt security, - reduce the principal amount of any debt security, - reduce the rate or extend the
time of payment of interest on any debt security, - reduce any amount payable on redemption of any debt security, -
impair the right of any holder of debt securities to institute suit for the payment of any debt security, or - reduce the
percentage in principal amount of debt securities of any series the consent of the holders of which is required for any
such modification. (Section 8.2) 41 CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER
Weyerhaeuser may, without the consent of the trustee or the holders of debt securities, consolidate or merge with, or
convey, transfer or lease all or substantially all of its assets to, any other entity, provided that any successor must be an
entity organized under the laws of the United States of America or any state and must expressly assume all obligations
of Weyerhaeuser under the debt securities and that other conditions are met. Following a transfer or other conveyance,
except by lease, of all or substantially all of Weyerhaeuser's assets, Weyerhaeuser will be relieved of all obligations
under the Indenture and the debt securities. (Article Nine) BOOK-ENTRY; DELIVERY AND FORM The global
exchange securities will be deposited with, or on behalf of, a custodian for DTC and registered in the name of Cede &
Co., as nominee of DTC. Accordingly, holders that are not direct DTC participants, as defined below, but who wish to
receive exchange securities in the exchange offers or who otherwise wish to acquire exchange securities may do so
only indirectly through DTC's direct and indirect participants, including Euroclear Bank S.A./N.V., as operator of the
Euroclear System ("Euroclear"), and Clearstream Banking, societe anonyme ("Clearstream Luxembourg"). Except
under the limited circumstances described below, global exchange securities may be transferred, in whole and not in
part, solely to DTC or another nominee of DTC or to a successor of DTC or its nominee and beneficial interests in the
global exchange securities may not be exchanged for certificated exchange securities. The descriptions of the
operations and procedures of DTC, Euroclear and Clearstream Luxembourg set forth below are provided solely as a
matter of convenience. These operations and procedures are solely within the control of the respective settlement
systems and are subject to change by them from time to time. We take no responsibility for these operations or
procedures, and investors are urged to contact the relevant system or its participants directly to discuss these matters.
DTC has advised us that it is: - a limited-purpose trust company organized under the laws of the State of New York; -
a "banking organization" within the meaning of the New York Banking Law; - a member of the Federal Reserve
System; - a "clearing corporation" within the meaning of the New York Uniform Commercial Code, as amended; and
- a "clearing agency" registered pursuant to Section 17A of the Securities Exchange Act. DTC was created to hold
securities for its participants (collectively, the "participants") and to facilitate the clearance and settlement of securities
transactions between participants through electronic book-entry changes to the accounts of its participants, thereby
eliminating the need for physical transfer and delivery of certificates. DTC's participants include securities brokers
and dealers, banks and trust companies, clearing corporations and certain other organizations. Indirect access to DTC's
system is also available to other entities such as banks, brokers, dealers and trust companies (collectively, the "indirect
participants") that clear through or maintain a custodial relationship with a participant, either directly or indirectly.
