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Approximate date of commencement of proposed sale to the public: As soon as practicable on or after the
effective date of this registration statement and after all other conditions to the completion of the exchange offer and
merger described herein have been satisfied or waived.

If the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, check the following box.  ¨

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act (check one):

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨
CALCULATION OF REGISTRATION FEE

Title of each class of securities

to be registered

Amount

to be

registered(1)(2)

Proposed

maximum

offering price

per unit(3)

Proposed

maximum

aggregate

offering price(3)

Amount of

registration fee(3)
Common stock, $0.01 par value per share 129,700,000 $18.65 $2,418,905,000.00 $311,554.96

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers an
indeterminate number of additional shares common stock of TRI Pointe Homes, Inc., par value $0.01 per share,
as may be issuable as a result of stock splits, stock dividends or similar transactions.

(2) Represents the estimated total number of shares of common stock of TRI Pointe Homes, Inc. which will be
issuable in connection with the transactions contemplated by the Transaction Agreement, dated as of
November 3, 2013, by and among TRI Pointe Homes, Inc., Weyerhaeuser Company, Weyerhaeuser Real Estate
Company and Topaz Acquisition, Inc., as described in the Prospectus-Offer to Exchange filed as part of this
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registration statement.
(3) Calculated pursuant to Rule 457(c) and Rule 457(f) under the Securities Act of 1933, as amended, based on the

average of the high and low prices of shares of common stock of TRI Pointe Homes, Inc. as reported on the New
York Stock Exchange on January 8, 2014. The filing fee was previously paid in connection with the previously
filed TRI Pointe Homes, Inc. Registration Statement on Form S-4, which was filed on January 9, 2014.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until this registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

TRI Pointe Homes, Inc. (�TRI Pointe�) is filing this registration statement on Form S-4 (Reg. No. 333-193248) to
register shares of its common stock, par value $0.01 per share, which will be issued in connection with the merger (the
�Merger�) of Topaz Acquisition, Inc. (�Merger Sub�), which is a wholly owned subsidiary of TRI Pointe, with and into
Weyerhaeuser Real Estate Company (�WRECO�), which is an indirect, wholly owned subsidiary of Weyerhaeuser
Company (�Weyerhaeuser�), with WRECO surviving the Merger and becoming a wholly owned subsidiary of TRI
Pointe. In the Merger, the WRECO common shares will be immediately converted into the right to receive 1.297 fully
paid and non-assessable shares of TRI Pointe common stock for each WRECO common share. Prior to the
consummation of the Merger, Weyerhaeuser will cause certain assets relating to Weyerhaeuser�s real estate business to
be transferred to, and certain liabilities relating to Weyerhaeuser�s real estate business to be assumed by, WRECO and
its subsidiaries. Weyerhaeuser will also cause certain assets of WRECO and its subsidiaries that will be excluded from
the Transactions (as defined herein) to be transferred to, and certain liabilities of WRECO and its subsidiaries that will
be excluded from the Transactions to be assumed by, Weyerhaeuser and its subsidiaries (other than WRECO and its
subsidiaries). Weyerhaeuser NR Company (�WNR�), a wholly owned subsidiary of Weyerhaeuser, will receive cash
proceeds of approximately $739 million from new debt financing to be incurred by WRECO upon the consummation
of the Transactions, which cash will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its
subsidiaries). WNR may also receive a cash payment of the Adjustment Amount (as defined herein), if the Adjustment
Amount is payable by TRI Pointe, as described in this registration statement. TRI Pointe will file a proxy statement
that relates to the annual meeting of TRI Pointe stockholders to approve, among other proposals, the issuance of
shares of TRI Pointe common stock in the Merger. In addition, WRECO has filed a registration statement on Form
S-4 and Form S-1 (Reg. No. 333-193251) to register its common shares (par value $0.04 per share), which common
shares will be distributed to Weyerhaeuser shareholders pursuant to a split-off in connection with the Merger.

In the split-off, Weyerhaeuser will offer its shareholders the option to exchange their Weyerhaeuser common shares
for WRECO common shares in an exchange offer, which WRECO common shares will immediately be converted into
the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock for each WRECO
common share in the Merger, resulting in a reduction in Weyerhaeuser�s outstanding common shares. If the exchange
offer is consummated but fewer than all of the issued and outstanding WRECO common shares are exchanged
because this exchange offer is not fully subscribed, the remaining WRECO common shares owned by Weyerhaeuser
will be distributed on a pro rata basis to Weyerhaeuser shareholders whose Weyerhaeuser common shares remain
outstanding after the consummation of the exchange offer.
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The information in this document may change. The exchange offer and issuance of securities being registered
pursuant to the registration statement of which this document forms a part may not be completed until the
registration statement is effective. This document is not an offer to sell these securities, and it is not soliciting an
offer to buy these securities, in any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION DATED MAY 22, 2014

PRELIMINARY PROSPECTUS�OFFER TO EXCHANGE

WEYERHAEUSER COMPANY

Offer to Exchange All Common Shares of

WEYERHAEUSER REAL ESTATE COMPANY

Which Are Owned by Weyerhaeuser Company

and Will Be Converted into the Right to Receive Shares of Common Stock of

TRI POINTE HOMES, INC.

for

Common Shares of Weyerhaeuser Company

Weyerhaeuser Company, a Washington corporation (�Weyerhaeuser�), is offering to exchange all issued and
outstanding common shares (�WRECO common shares�) of Weyerhaeuser Real Estate Company, a Washington
corporation (�WRECO�), for common shares of Weyerhaeuser (�Weyerhaeuser common shares�) that are validly
tendered and not properly withdrawn. The number of Weyerhaeuser common shares that will be accepted if this
exchange offer is completed will depend on the final exchange ratio and the number of Weyerhaeuser common shares
tendered. The terms and conditions of this exchange offer are described in this document, which you should read
carefully. None of Weyerhaeuser, WRECO, any of their respective directors or officers or any of their respective
representatives makes any recommendation as to whether you should participate in this exchange offer. You must
make your own decision after reading this document and consulting with your advisors.

Weyerhaeuser�s obligation to exchange WRECO common shares for Weyerhaeuser common shares is subject to the
conditions described in �This Exchange Offer�Conditions to the Consummation of this Exchange Offer�, including
the satisfaction of conditions to the Transactions, which include TRI Pointe stockholder approval of the issuance of
TRI Pointe common stock in the Merger and other conditions.

Immediately following the consummation of this exchange offer, a special purpose merger subsidiary of TRI Pointe
Homes, Inc., a Delaware corporation (�TRI Pointe�), named Topaz Acquisition, Inc., a Washington corporation
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(�Merger Sub�), will be merged with and into WRECO, with WRECO surviving the merger and becoming a wholly
owned subsidiary of TRI Pointe (the �Merger�). In the Merger, each issued and outstanding WRECO common share
will be converted into the right to receive 1.297 fully paid and non-assessable shares of common stock of TRI Pointe
(�TRI Pointe common stock�). Accordingly, WRECO common shares will not be transferred to participants in this
exchange offer; participants will instead receive shares of TRI Pointe common stock in the Merger. No trading market
currently exists or will ever exist for WRECO common shares. You will not be able to trade the WRECO common
shares before or after they are converted into the right to receive shares of TRI Pointe common stock in the Merger.
There can be no assurance that shares of TRI Pointe common stock issued in the Merger will trade at the same prices
at which shares of TRI Pointe common stock are traded prior to the Merger.

Weyerhaeuser will calculate the value of Weyerhaeuser common shares, WRECO common shares and shares of TRI
Pointe common stock based on the simple arithmetic averages of the daily volume-weighted average prices
(�VWAP�) of Weyerhaeuser common shares and TRI Pointe common stock on the New York Stock Exchange
(�NYSE�) on each of the last three trading days (�Valuation Dates�) of the exchange offer period (including the
expiration date), as it may be voluntarily extended, but not including the last two trading days that are part of any
Mandatory Extension (as described below). Based on an expiration date of June 30, 2014, the Valuation Dates are
expected to be June 26, 2014, June 27, 2014 and June 30, 2014. See �This Exchange Offer�Terms of this Exchange
Offer�.

This exchange offer is designed to permit you to exchange your Weyerhaeuser common shares for a number of
WRECO common shares that corresponds to a 10% discount to the equivalent amount of TRI Pointe common stock,
calculated as set forth in this document. However, the exchange ratio is subject to an upper limit, as discussed in
�This Exchange Offer�Upper Limit�. Subject to the upper limit, for each $1.00 of Weyerhaeuser common shares
accepted in this exchange offer, you will ultimately receive $1.11 of fully paid and non-assessable shares of TRI
Pointe common stock as a result of this exchange offer and the Merger. This exchange offer does not provide for a
minimum exchange ratio. See �This Exchange Offer�Terms of this Exchange Offer�. If the upper limit is in effect,
then the exchange ratio will be fixed at the upper limit and this exchange offer will be automatically extended (a
�Mandatory Extension�) until 12:00 midnight, New York City time, on the second trading day following the originally
contemplated expiration date to permit shareholders to tender or withdraw their Weyerhaeuser common shares
during that period. IF THE UPPER LIMIT IS IN EFFECT, AND UNLESS YOU PROPERLY WITHDRAW YOUR
SHARES, YOU WILL RECEIVE LESS THAN $1.11 OF WRECO COMMON SHARES FOR EACH $1.00 OF
WEYERHAEUSER COMMON SHARES THAT YOU TENDER, AND YOU COULD RECEIVE MUCH LESS.

The indicative exchange ratio that would have been in effect following the official close of trading on the NYSE on
May 21, 2014 (the last trading day before the date of this document), based on the daily VWAPs of Weyerhaeuser
common shares and TRI Pointe common stock on May 19, 2014, May 20, 2014 and May 21, 2014, would have
provided for 1.5303 WRECO common shares (which will be converted into the right to receive 1.297 fully paid and
non-assessable shares of TRI Pointe common stock per WRECO common share in the Merger) to be exchanged for
every Weyerhaeuser common share accepted. The value of WRECO common shares received and, following the
consummation of the Merger, the value of TRI Pointe common stock received may not remain above the value of
Weyerhaeuser common shares tendered following the expiration date of this exchange offer.

THIS EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY
TIME, ON JUNE 30, 2014, UNLESS THE OFFER IS EXTENDED OR TERMINATED. WEYERHAEUSER COMMON
SHARES TENDERED PURSUANT TO THIS EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIME PRIOR
TO THE EXPIRATION OF THIS EXCHANGE OFFER.
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In reviewing this document, you should carefully consider the risk factors discussed beginning on page 48 of this
document.

Neither the Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved
or disapproved of these securities or determined if this Prospectus�Offer to Exchange is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this Prospectus�Offer to Exchange is                     , 2014.
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Unless there is a Mandatory Extension, the final exchange ratio used to determine the number of WRECO common
shares that you will receive for each Weyerhaeuser common share accepted in this exchange offer will be announced
by press release no later than 4:30 p.m., New York City time, on the expiration date. At that time, the final exchange
ratio will be available at http://www.WeyerhaeuserTRIPointeExchange.com and from the information agent at the
toll-free number provided on the back cover of this document. Weyerhaeuser will announce whether the upper limit on
the number of WRECO common shares (which will be converted into the right to receive 1.297 fully paid and
non-assessable shares of TRI Pointe common stock per WRECO common share in the Merger) that can be received
for each Weyerhaeuser common share tendered will be in effect at the expiration of the exchange offer period, at
http://www.WeyerhaeuserTRIPointeExchange.com and by press release, no later than 4:30 p.m., New York City time,
on the expiration date. Throughout this exchange offer, indicative exchange ratios (calculated in the manner
described in this document) will also be available on that website and from the information agent at the toll-free
number provided on the back cover of this document.

This document provides information regarding Weyerhaeuser, WRECO, TRI Pointe and the Transactions (as defined
below), in which Weyerhaeuser common shares may be exchanged for WRECO common shares, which will then be
immediately converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common
stock for each WRECO common share in the Merger, which shares of TRI Pointe common stock will then be
distributed to participating Weyerhaeuser shareholders. Weyerhaeuser common shares are listed on the NYSE under
the symbol �WY�. TRI Pointe common stock is listed on the NYSE under the symbol �TPH�. On May 21, 2014, the
last reported sale price of Weyerhaeuser common shares on the NYSE was $30.25, and the last reported sale price of
TRI Pointe common stock on the NYSE was $16.50. The market prices of Weyerhaeuser common shares and of TRI
Pointe common stock will fluctuate prior to the completion of this exchange offer and thereafter and may be higher or
lower at the expiration date than the prices set forth above. No trading market currently exists for WRECO common
shares, and no such market will exist in the future. WRECO has not applied for listing of its common shares on any
exchange.

If this exchange offer is consummated but fewer than all of the issued and outstanding WRECO common shares are
exchanged because this exchange offer is not fully subscribed, the remaining WRECO common shares owned by
Weyerhaeuser will be distributed pursuant to a pro rata distribution (a spin-off) also consummated on the closing date
of the Merger. If this exchange offer is terminated by Weyerhaeuser without the exchange of shares, but the conditions
to the consummation of the Transactions have otherwise been satisfied, Weyerhaeuser intends to distribute all of the
issued and outstanding WRECO common shares on a pro rata basis to Weyerhaeuser shareholders, with a record
date to be announced by Weyerhaeuser. See �This Exchange Offer�Distribution of Any WRECO Common Shares
Remaining after this Exchange Offer�.

Immediately after the consummation of the Merger, the ownership of TRI Pointe common stock on a fully diluted basis
is expected to be as follows: (i) WRECO common shares will have been converted into the right to receive, in the
aggregate, approximately 79.6% of the then outstanding TRI Pointe common stock, (ii) the TRI Pointe common stock
outstanding immediately prior to the consummation of the Merger will represent approximately 19.4% of the then
outstanding TRI Pointe common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees will
represent the remaining 1.0% of the then outstanding TRI Pointe common stock.

i
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This document incorporates by reference important business and financial information about Weyerhaeuser
and TRI Pointe from documents filed with the U.S. Securities and Exchange Commission (�SEC�) that have not
been included in or delivered with this document. This information is available at the website that the SEC
maintains at http://www.sec.gov, as well as from other sources. See �Where You Can Find More Information;
Incorporation By Reference�. You also may ask any questions about this exchange offer or request copies of the
exchange offer documents from Weyerhaeuser, without charge, upon written or oral request to Weyerhaeuser�s
information agent, Innisfree M&A Incorporated, located at 501 Madison Avenue, 20th Floor, New York, New
York 10022 or at telephone number (877) 687-1866 (shareholders) or (212) 750-5833 (banks and brokers). In
order to receive timely delivery of the documents, you must make your requests no later than June 25, 2014.

Weyerhaeuser has provided all information contained or incorporated by reference in this document with respect to
Weyerhaeuser and WRECO and their respective subsidiaries, the Real Estate Business and the terms and conditions of
this exchange offer. TRI Pointe has provided all information contained or incorporated by reference in this document
with respect to TRI Pointe and Merger Sub and their respective subsidiaries, as well as information with respect to
TRI Pointe after the consummation of the Transactions. This document contains references to trademarks, trade names
and service marks, including �Avanti�, �Camberley Homes�, �Everson Homes�, �Evoke�, �Maracay Homes�, �Pardee Homes�,
�Quadrant Homes�, �Texas Casual Cottages�, �Trendmaker Homes�, �Urban Innovations� and �Winchester Homes�, that are
owned by WRECO and its related entities.

This document is not an offer to sell or exchange and it is not a solicitation of an offer to buy any Weyerhaeuser
common shares, WRECO common shares or TRI Pointe common stock in any jurisdiction in which the offer, sale or
exchange is not permitted. Non-U.S. shareholders should consult their advisors in considering whether they may
participate in this exchange offer in accordance with the laws of their home countries and, if they do participate,
whether there are any restrictions or limitations on transactions in Weyerhaeuser common shares, WRECO common
shares or TRI Pointe common stock that may apply in their home countries. None of Weyerhaeuser, WRECO or TRI
Pointe can provide any assurance about whether such limitations may exist. See �This Exchange Offer�Certain Matters
Relating to Non-U.S. Jurisdictions� for additional information about limitations on this exchange offer outside the
United States.

iii
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HELPFUL INFORMATION

In this document:

� �Adjustment Amount� means the Adjustment Amount payable in cash by TRI Pointe or WNR, as applicable,
to the other party in connection with the consummation of the Transactions, as described in �The Transaction
Agreement�Payment of Adjustment Amount�;

� �business day� means, for purposes of this exchange offer, any day other than a Saturday, Sunday, or U.S.
federal holiday and consists of the time period from 12:01 a.m. through 12:00 midnight, New York City
time;

� �CIP Shares� means Weyerhaeuser common shares in uncertificated form held through the Computershare
CIP, a direct stock purchase and dividend reinvestment plan for Weyerhaeuser, maintained by
Computershare Trust Company, N.A., as transfer agent;

� �Citigroup� means Citigroup Global Markets Inc.;

� �Closing Date� means the closing date of the Transactions;

� �Code� means the Internal Revenue Code of 1986, as amended;

� �Commitment Letter� means the amended and restated commitment letter, dated as of March 6, 2014, of DB
Cayman, Deutsche Bank, Citigroup, US Bank and US Bancorp to WRECO;

� �Covington & Burling Tax Opinion� means a written opinion received by Weyerhaeuser from Covington &
Burling LLP to the effect that (i) the WRECO Spin will qualify as a tax-free transaction described in
Section 355 of the Code, (ii) the Distribution will qualify as a tax-free transaction described in Section 355
of the Code and (iii) the Merger will qualify as a tax-free reorganization described in Section 368 of the
Code;

� �Coyote Springs� means the portions of a mixed use master planned community under development located in
Clark and Lincoln Counties, Nevada, which are owned by Pardee through its wholly owned subsidiary,
Pardee Homes of Nevada (�Pardee Nevada�). The Coyote Springs project is approximately 50 miles north of
Las Vegas, Nevada and consists of approximately 42,000 acres, of which approximately 30,000 acres can be
developed. As of March 31, 2014, Pardee Nevada owned 10,686 lots and controlled 56,413 lots in Coyote
Springs. Within Coyote Springs, Pardee Nevada owns land in Clark County zoned or designated for both
single-family home development and multi-family development. Pardee Nevada holds an option to acquire
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additional land and lots in Clark and Lincoln Counties. Pardee Nevada also owns property in Clark County
occupied by a golf course, which is leased to and operated by a third party, as well as land dedicated to
commercial and retail development;

� �DB Cayman� means Deutsche Bank AG Cayman Islands Branch;

� �Debt Securities� means the debt securities, in the aggregate principal amount of up to the full amount of the
New Debt, which may be issued and sold by WRECO upon the consummation of the Transactions;

� �Delayed Transfer Assets� means (i) those assets relating to the Real Estate Business to be transferred to
WRECO and its subsidiaries and (ii) those assets of WRECO that will be excluded from the Transactions
and transferred to Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries), in each case
the transfer of which would constitute a violation of applicable law or require a consent or governmental
approval not obtained prior to the time such assets should be transferred pursuant to the terms of the
Transaction Agreement;

� �Delayed Transfer Liabilities� means (i) those liabilities relating to the Real Estate Business to be assumed by
WRECO and its subsidiaries and (ii) those liabilities that will be excluded from the Transactions and
assumed by Weyerhaeuser and its subsidiaries (other than WRECO and its

1
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subsidiaries), in each case the assumption of which would constitute a violation of applicable law or require
a consent or governmental approval not obtained prior to the time such liabilities should be transferred
pursuant to the terms of the Transaction Agreement;

� �Deutsche Bank� means Deutsche Bank Securities Inc.;

� �DGCL� means the Delaware General Corporation Law;

� �DRS� means the Direct Registration System maintained by Computershare Trust Company, N.A.;

� �Distribution� means the distribution by Weyerhaeuser of the issued and outstanding WRECO common shares
to Weyerhaeuser shareholders by way of this exchange offer and, with respect to any WRECO common
shares that are not subscribed for in this exchange offer, a pro rata distribution to Weyerhaeuser shareholders
whose Weyerhaeuser common shares remain outstanding after the consummation of this exchange offer;

� �Exchange Act� means the Securities Exchange Act of 1934, as amended;

� �Financing Letters� means the Commitment Letter and the related engagement letter and fee letter executed in
connection therewith;

� �GAAP� means generally accepted accounting principles in the United States;

� �Gibson Dunn Tax Opinion� means a written opinion received by TRI Pointe from Gibson, Dunn & Crutcher
LLP to the effect that the Merger will qualify as a tax-free reorganization described in Section 368 of the
Code;

� �HSR Act� means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

� �Incentive Unit Holder� means a holder of incentive units in TPH LLC;

� �Intra-Day VWAP� means, at a specific time in a day, the VWAP for the period beginning at the official open
of trading on the NYSE and ending as of that specific time in such day;

� �IRS� means the U.S. Internal Revenue Service;
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� �Merger� means the combination of TRI Pointe�s business and the Real Estate Business through the merger of
Merger Sub with and into WRECO, with WRECO surviving the merger and becoming a wholly owned
subsidiary of TRI Pointe, as contemplated by the Transaction Agreement;

� �Merger Sub� means Topaz Acquisition, Inc., a Washington corporation and a wholly owned subsidiary of
TRI Pointe;

� �New Debt� means the $800 million or more in aggregate principal amount of debt financing to be incurred by
WRECO upon the consummation of the Transactions in the form of (i) the Debt Securities, (ii) the Senior
Unsecured Bridge Facility or (iii) a combination thereof, which debt will be an obligation of WRECO and
will be guaranteed by WRECO�s material wholly owned subsidiaries (and after the consummation of the
Merger, TRI Pointe and its material wholly owned subsidiaries), subject to certain exceptions;

� �NYSE� means the New York Stock Exchange;

� �Real Estate Business� means the real estate business of Weyerhaeuser, which business is currently conducted
by WRECO and its subsidiaries and set forth in certain financial statements of WRECO, other than the
operations of certain excluded assets;

� �REB Transfers� means (i) the transfer of certain assets of Weyerhaeuser and its subsidiaries relating to the
Real Estate Business to, and the assumption of certain liabilities of Weyerhaeuser and its subsidiaries
relating to the Real Estate Business by, WRECO and its subsidiaries and (ii) the transfer of certain assets of
WRECO and its subsidiaries that will be excluded from the Transactions to, and the
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assumption of certain liabilities of WRECO and its subsidiaries that will be excluded from the Transactions
by, Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries), including the assets and
liabilities relating to Coyote Springs;

� �Revolving Credit Agreement� means the Revolving Credit Agreement, dated as of July 18, 2013, by and
between TRI Pointe and U.S. Bank National Association d/b/a Housing Capital Company, as amended on
December 26, 2013;

� �SEC� means the U.S. Securities and Exchange Commission;

� �Securities Act� means the Securities Act of 1933, as amended;

� �Senior Unsecured Bridge Facility� means the senior unsecured bridge loans that may be incurred by WRECO
upon the consummation of the Transactions in the event that WRECO does not issue Debt Securities in
aggregate principal amount of at least $800 million and in an aggregate principal amount equal to $800
million less the aggregate principal amount of the Debt Securities issued by WRECO;

� �Starwood Capital� means Starwood Capital Group LLC, an affiliate of TRI Pointe;

� �Starwood Capital Group� means Starwood Capital Group Global, L.P., its predecessors and owned affiliates;

� �Starwood Fund� means VIII/TPC Holdings, L.L.C., a private equity fund managed by an affiliate of Starwood
Capital Group;

� �Starwood Property Trust� means Starwood Property Trust, Inc., an NYSE-listed public mortgage REIT
managed by an affiliate of Starwood Capital Group;

� �Tax Sharing Agreement� means the tax sharing agreement to be entered into by Weyerhaeuser, TRI Pointe
and WRECO on or prior to the date on which validly tendered Weyerhaeuser common shares are accepted
for payment pursuant to the Distribution;

� �TPH LLC� means TRI Pointe Homes, LLC, the entity that was reorganized from a Delaware limited liability
company into a Delaware corporation and renamed TRI Pointe Homes, Inc. in connection with its initial
public offering;

� �Transaction Agreement� means the Transaction Agreement, dated as of November 3, 2013, by and among
Weyerhaeuser, WRECO, TRI Pointe and Merger Sub, which is incorporated by reference into this
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� �Transaction Documents� has the meaning ascribed to it in the Transaction Agreement;

� �Transactions� means the transactions contemplated by the Transaction Agreement and the other Transaction
Documents, which provide for, among other things, the New Debt, the REB Transfers, the Distribution, the
WRECO Spin, the WRECO Stock Split and the Merger, as described in �The Transactions�;

� �TRI Pointe� means TRI Pointe Homes, Inc., a Delaware corporation, and, unless the context otherwise
requires, its subsidiaries. For periods prior to September 24, 2010, �TRI Pointe� refers to the entities through
which it conducted its business during those periods. For periods from and after September 24, 2010 and
prior to January 30, 2013, �TRI Pointe� refers to TPH LLC and, unless the context otherwise requires, its
subsidiaries and affiliates;

� �TRI Pointe Bylaws� means the Amended and Restated Bylaws of TRI Pointe Homes, Inc.;

� �TRI Pointe Charter� means the Amended and Restated Certificate of Incorporation of TRI Pointe Homes,
Inc.;

� �TRI Pointe common stock� means the common stock, par value $0.01 per share, of TRI Pointe;

� �TRI Pointe Stockholder Approval� means the approval by TRI Pointe stockholders of the issuance of shares
of TRI Pointe common stock in the Merger;
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� �TRI Pointe stockholders� means the holders of TRI Pointe common stock;

� �US Bancorp� means U.S. Bancorp Investments, Inc.;

� �US Bank� means U.S. Bank, National Association;

� �Valuation Dates� means each of the last three trading days of the exchange offer period (including the
expiration date), as it may be voluntarily extended, but not including the last two trading days that are part of
any Mandatory Extension. Based on an expiration date of June 30, 2014, the Valuation Dates are expected to
be June 26, 2014, June 27, 2014 and June 30, 2014;

� �VWAP� means volume-weighted average price;

� �Voting Agreements� means the Voting Agreements incorporated by reference as Exhibits 9.1, 9.2, 9.3 and 9.4
to this document;

� �Weyerhaeuser� means Weyerhaeuser Company, a Washington corporation, and, unless the context otherwise
requires, its subsidiaries, other than WRECO and any of its subsidiaries;

� �Weyerhaeuser common shares� means the common shares, par value $1.25 per share, of Weyerhaeuser;

� �Weyerhaeuser shareholders� means the holders of Weyerhaeuser common shares;

� �WNR� means Weyerhaeuser NR Company, a Washington corporation that is a wholly owned subsidiary of
Weyerhaeuser and the current direct parent entity of WRECO;

� �WRECO� means Weyerhaeuser Real Estate Company, a Washington corporation, and, prior to the
consummation of the Transactions, an indirect wholly owned subsidiary of Weyerhaeuser, and, unless the
context otherwise requires, its subsidiaries;

� �WRECO Bylaws� means the Bylaws of WRECO;

� �WRECO Charter� means the Articles of Incorporation of WRECO;

� �WRECO common shares� means the common shares of WRECO, par value $0.04 per share;
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� �WRECO Spin� means the distribution by WNR of all of the issued and outstanding WRECO common shares
to Weyerhaeuser; and

� �WRECO Stock Split� means the stock split effected by WRECO on January 17, 2014 pursuant to which the
number of WRECO common shares issued and outstanding was increased to 100,000,000 shares and the par
value of each WRECO common share was reduced to $0.04 per share.