Investors who are not participants may beneficially own securities held by or on behalf of DTC only through
participants or indirect participants. We expect that, pursuant to procedures established by DTC: - upon deposit of
each global exchange security, DTC will credit, on its book-entry registration and transfer system, the accounts of
participants with an interest in that global exchange security, and - ownership of beneficial interests in the global
exchange securities will be shown on, and the transfer of ownership interests in the global exchange securities will be
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effected only through, records maintained by DTC (with respect to the interests of participants) and the participants
and the indirect participants (with respect to the interests of persons other than participants). 42 The laws of some
jurisdictions may require that some purchasers of securities take physical delivery of those securities in definitive
form. Accordingly, the ability to transfer beneficial interests in the exchange securities represented by a global
exchange security to those persons may be limited. In addition, because DTC can act only on behalf of its participants,
who in turn act on behalf of persons who hold interests through participants, the ability of person holding a beneficial
interest in a global exchange security to pledge or transfer that interest to persons or entities that do not participate in
DTC's system, or to otherwise take actions in respect of that interest, may be affected by the lack of a physical security
in respect of that interest. So long as DTC or its nominee is the registered owner of a global exchange security, DTC
or that nominee, as the case may be, will be considered the sole legal owner or holder of the exchange securities
represented by that global exchange security for all purposes of the exchange securities and the Indenture. Except as
provided below, owners of beneficial interests in a global exchange security will not be entitled to have the exchange
securities represented by that global exchange security registered in their names, will not receive or be entitled to
receive physical delivery of certificated exchange securities, and will not be considered the owners or holders of the
exchange securities represented by that beneficial interest under the Indenture for any purpose, including with respect
to the giving of any direction, instruction or approval to the trustee. Accordingly, each holder owning a beneficial
interest in a global exchange security must rely on the procedures of DTC and, if that holder is not a participant or an
indirect participant, on the procedures of the participant through which that holder owns its interest, to exercise any
rights of a holder of exchange securities under the Indenture or that global exchange security. We understand that
under existing industry practice, in the event that we request any action of holders of exchange securities, or a holder
that is an owner of a beneficial interest in a global exchange security desires to take any action that DTC, as the holder
of that global exchange security, is entitled to take, DTC would authorize the participants to take that action and the
participants would authorize holders owning through those participants to take that action or would otherwise act upon
the instruction of those holders. Neither we nor the trustee will have any responsibility or liability for any aspect of the
records relating to or payments made on account of exchange securities by DTC, or for maintaining, supervising or
reviewing any records of DTC relating to the exchange securities. Payments with respect to the principal of and
premium, if any, and interest on a global exchange security will be payable by the trustee to or at the direction of DTC
or its nominee in its capacity as the registered holder of that global exchange security under the Indenture. Under the
terms of the Indenture, we and the trustee may treat the persons in whose names the exchange securities, including the
global exchange securities, are registered as the owners thereof for the purpose of receiving payment thereon and for
any and all other purposes whatsoever. Accordingly, neither we nor the trustee has or will have any responsibility or
liability for the payment of those amounts to owners of beneficial interests in a global exchange security. Payments by
the participants and the indirect participants to the owners of beneficial interests in a global exchange security will be
governed by standing instructions and customary industry practice and will be the responsibility of the participants
and indirect participants and not of DTC. Transfers between participants in DTC will be effected in accordance with
DTC's procedures, and will be settled in same-day funds. Transfers between participants in Euroclear or Clearstream
Luxembourg will be effected in the ordinary way in accordance with their respective rules and operating procedures.
Cross-market transfers between the participants in DTC, on the one hand, and Euroclear or Clearstream Luxembourg
participants, on the other hand, will be effected through DTC in accordance with DTC's rules on behalf of Euroclear
or Clearstream Luxembourg, as the case may be, by its respective depositary; however, those cross-market
transactions will require delivery of instructions to Euroclear or Clearstream Luxembourg, as the case may be, by the
counterparty in that system in accordance with the rules and procedures and within the established deadlines (Brussels
time) of that system. Euroclear or Clearstream Luxembourg, as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to its respective depositary to take action to effect final settlement on its
behalf by delivering or receiving interests in the relevant global exchange securities in DTC, and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear
participants and Clearstream Luxembourg participants may not deliver instructions directly to the depositaries for
Euroclear or Clearstream Luxembourg. 43 Because of time zone differences, the securities account of a Euroclear or
Clearstream Luxembourg participant purchasing an interest in a global exchange security from a participant in DTC
will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream Luxembourg
participant, during the securities settlement processing day (which must be a business day for Euroclear and
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Clearstream Luxembourg) immediately following the settlement date of DTC. Cash received in Euroclear or
Clearstream Luxembourg as a result of sales of interest in a global exchange security by or through a Euroclear or
Clearstream Luxembourg participant to a participant in DTC will be received with value on the settlement date of
DTC but will be available in the relevant Euroclear or Clearstream Luxembourg cash account only as of the business
day for Euroclear or Clearstream Luxembourg following DTC's settlement date. Although DTC, Euroclear and
Clearstream Luxembourg have agreed to the foregoing procedures to facilitate transfers of interests in the global
exchange securities among participants in DTC, Euroclear and Clearstream Luxembourg, they are under no obligation
to perform or to continue to perform those procedures, and those procedures may be discontinued at any time. Neither
we nor the trustee will have any responsibility for the performance by DTC, Euroclear or Clearstream Luxembourg or
their respective participants or indirect participants of their respective obligations under the rules and procedures
governing their operations. We obtained the information in this section and elsewhere in this prospectus concerning
DTC, Euroclear and Clearstream Luxembourg and their respective book-entry systems from sources that we believe
are reliable, but we take no responsibility for the accuracy of any of this information. CERTIFICATED SECURITIES
As described above, beneficial interests in the global exchange securities and in the old securities in book-entry form
(the "global old securities," and together with the global exchange securities, the "global securities") may not be
exchanged for securities in definitive certificated form ("certificated securities"). However, the Indenture provides that
if: - the depositary for a global security notifies us that it is unwilling or unable to continue as depositary for that
global security or the depositary for the global securities of that series is no longer eligible or in good standing under
the Securities Exchange Act or other applicable statute or regulation and we do not appoint a successor depositary
within 90 days after we receive that notice or become aware of that ineligibility; - we in our sole discretion determine
that the securities of any series will no longer be represented by global securities; or - an Event of Default with respect
to the securities of any series has occurred and is continuing, we will execute and the trustee will authenticate and
deliver certificated securities of that series in exchange for interests in the global securities of that series. In that event,
only certificated exchange securities of that series will be issued in exchange for interests in global exchange
securities of that series and only old securities of that series in definitive certificated form will be issued in exchange
for interests in global old securities of that series. We anticipate that those certificated securities will be registered in
such name or names as DTC instructs the trustee and that those instructions will be based upon directions received by
DTC from its participants with respect to ownership of beneficial interest in the global securities of that series. Neither
we nor the trustee shall be liable for any delay by DTC or any participant or indirect participant in identifying the
beneficial owners of the related securities and each of them may conclusively rely on, and will be protected in relying
on, instructions from DTC for all purposes, including with respect to the registration and delivery, and the respective
principal amounts, of the certificated securities to be issued. SAME-DAY SETTLEMENT AND PAYMENT So long
as DTC continues to make its settlement system available to us, all payments of principal of and premium, if any, and
interest on the global exchange securities will be made by us in immediately available funds. 44 APPLICABLE LAW
The securities and the Indenture are governed by and construed in accordance with the laws of the State of New York.
(Section 11.8) TRUSTEE JPMorgan Chase Bank is the trustee under the Indenture and is also the exchange agent for
the exchange offers. In the ordinary course of business, the trustee and its affiliates have provided and may in the