4

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 19



Table of Contents

QUESTIONS AND ANSWERS ABOUT THIS EXCHANGE OFFER AND THE TRANSACTIONS

The following are some of the questions that Weyerhaeuser shareholders may have and answers to those questions.
These questions and answers, as well as the summary that follows them, are not meant to be a substitute for the
information contained in the remainder of this document, and this information is qualified in its entirety by the more
detailed descriptions and explanations contained elsewhere in this document. You are urged to read this document in
its entirety prior to making any investment decision.

Questions and Answers About This Exchange Offer

Q: Who may participate in this Exchange Offer?

A: Any U.S. holder of Weyerhaeuser common shares during the exchange offer period may participate in this
exchange offer. Holders of Weyerhaeuser�s 6.375% Mandatory Convertible Preference Shares, Series A, may
participate in this exchange offer only to the extent that they convert their preference shares into Weyerhaeuser
common shares and validly tender those Weyerhaeuser common shares prior to the expiration of this exchange
offer. Although Weyerhaeuser has mailed this document to its shareholders to the extent required by U.S. law,
including to shareholders located outside the United States, this document is not an offer to buy, sell or exchange
and it is not a solicitation of an offer to buy or sell any Weyerhaeuser common shares, TRI Pointe common stock
or WRECO common shares in any jurisdiction in which such offer, sale or exchange is not permitted.

Countries outside the United States generally have their own legal requirements that govern securities offerings made
to persons resident in those countries and often impose stringent requirements about the form and content of offers
made to the general public. None of Weyerhaeuser, WRECO or TRI Pointe has taken any action under non-U.S.
regulations to facilitate a public offer to exchange Weyerhaeuser common shares, WRECO common shares or TRI
Pointe common stock outside the United States. Accordingly, the ability of any non-U.S. person to tender
Weyerhaeuser common shares in this exchange offer will depend on whether there is an exemption available under the
laws of such person�s home country that would permit the person to participate in this exchange offer without the need
for Weyerhaeuser, WRECO or TRI Pointe to take any action to facilitate a public offering in that country or
otherwise. For example, some countries exempt transactions from the rules governing public offerings if they involve
persons who meet certain eligibility requirements relating to their status as sophisticated or professional investors.

Non-U.S. shareholders should consult their advisors in considering whether they may participate in this exchange
offer in accordance with the laws of their home countries and, if they do participate, whether there are any restrictions
or limitations on transactions in Weyerhaeuser common shares, WRECO common shares or TRI Pointe common
stock that may apply in their home countries. None of Weyerhaeuser, WRECO or TRI Pointe can provide any
assurance about whether such limitations may exist. See �This Exchange Offer�Certain Matters Relating to Non-U.S.
Jurisdictions� for additional information about limitations on this exchange offer outside the United States.

Q: How many WRECO common shares will I receive for each Weyerhaeuser common share that I tender?

A: This exchange offer is designed to permit you to exchange your Weyerhaeuser common shares for a number of
WRECO common shares that corresponds to a 10% discount to the equivalent amount of TRI Pointe common
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stock, calculated as set forth in this document. However, the exchange ratio is subject to an upper limit, as
discussed in �This Exchange Offer�Upper Limit�. If the upper limit is in effect, Weyerhaeuser common shares will
be exchanged for a number of WRECO common shares that corresponds to less, and possibly much less, than a
10% discount to the equivalent amount of TRI Pointe common stock, calculated as set forth in this document.
Subject to the upper limit, for each $1.00 of Weyerhaeuser common shares accepted in this exchange offer, you
will ultimately receive $1.11 of fully paid and non-assessable shares of TRI Pointe common stock as a result of
this exchange offer and the Merger. If the upper limit is in effect,
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you will ultimately receive less than $1.11 of TRI Pointe common stock for each $1.00 of Weyerhaeuser common
shares that is accepted in this exchange offer, and you could receive much less. The calculated per-share value of
Weyerhaeuser common shares for purposes of this exchange offer will equal the simple arithmetic average of the
daily VWAP of Weyerhaeuser common shares on the NYSE on each of the Valuation Dates. The calculated
per-share value of WRECO common shares for purposes of this exchange offer will equal the simple arithmetic
average of the daily VWAP of shares of TRI Pointe common stock on the NYSE on each of the Valuation Dates,
multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received per WRECO
common share as a result of the Merger). The calculated per-share value of TRI Pointe common stock for
purposes of this exchange offer will equal the simple arithmetic average of the daily VWAP of shares of TRI
Pointe common stock on the NYSE on each of the Valuation Dates. Weyerhaeuser will determine the calculations
of the per-share values of Weyerhaeuser common shares, WRECO common shares and TRI Pointe common
stock and its determination will be final.

Please note, however, that:

� The number of shares you can receive is subject to an upper limit of 1.7003 WRECO common shares for
each Weyerhaeuser common share accepted in this exchange offer. The next question and answer below
describe how this limit may impact the value you receive.

� This exchange offer does not provide for a minimum exchange ratio. See �This Exchange Offer�Terms of this
Exchange Offer�.

� Because this exchange offer is subject to proration in the event of oversubscription, Weyerhaeuser may
accept for exchange only a portion of the Weyerhaeuser common shares tendered by you.

� The percentage of ownership by Weyerhaeuser shareholders and TRI Pointe stockholders following the
Merger is calculated independently from, and is not affected by, the upper limit. If in effect, the upper limit
will alter the number of WRECO common shares that will be exchanged for each Weyerhaeuser common
share. Regardless of whether the upper limit is in effect, each issued and outstanding WRECO common
share will be converted into the right to receive 1.297 shares of TRI Pointe common stock.

Q: Is there a limit on the number of WRECO common shares that I can receive for each Weyerhaeuser common
share that I tender?

A: The number of shares you can receive is subject to an upper limit of 1.7003 WRECO common shares for each
Weyerhaeuser common share accepted in this exchange offer. If the upper limit is in effect, Weyerhaeuser
common shares will be exchanged for a number of WRECO common shares that corresponds to less, and
possibly much less, than a 10% discount to the equivalent amount of TRI Pointe common stock, calculated as set
forth in this document. If the upper limit is in effect, you will ultimately receive less than $1.11 of TRI Pointe
common stock for each $1.00 of Weyerhaeuser common shares that is accepted in this exchange offer, and you
could receive much less. If the calculated per-share value of Weyerhaeuser common shares was $30.48 (the
highest closing price for Weyerhaeuser common shares on the NYSE during the three-month period prior to
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commencement of this exchange offer) and the calculated per-share value of WRECO common shares was
$20.39 (based on the lowest closing price for TRI Pointe common stock on the NYSE during that three-month
period multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received per
WRECO common share as a result of the Merger)), the upper limit would not have been in effect, and the value
of WRECO common shares, based on the TRI Pointe common stock price multiplied by 1.297 (which is the
number of shares of TRI Pointe common stock to be received per WRECO common share as a result of the
Merger), received for Weyerhaeuser common shares accepted for exchange would be approximately $1.11 for
each $1.00 of Weyerhaeuser common shares accepted for exchange.

However, for example, if the calculated per-share value of Weyerhaeuser common shares was $32.00 (5% higher than
the highest closing price for Weyerhaeuser common shares on the NYSE during the three-month
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period prior to commencement of this exchange offer) and the calculated per-share value of WRECO common shares
was $19.37 (based on a figure 5% lower than the lowest closing price for TRI Pointe common stock on the NYSE
during that three-month period multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be
received per WRECO common share as a result of the Merger)), the value of WRECO common shares, based on the
TRI Pointe common stock price multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be
received per WRECO common share as a result of the Merger), received for Weyerhaeuser common shares accepted
for exchange would be approximately $1.03 for each $1.00 of Weyerhaeuser common shares accepted for exchange.

The upper limit was calculated to correspond to a 19% discount to the equivalent amount of TRI Pointe common
stock, relative to Weyerhaeuser common shares, based on the averages of the daily VWAPs of Weyerhaeuser common
shares and TRI Pointe common stock on the NYSE on May 19, 2014, May 20, 2014 and May 21, 2014 (the last three
trading days before the commencement of this exchange offer). Weyerhaeuser set this upper limit to ensure that an
unusual or unexpected drop in the trading price of TRI Pointe common stock, relative to the trading price of
Weyerhaeuser common shares, would not result in an unduly high number of WRECO common shares being
exchanged for each Weyerhaeuser common share accepted in this exchange offer.

Q: What will happen if the upper limit is in effect?

A: Weyerhaeuser will announce whether the upper limit on the number of shares that can be received for each
Weyerhaeuser common share tendered is in effect at http://www.WeyerhaeuserTRIPointeExchange.com and
separately by press release, no later than 4:30 p.m., New York City time, on the expiration date of this exchange
offer. If the upper limit is in effect at that time, then the exchange ratio will be fixed at the upper limit and a
Mandatory Extension of this exchange offer will be made until 12:00 midnight, New York City time, on the
second trading day following the originally contemplated expiration date to permit shareholders to tender or
withdraw their Weyerhaeuser common shares during those days. The daily VWAPs and trading prices of
Weyerhaeuser common shares and TRI Pointe common stock during the Mandatory Extension will not affect the
exchange ratio, which will be fixed at 1.7003. See �This Exchange Offer�Terms of this Exchange Offer�Extension;
Termination; Amendment�Mandatory Extension�.

Q: How are the calculated per-share values of Weyerhaeuser common shares, WRECO common shares and TRI
Pointe common stock determined for purposes of calculating the number of WRECO common shares to be
received in this exchange offer?

A: The calculated per-share value of Weyerhaeuser common shares for purposes of this exchange offer will equal
the simple arithmetic average of the daily VWAP of Weyerhaeuser common shares on the NYSE on each of the
Valuation Dates. The calculated per-share value of WRECO common shares for purposes of this exchange offer
will equal the simple arithmetic average of the daily VWAP of shares of TRI Pointe common stock on the NYSE
on each of the Valuation Dates, multiplied by 1.297 (which is the number of shares of TRI Pointe common stock
to be received per WRECO common share as a result of the Merger). The calculated per-share value of TRI
Pointe common stock for purposes of this exchange offer will equal the simple arithmetic average of the daily
VWAP of shares of TRI Pointe common stock on the NYSE on each of the Valuation Dates. Weyerhaeuser will
determine the calculations of the per-share values of Weyerhaeuser common shares, WRECO common shares
and TRI Pointe common stock and its determination will be final.
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Q: What is the �daily volume-weighted average price� or �daily VWAP�?

A: The �daily volume-weighted average price� for Weyerhaeuser common shares and TRI Pointe common
stock will be the volume-weighted average price of Weyerhaeuser common shares and TRI Pointe
common stock on the NYSE during the period beginning at 9:30 a.m., New York City time (or such
other time as is
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the official open of trading on the NYSE), and ending at 4:00 p.m., New York City time (or such other time as is
the official close of trading on the NYSE and in no event later than 4:10 p.m., New York City time), as reported
to Weyerhaeuser by Bloomberg L.P. for the equity ticker pages WY.N, in the case of Weyerhaeuser common
shares, and TPH.N, in the case of TRI Pointe common stock. The daily VWAPs provided by Bloomberg L.P.
may be different from other sources of volume-weighted average prices or investors� or security holders� own
calculations of volume-weighted average prices.

Q: Where can I find the daily VWAP of Weyerhaeuser common shares and TRI Pointe common stock during the
exchange offer period?

A: Weyerhaeuser will maintain a website at http://www.WeyerhaeuserTRIPointeExchange.com that provides daily
VWAPs for Weyerhaeuser common shares and TRI Pointe common stock, indicative calculated per-share values
for Weyerhaeuser common share, TRI Pointe common stock and WRECO common shares, and indicative
exchange ratios during this exchange offer.