future continue to provide investment banking, commercial banking and other financial services to us and our
subsidiaries for which they have received and will receive compensation. CERTAIN UNITED STATES FEDERAL
INCOME TAX CONSIDERATIONS The following summary describes some of the material United States federal
income tax consequences of the exchange of old securities for exchange securities and the ownership and disposition
of the exchange securities. There can be no assurance that the U.S. Internal Revenue Service, or the "IRS," will take a
similar view of the purchase, ownership or disposition of the exchange securities. The discussion below is based on
the Internal Revenue Code of 1986, as amended, or the "Code," administrative pronouncements, judicial decisions,
and existing and proposed Treasury regulations, and interpretations of the foregoing, changes to any of which
subsequent to the date of this prospectus may affect the tax consequences described below. These statements address
only the tax consequences to holders holding exchange securities as capital assets within the meaning of section 1221
of the Code. They do not discuss all of the tax consequences that may be relevant to holders in light of their particular
circumstances or to holders subject to special rules, such as certain financial institutions, insurance companies, dealers
in securities or foreign currencies, persons holding securities whose functional currency (as defined in Code section
985) is not the U.S. dollar, persons holding securities for United States federal income tax purposes in connection with
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a hedging transaction, straddle, conversion transaction, or other integrated transaction, traders in securities that elect to
mark to market, or holders liable for alternative minimum tax. Persons considering the exchange of old securities for
exchange securities should consult their tax advisors concerning the application of United States federal income tax
laws, as well as the laws of any state, local, or foreign taxing jurisdiction, to their particular situations. As used in this
prospectus, a "U.S. holder" of a security means a beneficial owner that is, for United States federal income tax
purposes: - a citizen or resident of the United States, - a corporation or partnership (including an entity treated as a
corporation or partnership for United States federal income tax purposes) created or organized in or under the laws of
the United States, any state thereof or the District of Columbia (unless, in the case of a partnership, Treasury
regulations are adopted that provide otherwise), - an estate the income of which is subject to United States federal
income taxation regardless of its source, - a trust if a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more United States persons have the authority to control all
substantial decisions of the trust or the trust has a valid election in effect under applicable Treasury regulations to be
treated as a United States person, or - a holder of a security whose income or gain in respect of its investment in the
security is effectively connected with the conduct of a trade or business in the United States. As used in this
prospectus, the term "non-U.S. holder" means a beneficial owner of a security that is not a U.S. holder. 45
EXCHANGE OF OLD SECURITIES FOR EXCHANGE SECURITIES The exchange of old securities for exchange
securities pursuant to the applicable exchange offer will not be a taxable event to holders for U.S. federal income tax
purposes. The exchange of old securities for the exchange securities pursuant to the applicable exchange offer will not
be treated as a taxable "exchange" for U.S. federal income tax purposes because the terms of the exchange securities
will not be considered to differ materially from the terms of the old securities and because that exchange is occurring
pursuant to the terms of the old securities. Accordingly, a holder will have the same adjusted basis and holding period
in the exchange securities as it had in the old securities immediately before that exchange. SALE, EXCHANGE OR
RETIREMENT OF THE EXCHANGE SECURITIES Notwithstanding the foregoing, upon the sale, exchange or
retirement of an exchange security, a U.S. holder will generally recognize taxable gain or loss equal to the difference
between the amount realized on the sale, exchange or retirement and such U.S. holder's adjusted tax basis in the
exchange security. For these purposes, the amount realized generally does not include any amount attributable to
accrued but untaxed interest. A U.S. holder's adjusted tax basis in an exchange security generally will equal the
amount it paid for the corresponding old security. Except to the extent attributable to accrued but unpaid interest
(which will be taxable as interest), gain or loss realized on the sale, exchange or retirement of an exchange security
will be capital gain or loss and will be long-term capital gain or loss if at the time of sale, exchange or retirement such
exchange security has been held for more than one year. The excess of net long-term capital gains over net short-term
capital losses is taxed at a lower rate than ordinary income for certain non-corporate taxpayers. The distinction
between capital gain or loss and ordinary income or loss is also relevant for purposes of, among other things,