From the commencement date of this exchange offer, the VWAPs for Weyerhaeuser common shares and TRI Pointe
common stock will be made available on the website. From the second trading day after the commencement date of
this exchange offer, and each day thereafter prior to the Valuation Dates, indicative calculated per-share values for
Weyerhaeuser common shares, WRECO common shares and TRI Pointe common stock and the indicative exchange
ratio will be made available on the website, in each case calculated as though that day were the expiration date. In
other words, the indicative calculated per-share values for Weyerhaeuser common shares and TRI Pointe common
stock used to calculate the exchange ratio that will be made available each day will be the simple arithmetic average of
the actual daily volume-weighted average prices of Weyerhaeuser common shares and TRI Pointe common stock,
respectively, during the elapsed portion of that trading day and the daily VWAPs on each of the prior two trading
days. The indicative calculated per-share value for WRECO common shares will equal the indicative calculated
per-share value of TRI Pointe common stock for that day, multiplied by 1.297. The indicative exchange ratio will
reflect whether the upper limit on the exchange ratio, described above, would have been in effect. You may also
contact the information agent at the toll-free number provided on the back cover of this document to obtain the
indicative exchange ratios.

On each of the Valuation Dates, when the values of Weyerhaeuser common shares, WRECO common shares and
shares of TRI Pointe common stock are calculated for the purposes of this exchange offer, the website will show the
indicative exchange ratio based on the indicative calculated per-share values of Weyerhaeuser common shares,
WRECO common shares and shares of TRI Pointe common stock. The indicative per-share value of Weyerhaeuser
common shares will equal (i) on the first Valuation Date, the Intra-Day VWAP for Weyerhaeuser common shares on
the NYSE during the elapsed portion of that day, (ii) on the second Valuation Date, the Intra-Day VWAP for
Weyerhaeuser common shares on the NYSE during the elapsed portion of that day averaged with the actual daily
VWAP on the first Valuation Date and (iii) on the third Valuation Date, the Intra-Day VWAP for Weyerhaeuser
common shares on the NYSE during the elapsed portion of that day averaged with the actual daily VWAP on the first
Valuation Date and with the actual daily VWAP on the second Valuation Date. The indicative per-share value of
WRECO common shares will equal (i) on the first Valuation Date, the Intra-Day VWAP for TRI Pointe common
stock on the NYSE during the elapsed portion of that day, multiplied by 1.297 (which is the number of shares of TRI
Pointe common stock to be received per WRECO common share as a result of the Merger), (ii) on the second
Valuation Date, the Intra-Day VWAP for TRI Pointe common stock on the NYSE during the elapsed portion of that
day averaged with the actual daily VWAP on the first Valuation Date, multiplied by 1.297 and (iii) on the third
Valuation Date, the Intra-Day VWAP for TRI Pointe common stock on the NYSE during the elapsed portion of that
day averaged with the actual daily VWAP on the first Valuation Date and with the actual daily VWAP on the second
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first Valuation Date, the Intra-Day VWAP for TRI Pointe common stock on the NYSE during the elapsed portion of
that day, (ii) on the second Valuation Date, the Intra-Day VWAP for TRI Pointe common stock on the NYSE during
the elapsed
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portion of that day averaged with the actual daily VWAP on the first Valuation Date and (iii) on the third Valuation
Date, the Intra-Day VWAP for TRI Pointe common stock on the NYSE during the elapsed portion of that day
averaged with the actual daily VWAP on the first Valuation Date and with the actual daily VWAP on the second
Valuation Date. Weyerhaeuser will determine the calculations of the per-share values of Weyerhaeuser common
shares, WRECO common shares and TRI Pointe common stock and its determination will be final. During the period
of the Valuation Dates, the indicative exchange ratios and calculated per-share values will be updated at 10:30 a.m.,
1:30 p.m. and no later than 4:30 p.m., New York City time.

Q: Why is the calculated per-share value for WRECO common shares based on the trading prices for TRI Pointe
common stock?

A: There is currently no trading market for WRECO common shares and no trading market will be established in the
future. Weyerhaeuser believes, however, that the trading prices for TRI Pointe common stock are an appropriate
proxy for the trading prices of WRECO common shares because (i) in the Merger each issued and outstanding
WRECO common share will be converted into the right to receive 1.297 fully paid and non-assessable shares of
TRI Pointe common stock and (ii) at the Valuation Dates, it is expected that all the major conditions to the
consummation of the Merger will have been satisfied and the Merger will be expected to be consummated shortly
thereafter, such that investors should be expected to be valuing TRI Pointe common stock based on the expected
value of the TRI Pointe common stock after the consummation of the Merger. There can be no assurance,
however, that TRI Pointe common stock after the consummation of the Merger will trade at the same prices at
which TRI Pointe common stock trades prior to the consummation of the Merger. See �Risk Factors�Risks Related
to the Transactions�The trading prices of TRI Pointe common stock may not be an appropriate proxy for the prices
of WRECO common shares�.

Q: How and when will I know the final exchange ratio?

A: Subject to the possible Mandatory Extension of this exchange offer described below, the final exchange ratio
showing the number of WRECO common shares that you will receive for each Weyerhaeuser common share
accepted in this exchange offer will be available at http://www.WeyerhaeuserTRIPointeExchange.com and
separately by press release no later than 4:30 p.m., New York City time, on the expiration date. In addition, as
described below, you may also contact the information agent to obtain the final exchange ratio at its toll-free
number provided on the back cover of this document.

Weyerhaeuser will announce whether the upper limit on the number of shares that can be received for each
Weyerhaeuser common share tendered is in effect at http://www.WeyerhaeuserTRIPointeExchange.com and
separately by press release no later than 4:30 p.m., New York City time, on the expiration date. If the upper limit is in
effect at that time, then the exchange ratio will be fixed at the upper limit and a Mandatory Extension of this exchange
offer will be made until 12:00 midnight, New York City time, on the second trading day following the originally
contemplated expiration date to permit shareholders to tender or withdraw their Weyerhaeuser common shares during
those days.

Q: Will indicative exchange ratios be provided during the tender offer period?
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A: Yes. You will be able to review indicative exchange ratios and calculated per-share values of Weyerhaeuser
common shares, WRECO common shares and TRI Pointe common stock and the final exchange ratio used to
determine the number of WRECO common shares to be exchanged per Weyerhaeuser common share.
Weyerhaeuser will maintain a website at http://www.WeyerhaeuserTRIPointeExchange.com that provides the
indicative exchange ratios and calculated per-share values of Weyerhaeuser common shares, WRECO common
shares and TRI Pointe common stock. The indicative exchange ratios will also reflect whether the upper limit on
the exchange ratio, described above, would have been in effect. You may also contact the information agent at the
toll-free number provided on the back cover of this document to obtain these indicative exchange ratios.
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In addition, for purposes of illustration, a table that indicates the number of WRECO common shares that you would
receive per Weyerhaeuser common share, calculated on the basis described above and taking into account the upper
limit, assuming a range of averages of the daily VWAP of Weyerhaeuser common shares and TRI Pointe common
stock on the Valuation Dates, is provided under �This Exchange Offer�Terms of this Exchange Offer�.

Q: What if Weyerhaeuser common shares or shares of TRI Pointe common stock do not trade on any of the
Valuation Dates?

A: If a market disruption event occurs with respect to Weyerhaeuser common shares or TRI Pointe common stock
on any of the Valuation Dates, the calculated per-share value of Weyerhaeuser common shares, WRECO
common shares and TRI Pointe common stock will be determined using the daily VWAP of Weyerhaeuser
common shares and TRI Pointe common stock on the preceding trading day or days, as the case may be, on
which no market disruption event occurred with respect to both Weyerhaeuser common shares and TRI Pointe
common stock. If, however, a market disruption event occurs as specified above, Weyerhaeuser may terminate
this exchange offer if, in its reasonable judgment, the market disruption event has impaired the benefits of this
exchange offer. For specific information as to what would constitute a market disruption event, see �This
Exchange Offer�Conditions to the Consummation of this Exchange Offer�.

Q: Are there circumstances under which I would receive fewer WRECO common shares than I would have
received if the exchange ratio were determined using the closing prices of Weyerhaeuser common shares and
TRI Pointe common stock on the expiration date of this exchange offer?

A: Yes. For example, if the trading price of Weyerhaeuser common shares were to increase during the period of the
Valuation Dates, the average Weyerhaeuser common share price used to calculate the exchange ratio would
likely be lower than the closing price of Weyerhaeuser common shares on the expiration date of this exchange
offer. As a result, you may receive fewer WRECO common shares, and therefore effectively fewer shares of TRI
Pointe common stock, for each $1.00 of Weyerhaeuser common shares than you would have if that per-share
value were calculated on the basis of the closing price of Weyerhaeuser common shares on the expiration date of
this exchange offer. Similarly, if the trading price of TRI Pointe common stock were to decrease during the
period of the Valuation Dates, the average TRI Pointe common stock price used to calculate the exchange ratio
would likely be higher than the closing price of TRI Pointe common stock on the expiration date of this exchange
offer. This could also result in you receiving fewer WRECO common shares, and therefore effectively fewer
shares of TRI Pointe common stock, for each $1.00 of Weyerhaeuser common shares than you would otherwise
receive if that per-share value were calculated on the basis of the closing price of TRI Pointe common stock on
the expiration date of this exchange offer. See �This Exchange Offer�Terms of this Exchange Offer�.

Q: Will Weyerhaeuser distribute fractional shares?

A: Immediately following the consummation of this exchange offer, Merger Sub will be merged with and into
WRECO, with WRECO surviving the Merger and becoming a wholly owned subsidiary of TRI Pointe. Each
issued and outstanding WRECO common share will be converted into the right to receive 1.297 fully paid and
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non-assessable shares of TRI Pointe common stock. In this conversion of WRECO common shares into the right
to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock for each WRECO common
share, no fractional shares of TRI Pointe common stock will be delivered to holders of WRECO common shares.
TRI Pointe�s transfer agent will aggregate all fractional shares of TRI Pointe common stock that holders of
WRECO common shares would otherwise be entitled to receive as a result of the Merger. The transfer agent will
cause the whole shares obtained thereby to be sold on behalf of those holders in the open market or otherwise as
reasonably directed by TRI Pointe, in no case later than five business days after the consummation of the Merger.
The transfer agent will make available the net
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proceeds thereof, after deducting any required withholding taxes and brokerage charges, commissions and
transfer taxes, on a pro rata basis, without interest, as soon as practicable to the holders of WRECO common
shares who would otherwise be entitled to receive those fractional shares of TRI Pointe common stock in the
Merger.

Q: What is the aggregate number of WRECO common shares being offered in this exchange offer?

A: In this exchange offer, Weyerhaeuser is offering 100,000,000 WRECO common shares. Weyerhaeuser is offering
all of the WRECO common shares that will be issued and outstanding on the date of the consummation of this
exchange offer.

Q: What happens if not enough Weyerhaeuser common shares are tendered to allow Weyerhaeuser to exchange
all of the issued and outstanding WRECO common shares?

A: If this exchange offer is consummated but fewer than all of the issued and outstanding WRECO common shares
are exchanged because this exchange offer is not fully subscribed, the remaining WRECO common shares owned
by Weyerhaeuser will be distributed on a pro rata basis to Weyerhaeuser shareholders whose Weyerhaeuser
common shares remain outstanding after the consummation of this exchange offer. Any Weyerhaeuser
shareholder who validly tenders (and does not properly withdraw) Weyerhaeuser common shares for WRECO
common shares in this exchange offer will waive its rights with respect to those tendered Weyerhaeuser common
shares to receive, and will forfeit any rights to, WRECO common shares distributed on a pro rata basis to
Weyerhaeuser shareholders in the event this exchange offer is not fully subscribed.

Regardless of whether this exchange offer is fully subscribed, the exchange agent will hold all issued and outstanding
WRECO common shares (including any shares distributed on a pro rata basis) in trust until the WRECO common
shares are converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock
for each WRECO common share in the Merger. You will not be able to trade WRECO common shares during this
period or at any time before or after the consummation of the Merger. See �This Exchange Offer�Distribution of Any
WRECO Common Shares Remaining after This Exchange Offer�.

Q: Will all Weyerhaeuser common shares that I tender be accepted in this exchange offer?

A: Not necessarily. Depending on the number of Weyerhaeuser common shares validly tendered in this
exchange offer and not properly withdrawn, and the calculated per-share values of Weyerhaeuser
common shares, WRECO common shares and TRI Pointe common stock determined as described above,
Weyerhaeuser may have to limit the number of Weyerhaeuser common shares that it accepts in this
exchange offer through a proration process. Any proration of the number of shares accepted in this
exchange offer will be determined on the basis of the proration mechanics described in �This Exchange
Offer�Terms of this Exchange Offer�Proration; Tenders for Exchange by Holders of Fewer than 100
Weyerhaeuser Common Shares�.

An exception to proration can apply to shareholders who beneficially own �odd-lots�, that is, fewer than 100
Weyerhaeuser common shares. Beneficial holders of fewer than 100 Weyerhaeuser common shares who validly
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tender all of their shares and request preferential treatment as described in �This Exchange Offer�Terms of this
Exchange Offer�Proration; Tenders for Exchange by Holders of Fewer than 100 Weyerhaeuser Common Shares� will
not be subject to proration.

In all other cases, Weyerhaeuser will accept for exchange the Weyerhaeuser common shares validly tendered and not
properly withdrawn by each tendering shareholder on a pro rata basis according to the number of shares tendered by
each shareholder (rounded to the nearest whole number of Weyerhaeuser common shares, and subject to any
adjustment necessary to ensure the exchange of all issued and
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outstanding WRECO common shares). Any Weyerhaeuser common shares not accepted for exchange in this exchange
offer as a result of proration will be returned to tendering shareholders promptly after the final proration factor is
determined.

Q: Will I be able to sell my WRECO common shares after this exchange offer is completed?

A: No. There currently is no trading market for WRECO common shares and no trading market will be established
in the future. The exchange agent will hold all issued and outstanding WRECO common shares in trust until the
WRECO common shares are converted into the right to receive 1.297 fully paid and non-assessable shares of TRI
Pointe common stock for each WRECO common share in the Merger. You will not be able to trade WRECO
common shares during this period or at any time before or after the consummation of the Merger. See �This
Exchange Offer�Distribution of Any WRECO Common Shares Remaining after this Exchange Offer�.

Q: How many Weyerhaeuser common shares will Weyerhaeuser accept if this exchange offer is completed?

A: The number of Weyerhaeuser common shares that will be accepted if this exchange offer is completed will
depend on the final exchange ratio and the number of Weyerhaeuser common shares tendered. Because
Weyerhaeuser will offer 100,000,000 WRECO common shares in this exchange offer, the number of
Weyerhaeuser common shares that will be accepted will equal 100,000,000 divided by the final exchange ratio.
For example, assuming that the final exchange ratio is 1.7003 (the maximum number of WRECO common shares
that could be exchanged for one Weyerhaeuser common share), then Weyerhaeuser would accept up to a total of
approximately 58,813,151 Weyerhaeuser common shares.

Q: Are there any conditions to Weyerhaeuser�s obligation to complete this exchange offer?

A: Yes. This exchange offer is subject to various conditions listed under �This Exchange Offer�Conditions to the
Consummation of this Exchange Offer�. If any of these conditions is not satisfied or waived prior to the expiration
of this exchange offer, Weyerhaeuser will not be required to accept shares for exchange and may extend or
terminate this exchange offer. Weyerhaeuser reserves the absolute right to waive any of the conditions of this
exchange offer except for those conditions identified as �Mandatory Conditions� under �This Exchange
Offer�Conditions to the Consummation of this Exchange Offer�, or any defect or irregularity in the tender of any
Weyerhaeuser common shares.

The Mandatory Conditions are:

� the registration statement on Forms S-4 and S-1 of which this document is a part and TRI Pointe�s
Registration Statement on Form S-4 (File No. 333-193248) will each have become effective under the
Securities Act and no stop order suspending the effectiveness of either registration statement will be issued
and in effect;
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� all conditions precedent to the consummation of the Transactions (other than this exchange offer) pursuant to
the Transaction Agreement will have been satisfied or waived (except for the conditions precedent that will
be satisfied at the time of the consummation of the Transactions) and there will be no reason the
Transactions (other than this exchange offer) cannot be consummated promptly after the consummation of
this exchange offer (see �The Transaction Agreement�Conditions to the Consummation of the Transactions�);
and

� the Transaction Agreement has not been terminated.

Q: When does this exchange offer expire?

A: The period during which you are permitted to tender your Weyerhaeuser common shares in this exchange offer
will expire at 12:00 midnight, New York City time, on June 30, 2014, unless Weyerhaeuser extends this
exchange offer. See �This Exchange Offer�Terms of this Exchange Offer�Extension; Termination; Amendment�.
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Q: Can this exchange offer be extended and under what circumstances?

A: Yes. Weyerhaeuser expressly reserves the right, in its sole discretion, at any time and from time to time, to extend
the period of time during which this exchange offer is open and thereby delay acceptance for payment of, and the
payment for, any Weyerhaeuser common shares validly tendered and not properly withdrawn in this exchange
offer. For example, this exchange offer can be extended (i) if any of the conditions to the consummation of this
exchange offer described in the next section entitled �This Exchange Offer�Conditions to the Consummation of this
Exchange Offer� are not satisfied or waived prior to the expiration of this exchange offer, (ii) to comply with any
applicable law or to obtain any governmental, regulatory or other approvals or (iii) for any period required by any
rule, regulation, interpretation or position of the SEC or the staff thereof applicable to this exchange offer,
including as required in connection with any material changes to the terms of or information concerning this
exchange offer as described below. In addition, if the upper limit on the number of WRECO common shares that
can be exchanged for each Weyerhaeuser common share tendered is in effect at the expiration of the exchange
offer period, then the exchange ratio will be fixed at the upper limit and a Mandatory Extension of this exchange
offer will be made until 12:00 midnight, New York City time, on the second trading day following the originally
scheduled expiration date. Weyerhaeuser will publicly announce any extension (mandatory or otherwise) at
http://www.WeyerhaeuserTRIPointeExchange.com and separately by press release no later than 9:00 a.m., New
York City time, on the next business day following the previously scheduled expiration date.

Q: How do I participate in this exchange offer?

A: The procedures you must follow to participate in this exchange offer depend on whether you hold your
Weyerhaeuser common shares in certificated form, through a broker, dealer, commercial bank, trust company or
similar institution, in book-entry form via DRS or in uncertificated form as CIP Shares. For specific instructions
about how to participate, see �This Exchange Offer�Terms of this Exchange Offer�Procedures for Tendering�.

Q: How do I tender my Weyerhaeuser common shares after the final exchange ratio has been determined?

A: If you wish to tender your shares after the final exchange ratio has been determined, you will generally need to do
so by means of delivering a notice of guaranteed delivery and complying with the guaranteed delivery procedures
described in the section entitled �This Exchange Offer�Terms of this Exchange Offer�Procedures for
Tendering�Guaranteed Delivery Procedures�. If you hold Weyerhaeuser common shares through a broker, dealer,
commercial bank, trust company or similar institution, that institution must tender your shares on your behalf.

If your Weyerhaeuser common shares are held through an institution and you wish to tender your Weyerhaeuser
common shares after The Depository Trust Company has closed, the institution must deliver a notice of guaranteed
delivery to the exchange agent via facsimile prior to 12:00 midnight, New York City time, on the expiration date.

Q: Can I tender only a portion of my Weyerhaeuser common shares in this exchange offer?

A: Yes. You may tender all, some or none of your Weyerhaeuser common shares.

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 36



Q: What do I do if I want to retain all of my Weyerhaeuser common shares?

A: If you want to retain all of your Weyerhaeuser common shares, you do not need to take any action, but please
note that after the consummation of the Transactions, the Real Estate Business will no longer be owned by
Weyerhaeuser, and as a holder of Weyerhaeuser common shares you will no longer hold shares in a company that
owns the Real Estate Business. However, if this exchange offer is consummated but is not fully subscribed, the
remaining WRECO common shares will be distributed on a pro rata basis to
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Weyerhaeuser shareholders whose Weyerhaeuser common shares remain outstanding after the consummation of
this exchange offer. In the event any remaining WRECO common shares are distributed on a pro rata basis, in
connection with the Merger, each such WRECO common share will be immediately converted into the right to
receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock.

Q: Can I change my mind after I tender my Weyerhaeuser common shares?

A: Yes. You may withdraw your tendered shares at any time before this exchange offer expires. See �This Exchange
Offer�Terms of this Exchange Offer�Withdrawal Rights�. If you change your mind again, you can re-tender your
Weyerhaeuser common shares by following the tender procedures again prior to the expiration of this exchange
offer.

Q: Will I be able to withdraw the Weyerhaeuser common shares I tender after the final exchange ratio has been
determined?

A: Yes. The final exchange ratio used to determine the number of WRECO common shares that you will receive for
each Weyerhaeuser common share accepted in this exchange offer will be announced no later than 4:30 p.m.,
New York City time, on the expiration date of this exchange offer, which is June 30, 2014, unless this exchange
offer is extended or terminated. You have the right to withdraw Weyerhaeuser common shares you have tendered
at any time before 12:00 midnight, New York City time, on the expiration date, which is June 30, 2014. See �This
Exchange Offer�Terms of this Exchange Offer�.

If the upper limit on the number of WRECO common shares that can be exchanged for each Weyerhaeuser common
share tendered is in effect at the expiration of this exchange offer period, then the exchange ratio will be fixed at the
upper limit and a Mandatory Extension of this exchange offer will be made until 12:00 midnight, New York City time,
on the second trading day following the originally contemplated expiration date, which will permit you to tender or
properly withdraw your Weyerhaeuser common shares during those days, either directly or by acting through a broker,
dealer, commercial bank, trust company or similar institution on your behalf.

Q: How do I withdraw my tendered Weyerhaeuser common shares after the final exchange ratio has been
determined?

A: If you are a registered holder of Weyerhaeuser common shares (which includes persons holding certificated
shares, book-entry shares held through DRS or CIP Shares) and you wish to withdraw your shares after the final
exchange ratio has been determined, then you must deliver a written notice of withdrawal or a facsimile
transmission notice of withdrawal to the exchange agent prior to 12:00 midnight, New York City time, on the
expiration date, subject to a Mandatory Extension. The information that must be included in that notice is
specified under �This Exchange Offer�Terms of this Exchange Offer�Withdrawal Rights�.

If you hold your shares through a broker, dealer, commercial bank, trust company or similar institution, you should
consult that institution on the procedures you must comply with and the time by which such procedures must be
completed in order for that institution to provide a written notice of withdrawal or facsimile notice of withdrawal to
the exchange agent on your behalf before 12:00 midnight, New York City time, on the expiration date. If you hold
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your shares through such an institution, that institution must deliver the notice of withdrawal with respect to any
shares you wish to withdraw. In such a case, as a beneficial owner and not a registered shareholder, you will not be
able to provide a notice of withdrawal for those shares directly to the exchange agent.

If your Weyerhaeuser common shares are held through an institution and you wish to withdraw Weyerhaeuser
common shares after The Depository Trust Company has closed, the institution must deliver a written notice of
withdrawal to the exchange agent prior to 12:00 midnight, New York City time, on the expiration date, subject to a
Mandatory Extension. Such notice of withdrawal must be in the form of The
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Depository Trust Company�s notice of withdrawal, must specify the name and number of the account at The
Depository Trust Company to be credited with the withdrawn shares and must otherwise comply with The Depository
Trust Company�s procedures. Shares can be properly withdrawn only if the exchange agent receives a withdrawal
notice directly from the relevant institution that tendered the shares through The Depository Trust Company. See �This
Exchange Offer�Terms of this Exchange Offer�Withdrawal Rights�Withdrawing Your Shares after the Final Exchange
Ratio Has Been Determined�.

Q: Will I be subject to U.S. federal income tax on the WRECO common shares that I receive in this exchange
offer or on the shares of TRI Pointe common stock that I receive in the Merger?

A: Weyerhaeuser shareholders generally will not recognize any gain or loss for U.S. federal income tax purposes as
a result of this exchange offer or the Merger, except for any gain or loss attributable to the receipt of cash in lieu
of fractional shares of TRI Pointe common stock received in the Merger.

The material U.S. federal income tax consequences of this exchange offer and the Merger are described in more detail
in �This Exchange Offer�Material U.S. Federal Income Tax Consequences of the Distribution and the Merger�.

Q: Are there any material differences between the rights of Weyerhaeuser shareholders and TRI Pointe
stockholders?

A: Yes. Weyerhaeuser is a Washington corporation and TRI Pointe is a Delaware corporation, and each is subject to
different laws and organizational documents. Holders of Weyerhaeuser common shares, whose rights are
currently governed by Weyerhaeuser�s organizational documents and Washington law, will, with respect to shares
validly tendered and exchanged immediately following this exchange offer, become shareholders of TRI Pointe
and their rights will be governed by TRI Pointe�s organizational documents and Delaware law. The material
differences between the rights associated with Weyerhaeuser common shares and TRI Pointe common stock that
may affect Weyerhaeuser shareholders whose shares are accepted for exchange in this exchange offer and who
will obtain shares of TRI Pointe common stock in the Merger relate to, among other things, special meetings,
advance notice procedures for shareholder proposals or director nominations, procedures for amending
organizational documents, ownership limitations and approval of certain business combinations. For a further
discussion of the material differences between the rights of holders of Weyerhaeuser common shares and TRI
Pointe common stock, see �Comparison of Rights of Weyerhaeuser Shareholders and TRI Pointe Stockholders�.

Q: Are there any appraisal rights for holders of Weyerhaeuser common shares?

A: No. There are no appraisal rights available to Weyerhaeuser shareholders in connection with this exchange offer.

Q: What will Weyerhaeuser do with the Weyerhaeuser common shares that are tendered, and what is the impact
of the exchange offer on Weyerhaeuser�s share count?

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 40



A: The Weyerhaeuser common shares that are tendered in this exchange offer will be cancelled. Any Weyerhaeuser
common shares acquired by Weyerhaeuser in this exchange offer will reduce the total number of Weyerhaeuser
common shares outstanding, although Weyerhaeuser�s actual number of shares outstanding on a given date
reflects a variety of factors such as option exercises.

Q: Whom do I contact for information regarding this exchange offer?

A: You may call the information agent, Innisfree M&A Incorporated, at (877) 687-1866 (for shareholders) and
(212) 750-5833 (for banks and brokers), to ask any questions about this exchange offer or to request additional
documents, including copies of this document and the letter of transmittal (including the instructions thereto).
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Questions and Answers about the Transactions

Q: What are the key steps of the Transactions?

A: Below is a summary of the key steps of the Transactions. See �The Transactions�.
Step 1    WRECO Stock Split

On January 17, 2014, WRECO effected the WRECO Stock Split pursuant to which the number of WRECO common
shares issued and outstanding was increased to 100,000,000 shares and the par value of each WRECO common share
was reduced to $0.04 per share.