limitations on the deductibility of capital losses. Any gain realized by a U.S. holder on a sale or other disposition of an
exchange security generally will be treated as U.S. source income. INTEREST ON THE EXCHANGE SECURITIES
Interest paid on an exchange security will generally be taxable to a U.S. holder as ordinary interest income at the time
it accrues or is received in accordance with the taxpayer's method of accounting for United States federal income tax
purposes. A U.S. holder who purchases exchange securities with accrued interest will generally treat payments of
accrued interest as a return of capital rather than as an interest payment. UNITED STATES FEDERAL
WITHHOLDING TAX Generally, if you are a non-U.S. holder you will not be subject to United States federal
income tax, and will be entitled to an exemption from the 30% United States federal withholding tax on any payment
of principal or premium, if any, or interest on the exchange securities provided that: - you do not actually or
constructively own 10% or more of our voting stock; - you are not a controlled foreign corporation that is related,
directly or indirectly, to us through stock ownership; or - you are not a bank making a loan in the ordinary course of
your business; and either (a) you provide your name and address on an IRS Form W-8BEN (or other applicable form)
and certify, under penalty of perjury, that you are not a U.S. holder, (b) you hold the exchange securities through
certain foreign intermediaries and you satisfy the certification requirements of applicable U.S. Treasury regulations or
(c) you otherwise provide that you are not a U.S. holder. If you are a non-U.S. holder who is not an individual or
corporation (or an entity treated as a corporation for federal income tax purposes) holding the exchange securities on
its own behalf, you may have substantially increased reporting requirements. In particular, in the case of exchange
securities held by a foreign partnership (or foreign trust), the partners (or beneficiaries) rather than the partnership (or
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trust) will be required to provide the certification discussed above, and the partnership (or trust) will be required to
provide certain additional information. 46 If you cannot satisfy the requirements described above, payments of
principal, premium, if any, and interest made to you will be subject to the 30% United States federal withholding tax,
unless you provide us with a properly executed IRS Form W-8BEN (or other applicable form) claiming an exemption
from, or reduction in, withholding under the benefit of an applicable tax treaty. The 30% United States federal
withholding tax generally will not apply to any gain that a non-U.S. holder realizes on the sale, exchange, retirement
or other disposition of exchange securities, provided that such non-U.S. holder is not an individual who is present in
the United States for 183 days or more in the taxable year of the disposition and such gain is not derived from sources
within the United States. BACKUP WITHHOLDING The paying agent must file information returns with the IRS in
connection with payments of interest on the exchange securities or with respect to the proceeds of the sale of exchange
securities made to certain U.S. holders. Certain noncorporate U.S. holders may be subject to backup withholding at
the applicable statutory rate on payments of principal of, premium, if any, and interest on, and the proceeds of
disposition of, an exchange security. Backup withholding will apply only if the U.S. holder: - fails to furnish its
taxpayer identification number ("TIN"), which for an individual, would be such individual's Social Security number, -
furnishes an incorrect TIN, - is notified by the IRS that it has failed to properly report payments of interest and
dividends or - under certain circumstances, fails to certify, under penalty of perjury, that it has furnished a correct TIN
and has not been notified by the IRS that it is subject to backup withholding for failure to report interest and dividend
payments. U.S. holders should consult their tax advisors regarding their qualification for exemption from backup
withholding and the procedure for obtaining such an exemption if applicable. The amount of any backup withholding
from a payment to a U.S. holder will be allowed as a credit against such U.S. holder's United States federal income tax
liability and may entitle such U.S. holder to a refund, provided that the required information is furnished to the IRS.
Non-U.S. holders may have to comply with certification procedures to establish their status as non-U.S. holders in
order to avoid information reporting and backup withholding tax requirements. UNITED STATES FEDERAL
ESTATE TAX If you are a non-U.S. holder, your estate will not be subject to United States federal estate tax on the
exchange securities your estate beneficially owns at the time of your death, provided you or your estate do not own
10% or more of our voting stock. PLAN OF DISTRIBUTION Each broker-dealer that receives exchange securities
for its own account pursuant to the exchange offers must acknowledge that it will deliver a prospectus meeting the
requirements of the Securities Act in connection with any resale of those exchange securities. This prospectus, as it
may be amended or supplemented from time to time, may be used by a participating broker-dealer, as defined below,