Step 2    New Debt

WRECO and certain financial institutions executed the Commitment Letter pursuant to which WRECO will incur the
New Debt in the form of (i) the Debt Securities, (ii) the Senior Unsecured Bridge Facility or (iii) a combination
thereof, on the terms and conditions set forth therein, as described in �Debt Financing�Debt Securities� and �Debt
Financing�Bridge Facility�. Prior to the Closing Date, WRECO intends to enter into definitive agreements providing for
the New Debt, but those agreements will be conditional upon the consummation of the Transactions.

Under the Transaction Agreement, on the date of the Distribution, WRECO will incur the New Debt and use the
proceeds thereof to pay approximately $739 million in cash to WNR (the current direct parent entity of WRECO),
which cash will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries). The cash
payment will be a repayment by WRECO of certain existing intercompany debt between WRECO and WNR or, to the
extent that the cash payment exceeds the amount of the intercompany debt, it will be a distribution. WRECO will also
pay to WNR a cash amount equal to all unpaid interest on WRECO�s intercompany debt that has accrued between the
date of the Transaction Agreement and the date of the Distribution. After giving effect to those payments, WNR will
contribute any remaining unpaid intercompany debt to WRECO such that WRECO will have no further liability in
respect of its intercompany debt.

Step 3    REB Transfers

Under the terms of the Transaction Agreement, certain assets and liabilities of WRECO and its subsidiaries relating to
the Real Estate Business will be excluded from the Transactions and retained by Weyerhaeuser and its subsidiaries
(other than WRECO and its subsidiaries), including the assets and liabilities relating to Coyote Springs.

Weyerhaeuser and its subsidiaries will transfer to WRECO and its subsidiaries certain assets relating to the Real
Estate Business not already owned or held by WRECO or its subsidiaries, and WRECO and its subsidiaries will
transfer to Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries) certain assets of WRECO and
its subsidiaries that the parties have agreed will be excluded from the Transactions and retained by Weyerhaeuser and
its subsidiaries (other than WRECO and its subsidiaries) following the Closing Date. Weyerhaeuser and its
subsidiaries will also transfer to WRECO and its subsidiaries, and WRECO and its subsidiaries will assume, certain
liabilities relating to the Real Estate Business that are not already liabilities of WRECO and its subsidiaries, and
WRECO and its subsidiaries will transfer to Weyerhaeuser and its subsidiaries (other than WRECO and its
subsidiaries), and Weyerhaeuser or those subsidiaries will assume, certain liabilities of WRECO and its subsidiaries
that the parties have agreed will be excluded from the Transactions and retained by Weyerhaeuser and its subsidiaries
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Step 4    WRECO Spin

WNR will distribute all of the issued and outstanding WRECO common shares to Weyerhaeuser.
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Step 5    Distribution

Weyerhaeuser will offer to Weyerhaeuser shareholders in this exchange offer the right to exchange all or a portion of
their Weyerhaeuser common shares for WRECO common shares at a discount to the equivalent per-share value of
TRI Pointe common stock, subject to proration in the event of oversubscription. If this exchange offer is consummated
but fewer than all of the issued and outstanding WRECO common shares are exchanged because this exchange offer is
not fully subscribed, the remaining WRECO common shares owned by Weyerhaeuser will be distributed on a pro rata
basis to Weyerhaeuser shareholders whose Weyerhaeuser common shares remain outstanding after the consummation
of this exchange offer. In all cases, the exchange agent will hold all issued and outstanding WRECO common shares
in trust until the WRECO common shares are converted into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock for each WRECO common share in the Merger. You will not be able to trade
WRECO common shares during this period or at any time before or after the consummation of the Merger.

Step 6    Merger

Immediately following the Distribution, Merger Sub will merge with and into WRECO, with WRECO surviving the
Merger and becoming a wholly owned subsidiary of TRI Pointe. In the Merger, each issued and outstanding WRECO
common share will be converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe
common stock. Cash will be paid in lieu of fractional shares of TRI Pointe common stock.

Immediately after the consummation of the Merger, the ownership of TRI Pointe common stock on a fully diluted
basis is expected to be as follows: (i) WRECO common shares will have been converted into the right to receive, in
the aggregate, approximately 79.6% of the then outstanding TRI Pointe common stock, (ii) the TRI Pointe common
stock outstanding immediately prior to the consummation of the Merger will represent approximately 19.4% of the
then outstanding TRI Pointe common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees
will represent the remaining 1.0% of the then outstanding TRI Pointe common stock.

Step 7    Payment of Adjustment Amount

In addition to the cash payments by WRECO to WNR described in �The Transaction Agreement�Incurrence of New
Debt and Repayment of Intercompany Debt�, the Transaction Agreement provides that, on the Closing Date, either TRI
Pointe or WNR, as applicable, will pay the Adjustment Amount in cash to the other party, as more fully described in
�The Transaction Agreement�Payment of Adjustment Amount.� The Adjustment Amount is not subject to any aggregate
limitation but is calculated based on certain variable amounts, some of which are subject to individual limitations. The
most significant of these variable amounts is the amount of intercompany indebtedness owed by WRECO to WNR on
the Closing Date, which is subject to a maximum limit of $950 million. Weyerhaeuser and TRI Pointe believe that any
changes to the other variable amounts will not materially impact the Adjustment Amount, and that as such the limit on
the amount of intercompany indebtedness owed by WRECO to WNR on the Closing Date creates a de facto limit on
the Adjustment Amount. Based on calculations by Weyerhaeuser that have been provided to TRI Pointe, it is expected
that WNR will pay an Adjustment Amount in cash to TRI Pointe on the Closing Date.

Q: What are the material U.S. federal income tax consequences to TRI Pointe and TRI Pointe stockholders
resulting from the Transactions?

A:
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TRI Pointe will not recognize any gain or loss for U.S. federal income tax purposes as a result of the Merger.
Because TRI Pointe stockholders will not participate in the Distribution or the Merger, TRI Pointe stockholders
generally will not recognize gain or loss upon either the Distribution (including this exchange offer) or the
Merger. TRI Pointe stockholders should consult their own tax advisors for a full understanding of the tax
consequences to them of the Distribution and the Merger. The material U.S. federal income tax consequences
of the Distribution and the Merger are described in more detail in �This Exchange Offer�Material U.S. Federal
Income Tax Consequences of the Distribution and the Merger�.
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Q: What will TRI Pointe stockholders receive in the Merger?

A: TRI Pointe stockholders will not directly receive any consideration in the Merger. All shares of TRI Pointe
common stock issued and outstanding immediately before the consummation of the Merger will remain issued
and outstanding after the consummation of the Merger. Immediately after the consummation of the Merger, TRI
Pointe stockholders will continue to own shares in TRI Pointe, which will include the Real Estate Business.

Q: What is the estimated total value of the consideration to be paid by TRI Pointe in the Transactions?

A: TRI Pointe expects to issue 129,700,000 shares of TRI Pointe common stock in the Merger, excluding shares to
be issued on exercise or vesting of equity awards held by WRECO employees that are being assumed by TRI
Pointe in connection with the Transactions. Based upon the reported closing sale price of $16.18 per share for
TRI Pointe common stock on the NYSE on May 15, 2014, the total value of the shares to be issued by TRI Pointe
and the amount of cash received by WNR, a subsidiary of Weyerhaeuser, in the Transactions, including from the
proceeds of the New Debt (which will be an obligation of WRECO and will be guaranteed by WRECO�s material
wholly owned subsidiaries (and after the consummation of the Merger, TRI Pointe and its material wholly owned
subsidiaries), subject to certain exceptions), but not including any Adjustment Amount as described in �The
Transaction Agreement�Payment of Adjustment Amount,� would have been approximately $2.8 billion. The actual
value of the consideration to be paid by TRI Pointe will depend on the market price of shares of TRI Pointe
common stock at the time of determination and on the Adjustment Amount.

Q: Are there possible adverse effects on the value of TRI Pointe common stock to be received by
Weyerhaeuser shareholders who participate in the exchange offer?

A: This exchange offer is designed to permit Weyerhaeuser shareholders to exchange their Weyerhaeuser common
shares for a number of WRECO common shares that corresponds to a 10% discount to the equivalent amount of
TRI Pointe common stock, calculated as set forth in this document. The existence of a discount, along with the
issuance of shares of TRI Pointe common stock pursuant to the Merger, may negatively affect the market price of
TRI Pointe common stock. Further, WRECO will be the obligor on the New Debt after the consummation of the
Transactions, which New Debt will be guaranteed by WRECO�s material wholly owned subsidiaries (and after the
consummation of the Merger, TRI Pointe and its material wholly owned subsidiaries), subject to certain
exceptions. This additional indebtedness could materially and adversely affect the liquidity, results of operations
and financial condition of TRI Pointe. TRI Pointe also expects to incur significant one-time costs in connection
with the Transactions, including (i) up to $15 million of Transaction-related fees and expenses, including legal,
accounting and other professional fees, but excluding financing-related fees, transition and integration expenses
and advisory fees, (ii) approximately $6 million of advisory fees, (iii) approximately $28 million of
financing-related fees, (iv) if the Transactions are consummated, reimbursement of up to $15 million of
Transaction-related fees and expenses incurred by Weyerhaeuser, other than advisory fees, and (v) transition and
integration expenses. Additionally, TRI Pointe may have to pay the Adjustment Amount in cash to WNR, as
described in �The Transaction Agreement�Payment of Adjustment Amount�. While TRI Pointe expects to be able to
fund these one-time costs and the Adjustment Amount, if payable by TRI Pointe, using cash from operations and
borrowings under existing and anticipated credit sources, these costs will negatively impact TRI Pointe�s liquidity,
cash flows and results of operations in the periods in which they are incurred. Finally, TRI Pointe�s management
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will be required to devote a significant amount of time and attention to the process of integrating the operations of
TRI Pointe and the Real Estate Business. If TRI Pointe�s management is not able to effectively manage the
process, TRI Pointe�s business could suffer and its stock price may decline. See �Risk Factors� for a further
discussion of the material risks associated with the Transactions.
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Q: How will the Transactions impact the future liquidity and capital resources of TRI Pointe?

A: The New Debt will be a debt obligation of WRECO, which will be a wholly owned subsidiary of TRI Pointe after
the consummation of the Merger, and will be guaranteed by WRECO�s material wholly owned subsidiaries (and
after the consummation of the Merger, TRI Pointe and its material wholly owned subsidiaries), subject to certain
exceptions. TRI Pointe expects that the Transactions will be accretive on an earnings per share basis, taking into
account the estimated purchase price allocation and pro forma capital structure, increase TRI Pointe�s revenues
and earnings and enhance cash flow generation. TRI Pointe anticipates that its primary sources of liquidity for
working capital and operating activities, including any future acquisitions, will be cash provided by operations
and borrowings under the Revolving Credit Agreement or a new credit facility. TRI Pointe believes that the
combination of the Real Estate Business with TRI Pointe�s existing business will result in annualized synergies of
approximately $21 million in 2015 and approximately $30 million annually thereafter. Synergies resulting from
the combination are expected to be derived from, among other areas, overhead savings resulting from
streamlining certain redundant corporate functions, improved operating efficiencies, including provision of
certain corporate level administrative and support functions at a lower cost than historically allocated to WRECO
for such services by Weyerhaeuser, and growth of ancillary operations in various markets as permitted under
applicable law, including a mortgage business, a title company and other ancillary operations. See �Information on
TRI Pointe�TRI Pointe�s Liquidity and Capital Resources After the Transactions�.

TRI Pointe expects to incur significant one-time costs in connection with the Transactions, including (i) up to
$15 million of Transaction-related fees and expenses, including legal, accounting and other professional fees, but
excluding financing-related fees, transition and integration expenses and advisory fees, (ii) approximately $6 million
of advisory fees, (iii) approximately $28 million of financing-related fees, (iv) if the Transactions are consummated,
reimbursement of up to $15 million of Transaction-related fees and expenses incurred by Weyerhaeuser, other than
advisory fees, and (v) transition and integration expenses. Additionally, TRI Pointe may have to pay the Adjustment
Amount in cash to WNR, as described in �The Transaction Agreement�Payment of Adjustment Amount�. While TRI
Pointe expects to be able to fund these one-time costs and the Adjustment Amount, if payable by TRI Pointe, using
cash from operations and borrowings under existing and anticipated credit sources, these costs will negatively impact
TRI Pointe�s liquidity, cash flows and results of operations in the periods in which they are incurred.

Q: How do the Transactions impact TRI Pointe�s dividend policy?

A: Pursuant to the Transaction Agreement, TRI Pointe has agreed to not pay any dividends in respect of its shares of
capital stock without the prior consent of Weyerhaeuser until after the consummation of the Merger. TRI Pointe
currently intends to retain its future earnings, if any, to finance the development and expansion of its business
and, therefore, does not intend to pay cash dividends on its common stock for the foreseeable future. Any future
determination to pay dividends will be at the discretion of TRI Pointe�s board of directors and will depend on TRI
Pointe�s financial condition, results of operations and capital requirements, restrictions contained in any financing
instruments and such other factors as the TRI Pointe board of directors deems relevant.

Q: What will Weyerhaeuser and its subsidiaries receive in the Transactions?