during the period referred to below in connection with resales of exchange securities received in exchange for old
securities if those old securities were acquired by that participating broker-dealer for its own account as a result of
market-making activities or other trading activities. We have agreed that, for a period of 180 days after the Expiration
Date of the exchange offer for the securities of any series, participating broker-dealers will be entitled to use this
prospectus, as amended or supplemented from time to time, in connection with the resale of exchange securities of
that series as described above, subject to exceptions, including our right to suspend the use of this prospectus as
described above under "The Exchange Offers -- Resales of Exchange 47 Securities." However, a participating broker
who intends to use this prospectus in connection with the resale of exchange securities of any series must, on or before
the Expiration Date of the exchange offer for the securities of that series, notify or cause the exchange agent to be
notified, in the manner provided in the letter of transmittal, that it is a participating broker-dealer. We will not receive
any proceeds from any sale of exchange securities by participating broker-dealers or other persons. Exchange
securities received by participating broker-dealers for their own account pursuant to the exchange offers may be sold
from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through the
writing of options on the exchange securities or a combination of those methods of resale, at market prices prevailing
at the time of resale, at prices related to prevailing market prices or at negotiated prices. Any resale may be made
directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions
or concessions from any participating broker-dealer or the purchasers of those exchange securities. Any broker-dealer
who holds old securities acquired for its own account as a result of market-making activities or other trading activities
(a "participating broker-dealer") and who receives exchange securities in exchange for those old securities pursuant to
the applicable exchange offer and resells those exchange securities must deliver a prospectus meeting the
requirements of the Securities Act in connection with the resale of those exchange securities, and such participating
broker-dealer and any other broker or dealer that participates in a distribution of those exchange securities may be
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deemed to be an "underwriter" within the meaning of the Securities Act and any profit on any resale of those exchange
securities and any commissions or concessions received by any of those persons may be deemed to be underwriting
compensation under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and
by delivering a prospectus, a participating broker-dealer will not be deemed to admit that it is an "underwriter" within
the meaning of the Securities Act. We have agreed to pay all expenses incident to the performance of our obligations
under the registration rights agreement and to indemnify the holders of old securities and participating broker-dealers
against specified liabilities, including specified liabilities under the Securities Act. AVAILABLE INFORMATION
We are subject to the information reporting requirements of the Securities Exchange Act and we file periodic reports,
proxy statements and other information with the SEC relating to our business, financial results and other matters. The
reports, proxy statements and other information we file may be inspected and copied at prescribed rates at the SEC's
Public Reference Room at Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain information
on the operation of the SEC's Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains
an internet site that contains reports, proxy statements and other information regarding issuers like us that file
electronically with the SEC. The address of the SEC's internet site is www.sec.gov. Our SEC filings are also available
at the offices of The New York Stock Exchange, 20 Broad Street, New York, New York, the Chicago Stock
Exchange, 440 South LaSalle Street, Chicago, Illinois, and the Pacific Exchange, 301 Pine Street, San Francisco,
California. This prospectus constitutes part of a registration statement on Form S-4 that we have filed under the
Securities Act. As permitted by the SEC's rules, this prospectus omits some of the information and all of the exhibits
included and incorporated by reference in the registration statement. You may read and copy the information and
exhibits omitted from this prospectus but contained or incorporated by reference in the registration statement at the
public reference facilities maintained by the SEC in Washington, D.C., Chicago, Illinois and New York, New York.
Statements contained in this prospectus as to the contents of any contract or other document are not necessarily
complete, and in each instance we refer you to the copy of the contract or document filed or incorporated by reference
as an exhibit to the registration statement or to a document incorporated or deemed to be incorporated by reference in
the registration statement, each of those statements being qualified in all respects by this reference. 48
INCORPORATION BY REFERENCE We have elected to incorporate by reference information into this prospectus.