A:
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WNR, a subsidiary of Weyerhaeuser, will receive approximately $739 million of the cash proceeds of the New
Debt, which will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries).
WNR may also receive a cash payment of the Adjustment Amount, if the Adjustment Amount is payable by TRI
Pointe, as described in �The Transaction Agreement�Payment of Adjustment Amount�. The New Debt will be a debt
obligation of WRECO, which will be a wholly owned subsidiary of TRI Pointe after the consummation of the
Merger, and will be guaranteed by WRECO�s material wholly owned subsidiaries (and after the consummation of
the Merger, TRI Pointe and its material wholly owned subsidiaries), subject to certain exceptions.
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Q. What will you receive in the Transactions?

A. Weyerhaeuser will offer to Weyerhaeuser shareholders in this exchange offer the right to exchange all or a
portion of their Weyerhaeuser common shares for WRECO common shares at a discount to the equivalent
per-share value of TRI Pointe common stock, subject to proration in the event of oversubscription. If this
exchange offer is consummated but fewer than all of the issued and outstanding WRECO common shares are
exchanged because this exchange offer is not fully subscribed, the remaining WRECO common shares owned by
Weyerhaeuser will be distributed on a pro rata basis to Weyerhaeuser shareholders whose Weyerhaeuser common
shares remain outstanding after the consummation of this exchange offer. In all cases, the exchange agent will
hold all issued and outstanding WRECO common shares in trust until the WRECO common shares are converted
into the right to receive shares of TRI Pointe common stock in the Merger. You will not be able to trade WRECO
common shares during this period or at any time before or after the consummation of the Merger. In the Merger,
each issued and outstanding WRECO common share will be converted into the right to receive 1.297 fully paid
and non-assessable shares of TRI Pointe common stock, as described in �The Transaction Agreement�The Merger�.

Q: Are there any conditions to the consummation of the Transactions?

A: Yes. The consummation of the Transactions is subject to a number of conditions, including:

� the approval by TRI Pointe stockholders of the issuance of TRI Pointe common stock in the Merger;

� the termination or expiration of the waiting period under the HSR Act (early termination was granted on
January 14, 2014), and the receipt of any other necessary antitrust approvals;

� the absence of any judgment or law issued or enacted by any governmental authority of competent
jurisdiction that is in effect and enjoins or makes illegal the consummation of the Transactions;

� the effectiveness under the Securities Act of WRECO�s registration statement on Form S-4 and Form S-1
(Reg. No. 333-193251) and TRI Pointe�s registration statement on Form S-4 (Reg. No. 333-193248), and the
absence of any stop order or proceedings seeking a stop order;

� the receipt of the Covington & Burling Tax Opinion and the Gibson Dunn Tax Opinion by Weyerhaeuser
and TRI Pointe, respectively;

� the approval for quotation on the NYSE of the shares of TRI Pointe common stock to be issued in
connection with the Merger and upon the exercise of TRI Pointe equity awards from time to time, subject to
official notice of issuance; and
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� the execution of the definitive agreements in respect of the New Debt and the receipt by WRECO of the net
proceeds thereof.

In addition, the obligations of Weyerhaeuser, WRECO, TRI Pointe and Merger Sub to consummate the Merger are
further subject to the satisfaction (or, to the extent permitted by law, waiver), on or prior to the Closing Date, of the
following conditions:

� the REB Transfers and the WRECO Spin shall have been consummated in accordance with and subject to
the terms of the Transaction Agreement; and

� the Distribution shall have been consummated in accordance with and subject to the terms of the Transaction
Agreement.

To the extent permitted by applicable law, Weyerhaeuser and WRECO, on the one hand, and TRI Pointe and Merger
Sub, on the other hand, may waive the satisfaction of the conditions (other than the Mandatory Conditions) to their
respective obligations to consummate the Transactions. If TRI Pointe waives the satisfaction of a material condition to
the consummation of the Transactions after the TRI Pointe Stockholder Approval, TRI Pointe will evaluate the
appropriate facts and circumstances at that time and resolicit stockholder approval of the issuance of shares of TRI
Pointe common stock in the Merger if
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required to do so by law or the rules of the NYSE. The Transaction Agreement provides that Weyerhaeuser or TRI
Pointe may terminate the Transaction Agreement if the Merger is not consummated on or before November 3, 2014.

This document describes these conditions in more detail in �The Transaction Agreement�Conditions to the
Consummation of the Transactions�.

Q: When will the Transactions be completed?

A: The Transactions are expected to be completed early in the third quarter of 2014. However, it is possible that the
Transactions could be completed at a later time or not at all. See �Risk Factors�Risks Related to the
Transactions�The Transactions may not be completed on the terms or the timeline currently contemplated, or at all�
and �The Transaction Agreement�Conditions to the Consummation of the Transactions�.

Q: Are there risks associated with the Transactions?

A: Yes. The material risks associated with the Transactions are discussed in �Risk Factors.� Those risks include,
among others, the possibility that the Transactions may not be completed, the possibility that TRI Pointe will not
be able to integrate the Real Estate Business successfully, that TRI Pointe may fail to realize the anticipated
benefits of the Merger, that TRI Pointe may be unable to provide benefits and services or access to financial
strength and resources to the Real Estate Business equivalent to those historically provided by Weyerhaeuser,
risks associated with the additional long-term indebtedness and liabilities that TRI Pointe will have following the
consummation of the Transactions and risks related to the substantial dilution to the ownership interest of current
TRI Pointe stockholders following the consummation of the Merger. In addition, TRI Pointe is an �emerging
growth company� as defined in the Jumpstart Our Business Startups (�JOBS�) Act. As such, TRI Pointe currently is
not subject to the independent auditor attestation requirement with respect to internal control over financial
reporting, may take advantage of the SEC�s scaled disclosure requirements with respect to executive
compensation pursuant to the rules applicable to smaller reporting companies and is not required to seek
non-binding advisory votes on executive compensation or golden parachute arrangements. The consummation of
the Transactions is expected to cause TRI Pointe to lose its status as an emerging growth company in 2014.
Accordingly, after the consummation of the Transactions, TRI Pointe will be subject to additional disclosure and
other obligations, which could place significant demands on TRI Pointe�s management, administrative,
operational and accounting resources and cause TRI Pointe to incur significant one-time and ongoing expenses. If
TRI Pointe�s independent auditor is unable to provide an unqualified attestation report on internal control over
financial reporting, investors could lose confidence in the reliability of TRI Pointe�s financial statements and its
stock price could be materially and adversely affected.

Q: What stockholder approvals are needed in connection with the Transactions?

A: TRI Pointe cannot complete the Transactions unless the proposal relating to the issuance of shares of TRI Pointe
common stock in the Merger is approved by a majority of the votes cast. For purposes of this vote, abstentions
will be treated as votes cast, but �broker non-votes� will not be treated as votes cast.
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Q: Where will the shares of TRI Pointe common stock to be issued in the Merger be listed?

A: TRI Pointe common stock is listed on the NYSE under �TPH�. After the consummation of the Transactions, all
shares of TRI Pointe common stock issued in the Merger, and all other outstanding shares of TRI Pointe common
stock, will continue to be listed on the NYSE.
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SUMMARY

The following summary contains certain information described in more detail elsewhere in this document. It does not
contain all the details concerning the Transactions, including information that may be important to you. To better
understand the Transactions, you should carefully review this entire document and the documents to which it refers.
See �Where You Can Find More Information; Incorporation by Reference�.

The Companies

TRI Pointe Homes, Inc.

TRI Pointe Homes, Inc.

19520 Jamboree Road, Suite 200

Irvine, California 92612

Telephone: (949) 478-8600

TRI Pointe Homes, Inc., a Delaware corporation, is engaged in the design, construction and sale of innovative
single-family homes in planned communities in major metropolitan areas located throughout Southern and Northern
California and Colorado.

Topaz Acquisition, Inc.

Topaz Acquisition, Inc.

c/o TRI Pointe Homes, Inc.

19520 Jamboree Road, Suite 200

Irvine, California 92612

Telephone: (949) 478-8600

Topaz Acquisition, Inc., a Washington corporation, is a newly formed, directly wholly owned subsidiary of TRI
Pointe that was organized specifically for the purpose of completing the Merger. Merger Sub has engaged in no
business activities to date and it has no material assets or liabilities of any kind, other than those incident to its
formation and in connection with the Transactions.

Weyerhaeuser Company

Weyerhaeuser Company

33663 Weyerhaeuser Way South

Federal Way, Washington 98003
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Telephone: (253) 924-2345

Weyerhaeuser Company, a Washington corporation, is one of the world�s largest private owners of timberlands.
Weyerhaeuser owns or controls nearly seven million acres of timberlands, primarily in the U.S., and manages another
13.9 million acres under long-term licenses in Canada. It manages these timberlands on a sustainable basis in
compliance with internationally recognized forestry standards. Weyerhaeuser is also one of the largest manufacturers
of wood and specialty cellulose fibers products, and through WRECO it develops real estate, primarily as a builder of
single-family homes. Weyerhaeuser is a real estate investment trust (REIT). Its business segments are timberlands
(which includes logs, chips and timber), wood products (which includes softwood lumber, plywood, veneer, oriented
strand board (OSB), hardwood lumber, engineered lumber, raw materials and building materials distribution),
cellulose fibers (which includes fluff pulp, liquid packaging board and paper products) and real estate. Weyerhaeuser
generated revenues of $2.0 billion during the three months ended March 31, 2014 and $8.5 billion during the year
ended December 31, 2013.
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Weyerhaeuser Real Estate Company

Weyerhaeuser Real Estate Company

c/o Weyerhaeuser Company

33663 Weyerhaeuser Way South

Federal Way, Washington 98003

Telephone: (253) 924-2345

Weyerhaeuser Real Estate Company, a Washington corporation, was founded in 1970 and is primarily engaged in the
design, construction and sale of single-family homes in California, Texas, Arizona, Washington, Nevada, Maryland
and Virginia. In 2013, WRECO was a top 20 U.S. homebuilder as measured by annual single-family home deliveries.
WRECO�s core markets are Southern California, Houston, Phoenix and Tucson, the Puget Sound region of
Washington State, Las Vegas, Richmond and the Washington, D.C. suburbs. In addition, WRECO is a developer of
master planned communities, which include residential lots for its own use, lots for sale to other homebuilders and the
sale of commercial and multi-family properties, primarily in Southern California.

The Transactions

On November 4, 2013, TRI Pointe and Weyerhaeuser announced that they, along with WRECO and Merger Sub, had
entered into the Transaction Agreement, which provides for the combination of TRI Pointe�s business and the Real
Estate Business.

Under the Transaction Agreement, on the date of the Distribution, WRECO will incur the New Debt and use the
proceeds thereof to make a cash payment to WNR, a subsidiary of Weyerhaeuser. Weyerhaeuser will then cause the
REB Transfers to occur.

Following the REB Transfers, Weyerhaeuser will cause WNR to distribute all of the issued and outstanding WRECO
common shares to Weyerhaeuser in the WRECO Spin.

Weyerhaeuser will offer to Weyerhaeuser shareholders in this exchange offer the right to exchange all or a portion of
their Weyerhaeuser common shares for WRECO common shares at a discount to the equivalent per-share value of
TRI Pointe common stock, subject to proration in the event of oversubscription. If this exchange offer is consummated
but fewer than all of the issued and outstanding WRECO common shares are exchanged because this exchange offer is
not fully subscribed, the remaining WRECO common shares owned by Weyerhaeuser will be distributed on a pro rata
basis to Weyerhaeuser shareholders whose Weyerhaeuser common shares remain outstanding after the consummation
of this exchange offer. In all cases, the exchange agent will hold all issued and outstanding WRECO common shares
in trust until the WRECO common shares are converted into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock for each WRECO common share in the Merger. You will not be able to trade
WRECO common shares during this period or at any time before or after the consummation of the Merger.
Immediately after the Distribution and at the effective time of the Merger, Merger Sub will merge with and into
WRECO, with WRECO surviving the Merger and becoming a wholly owned subsidiary of TRI Pointe. In the Merger,
each issued and outstanding WRECO common share will be converted into the right to receive 1.297 fully paid and
non-assessable shares of TRI Pointe common stock.
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TRI Pointe expects to issue 129,700,000 shares of TRI Pointe common stock in the Merger, excluding shares to be
issued on exercise or vesting of equity awards held by WRECO employees that are being assumed by TRI Pointe in
connection with the Transactions. Based upon the reported closing sale price of $16.18 per share for TRI Pointe
common stock on the NYSE on May 15, 2014, the total value of the shares to be issued by TRI Pointe and the amount
of cash received by WNR, a subsidiary of Weyerhaeuser, in the Transactions, including from the proceeds of the New
Debt (which will be an obligation of WRECO and will be guaranteed by
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WRECO�s material wholly owned subsidiaries (and after the consummation of the Merger, TRI Pointe and its material
wholly owned subsidiaries), subject to certain exceptions) as discussed below, but not including any Adjustment
Amount as described in �The Transaction Agreement�Payment of Adjustment Amount,� would have been approximately
$2.8 billion. The actual value of the consideration to be paid by TRI Pointe will depend on the market price of shares
of TRI Pointe common stock at the time of determination and on the Adjustment Amount.

After the consummation of the Merger, TRI Pointe will own and operate the Real Estate Business through WRECO,
which will be a wholly owned subsidiary of TRI Pointe, and will also continue its current businesses. All outstanding
shares of TRI Pointe common stock, including those issued in the Merger, will be listed on the NYSE under TRI
Pointe�s current trading symbol �TPH�.