By incorporating by reference, we can disclose important information to you by referring to another document we
have filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
except as described in the following sentence. Any statement in this prospectus or in any document which is
incorporated or deemed to be incorporated by reference in this prospectus will be deemed to have been modified or
superseded to the extent that a statement contained in this prospectus, any supplement to this prospectus or any
document that we subsequently file with the SEC that is incorporated or deemed to be incorporated by reference in
this prospectus modifies or supersedes that statement. Any statement so modified or superseded will not be deemed to
be a part of this prospectus except as so modified or superseded. This prospectus incorporates by reference the
following documents that we have previously filed with the SEC: - Annual Report on Form 10-K for the fiscal year
ended December 30, 2001; - Quarterly Report on Form 10-Q for the fiscal period ended March 31, 2002; and -
Current Reports on Form 8-K or 8-K/A filed on January 24, 2002, January 29, 2002, February 26, 2002, February 28,
2002, March 28, 2002, April 1, 2002, April 19, 2002, April 25, 2002, May 20, 2002, June 7, 2002, July 1, 2002, July
23, 2002 and August 9, 2002. It should be noted that the unaudited pro forma condensed consolidated financial
statements in the Current Report on Form 8-K/A filed on February 28, 2002 reflect the interim financing used to fund
the acquisition of Willamette Industries, Inc. and are not indicative of our expected interest expense on an ongoing
basis, and that the unaudited pro forma condensed consolidated financial statements in the Current Report on Form
8-K/A filed on February 28, 2002 and in the Current Report on Form 8-K filed on March 28, 2002 have been
superseded by the unaudited pro forma condensed consolidated financial statements in the Current Report on Form
8-K filed on August 9, 2002. We are also incorporating by reference all other reports that we file with the SEC
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act after the date on which the registration
statement of which this prospectus is a part was first filed with the SEC and until the completion of the exchange
offers or, if this prospectus is being used in connection with the resale of exchange securities of one or more series by
participating broker-dealers as described under "Plan of Distribution," the 180th day after the latest Expiration Date
with respect to the exchange offers for the securities of those series or such later date to which we may have extended
that 180-day period as described under "The Exchange Offers -- Resales of Exchange Securities." We will provide to
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each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any of the documents
that we have incorporated by reference into this prospectus, other than exhibits unless the exhibits are specifically
incorporated by reference in those documents. To receive a copy of any of the documents incorporated by reference in
this prospectus, other than exhibits unless they are specifically incorporated by reference in those documents, call or
write to our Director of Investor Relations at Weyerhaeuser Company, P.O. Box 9777, Federal Way, Washington
98063-9777, telephone (253) 924-2058. The information relating to us contained in this prospectus is not complete
and should be read together with the information contained in the documents incorporated and deemed to be
incorporated by reference in this prospectus. LEGAL MATTERS The validity of the exchange securities will be
passed upon for us by Lorrie D. Scott, Esq., Senior Legal Counsel of Weyerhaeuser Company. 49 EXPERTS The
consolidated balance sheets of Weyerhaeuser Company and subsidiaries as of December 30, 2001 and December 31,
2000 and the related consolidated statements of earnings, cash flows, shareholders' interest and financial statement
schedule II -- valuation and qualifying accounts for each of the years in the three-year period ended December 30,
2001, incorporated by reference in this prospectus, have been audited by Arthur Andersen LLP, independent auditors,
as indicated in their reports with respect thereto, and are incorporated by reference in this prospectus in reliance upon
the authority of said firm as experts in accounting and auditing in giving said reports. We have not been able to obtain,
after reasonable efforts, the written consent of Arthur Andersen LLP to its being named in this prospectus as having
certified the consolidated balance sheets of Weyerhaeuser Company and subsidiaries as of December 30, 2001 and
December 31, 2000 and the related consolidated statements of earnings, cash flows, shareholders' interest and
financial statement schedule II -- valuation and qualifying accounts for each of the years in the three-year period
ended December 30, 2001 as required by Section 7 of the Securities Act of 1933. Accordingly, you will not be able to
sue Arthur Andersen LLP pursuant to Section 11(a)(4) of the Securities Act for false or misleading statements or
omissions in this prospectus or the financial statements incorporated herein and therefore your right of recovery under
that Section may be limited as a result of the lack of consent. The consolidated balance sheets of Willamette
Industries, Inc. and subsidiaries as of December 31, 2001 and 2000 and the related consolidated statements of
earnings, stockholders' equity and cash flows for each of the years in the three-year period ended December 31, 2001,
incorporated by reference in this prospectus, have been audited by KPMG LLP, independent auditors, as stated in
their reports incorporated by reference herein. 50
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