Below is a step-by-step description of the sequence of material events relating to the Transactions.

Step 1    WRECO Stock Split

On January 17, 2014, WRECO effected the WRECO Stock Split pursuant to which the number of WRECO common
shares issued and outstanding was increased to 100,000,000 shares and the par value of each WRECO common share
was reduced to $0.04 per share.

Step 2    New Debt

WRECO and certain financial institutions executed the Commitment Letter pursuant to which WRECO will incur the
New Debt in the form of (i) the Debt Securities, (ii) the Senior Unsecured Bridge Facility or (iii) a combination
thereof, on the terms and conditions set forth therein, as described in �Debt Financing�Debt Securities� and �Debt
Financing�Bridge Facility�. Prior to the Closing Date, WRECO intends to enter into definitive agreements providing for
the New Debt, but those agreements will be conditional upon the consummation of the Transactions.

Under the Transaction Agreement, on the date of the Distribution, WRECO will incur the New Debt and use the
proceeds thereof to pay approximately $739 million in cash to WNR (the current direct parent entity of WRECO),
which cash will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries). The cash
payment will be a repayment by WRECO of certain existing intercompany debt between WRECO and WNR or, to the
extent that the cash payment exceeds the amount of the intercompany debt, it will be a distribution. WRECO will also
pay to WNR a cash amount equal to all unpaid interest on WRECO�s intercompany debt that has accrued between the
date of the Transaction Agreement and the date of the Distribution. After giving effect to those payments, WNR will
contribute any remaining unpaid intercompany debt to WRECO such that WRECO will have no further liability in
respect of its intercompany debt.

Step 3    REB Transfers

Under the terms of the Transaction Agreement, certain assets and liabilities of WRECO and its subsidiaries relating to
the Real Estate Business will be excluded from the Transactions and retained by Weyerhaeuser and its subsidiaries
(other than WRECO and its subsidiaries), including the assets and liabilities relating to Coyote Springs.

Weyerhaeuser and its subsidiaries will transfer to WRECO and its subsidiaries certain assets relating to the Real
Estate Business not already owned or held by WRECO or its subsidiaries, and WRECO and its subsidiaries will
transfer to Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries) certain assets of WRECO and
its subsidiaries that the parties have agreed will be excluded from the Transactions and retained by Weyerhaeuser and
its subsidiaries (other than WRECO and its subsidiaries) following the Closing Date. Weyerhaeuser and its
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subsidiaries will assume, certain liabilities relating to the Real Estate Business that are not already liabilities of
WRECO and its subsidiaries, and WRECO and its subsidiaries will transfer to Weyerhaeuser and its subsidiaries
(other than WRECO and its subsidiaries), and Weyerhaeuser or those subsidiaries will assume, certain liabilities of
WRECO and its subsidiaries that the parties have agreed will be excluded from the Transactions and retained by
Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries) following the Closing Date.

Step 4    WRECO Spin

WNR will distribute all of the issued and outstanding WRECO common shares to Weyerhaeuser.

Step 5    Distribution

Weyerhaeuser will offer to Weyerhaeuser shareholders in this exchange offer the right to exchange all or a portion of
their Weyerhaeuser common shares for WRECO common shares at a discount to the equivalent per-share value of
TRI Pointe common stock, subject to proration in the event of oversubscription. If this exchange offer is consummated
but fewer than all of the issued and outstanding WRECO common shares are exchanged because this exchange offer is
not fully subscribed, the remaining WRECO common shares owned by Weyerhaeuser will be distributed on a pro rata
basis to Weyerhaeuser shareholders whose Weyerhaeuser common shares remain outstanding after the consummation
of this exchange offer. In all cases, the exchange agent will hold all issued and outstanding WRECO common shares
in trust until the WRECO common shares are converted into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock for each WRECO common share in the Merger. You will not be able to trade
WRECO common shares during this period or at any time before or after the consummation of the Merger.

Step 6    Merger

Immediately following the Distribution, Merger Sub will merge with and into WRECO, with WRECO surviving the
Merger and becoming a wholly owned subsidiary of TRI Pointe. In the Merger, each issued and outstanding WRECO
common share will be converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe
common stock. Cash will be paid in lieu of fractional shares of TRI Pointe common stock.

Immediately after the consummation of the Merger, the ownership of TRI Pointe common stock on a fully diluted
basis is expected to be as follows: (i) WRECO common shares will have been converted into the right to receive, in
the aggregate, approximately 79.6% of the then outstanding TRI Pointe common stock, (ii) the TRI Pointe common
stock outstanding immediately prior to the consummation of the Merger will represent approximately 19.4% of the
then outstanding TRI Pointe common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees
will represent the remaining 1.0% of the then outstanding TRI Pointe common stock.

Step 7    Payment of Adjustment Amount

In addition to the cash payments by WRECO to WNR described in �The Transaction Agreement�Incurrence of New
Debt and Repayment of Intercompany Debt�, the Transaction Agreement provides that, on the Closing Date, either TRI
Pointe or WNR, as applicable, will pay the Adjustment Amount in cash to the other party, as more fully described in
�The Transaction Agreement�Payment of Adjustment Amount.� The Adjustment Amount is not subject to any aggregate
limitation but is calculated based on certain variable amounts, some of which are subject to individual limitations. The
most significant of these variable amounts is the amount of intercompany indebtedness owed by WRECO to WNR on
the Closing Date, which is subject to a maximum limit of $950 million. Weyerhaeuser and TRI Pointe believe that any
changes to the other variable amounts will not materially impact the Adjustment Amount, and that as such the limit on
the amount of
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intercompany indebtedness owed by WRECO to WNR on the Closing Date creates a de facto limit on the Adjustment
Amount. Based on calculations by Weyerhaeuser that have been provided to TRI Pointe, it is expected that WNR will
pay an Adjustment Amount in cash to TRI Pointe on the Closing Date.

Set forth below are diagrams that illustrate, in simplified form, the existing corporate structures, the corporate
structures immediately following the Distribution and the corporate structures immediately following the
consummation of the Merger. The ownership proportions included in the diagram illustrating the corporate structures
immediately following the consummation of the Merger are approximate and are calculated on a fully-diluted basis.

Existing Corporate Structures

Structures Following Distribution(1)
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(1) The Merger will take place immediately following the Distribution. Following the Distribution, the exchange
agent will hold all issued and outstanding WRECO common shares in trust until the WRECO common shares are
converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock for
each WRECO common share in the Merger. You will not be able to trade WRECO common shares during this or
any period. See �This Exchange Offer�Distribution of Any WRECO Common Shares Remaining after This
Exchange Offer�.

Structures Following Merger(1)

(1) Following the consummation of the Merger, outstanding equity awards of WRECO and TRI Pointe employees
are expected to represent 1.0% of the then outstanding TRI Pointe common stock on a fully diluted basis (not
shown).

After completion of all of the steps described above:

� TRI Pointe�s wholly owned subsidiary, WRECO, will hold the Real Estate Business and will be the obligor
under the New Debt, which will be guaranteed by WRECO�s material wholly owned subsidiaries (and after
the consummation of the Merger, TRI Pointe and its material wholly owned subsidiaries), subject to certain
exceptions; and

� WNR, a subsidiary of Weyerhaeuser, will have received approximately $739 million of the cash proceeds of
the New Debt, which will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its
subsidiaries). WNR may also receive a cash payment of the Adjustment Amount, if the Adjustment Amount
is payable by TRI Pointe, as described in �The Transaction Agreement�Payment of Adjustment Amount�.

Immediately after the consummation of the Merger, the ownership of TRI Pointe common stock on a fully diluted
basis is expected to be as follows: (i) WRECO common shares will have been converted into the right to receive, in
the aggregate, approximately 79.6% of the then outstanding TRI Pointe common stock, (ii) the TRI Pointe common
stock outstanding immediately prior to the consummation of the Merger will represent approximately 19.4% of the
then outstanding TRI Pointe common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees
will represent the remaining 1.0% of the then outstanding TRI Pointe
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common stock. In connection with the Transactions, TRI Pointe, Merger Sub, Weyerhaeuser and/or WRECO have
entered into or will enter into the Transaction Documents relating to, among other things, certain tax matters and
certain voting matters. See �Other Agreements�.

TRI Pointe and Weyerhaeuser considered various factors in negotiating the terms of the Transactions, including the
equity ownership levels of pre-Merger TRI Pointe stockholders and Weyerhaeuser shareholders receiving shares of
TRI Pointe common stock in the Transactions. Certain of the principal factors considered by the parties negotiating
the terms of the Transaction Documents were, among others, the trends and competitive developments in the
homebuilding industry and the range of strategic alternatives available to TRI Pointe, including continuing to operate
its business as a standalone entity as currently conducted, as well as the potential of meaningful synergies following
the consummation of the Merger, the risks and uncertainties associated with the Transactions and with other strategic
alternatives and the other factors identified in �The Transactions�Background of the Transactions� and �The
Transactions�TRI Pointe�s Reasons for the Transactions�. Weyerhaeuser also considered, among other things, the value
to Weyerhaeuser and Weyerhaeuser shareholders that could be realized in the Transactions as compared to the value
to Weyerhaeuser and Weyerhaeuser shareholders that could be realized if the Transactions did not occur, the proposed
tax treatment of the Transactions and the other factors identified in �The Transactions�Weyerhaeuser�s Reasons for the
Transactions�.

Number of WRECO Common Shares to be Distributed to Weyerhaeuser Shareholders

Weyerhaeuser is offering to exchange all of the issued and outstanding WRECO common shares for Weyerhaeuser
common shares validly tendered and not properly withdrawn. Weyerhaeuser has caused WRECO to effect the
WRECO Stock Split so that the total number of WRECO common shares issued and outstanding immediately prior to
the effective time of the Merger will equal 100,000,000.

Terms of this Exchange Offer

Weyerhaeuser is offering Weyerhaeuser shareholders the opportunity to exchange their shares for WRECO common
shares. You may tender all, some or none of your Weyerhaeuser common shares. This document and related
documents are being sent to persons who directly held Weyerhaeuser common shares on May 22, 2014 and brokers,
banks and similar persons whose names or the names of whose nominees appear on Weyerhaeuser�s shareholder list or,
if applicable, who are listed as participants in a clearing agency�s security position listing for subsequent transmittal to
beneficial owners of Weyerhaeuser common shares on that date.

Weyerhaeuser common shares validly tendered and not properly withdrawn will be accepted for exchange at the
exchange ratio determined as described in �This Exchange Offer�Terms of this Exchange Offer� on the terms and
conditions of this exchange offer and subject to the limitations described below, including the proration provisions.
Weyerhaeuser will return promptly any Weyerhaeuser common shares that are not accepted for exchange following
the expiration of this exchange offer and the determination of the final proration factor, if any, described below.

For the purposes of illustration, the table below indicates the number of WRECO common shares that you would
receive per Weyerhaeuser common share you validly tender and the number of shares of TRI Pointe common stock
into which those WRECO common shares would be converted in the Merger, calculated on the basis described in �This
Exchange Offer�Terms of this Exchange Offer� and taking into account the upper limit, assuming a range of averages of
the daily VWAP of Weyerhaeuser common shares and TRI Pointe common stock on the Valuation Dates. The first
row of the table below shows the indicative calculated per-share values of Weyerhaeuser common shares, WRECO
common shares and TRI Pointe common stock and the

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 64



28

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 65



Table of Contents

indicative exchange ratio that would have been in effect following the official close of trading on the NYSE on
May 21, 2014, based on the daily VWAPs of Weyerhaeuser common shares and TRI Pointe common stock on
May 19, 2014, May 20, 2014 and May 21, 2014. The table also shows the effects of a 10% increase or decrease in
either or both of the calculated per-share values of Weyerhaeuser common shares and TRI Pointe common stock
based on changes relative to the values as of May 21, 2014.

Weyerhaeuser
common shares

TRI Pointe
common stock

Calculated
per-share
value of

Weyerhaeuser
common
shares

Calculated
per-share
value of
WRECO
common
shares(1)

Calculated
per-share

value of TRI
Pointe

common stock

WRECO
common
shares
per

Weyerhaeuser
common share

Shares of TRI
Pointe common

stock per
Weyerhaeuser
common share

Calculated
Value Ratio(2)

As of May 21, As of May 21, 30.0884 21.8471 16.8444 1.5303 1.9847 1.11
Down 10% Up 10% 27.0796 24.0319 18.5288 1.2520 1.6239 1.11
Down 10% Unchanged 27.0796 21.8471 16.8444 1.3772 1.7863 1.11
Down 10% Down 10% 27.0796 19.6624 15.1599 1.5303 1.9847 1.11
Unchanged Up 10% 30.0884 24.0319 18.5288 1.3911 1.8043 1.11
Unchanged Down 10%(3) 30.0884 19.6624 15.1599 1.7003 2.2053 1.11
Up 10% Up 10% 33.0973 24.0319 18.5288 1.5303 1.9847 1.11
Up 10% Unchanged 33.0973 21.8471 16.8444 1.6833 2.1832 1.11
Up 10% Down 10%(4) 33.0973 19.6624 15.1599 1.7003 2.2053 1.01

(1) The calculated per-share value of WRECO common shares for purposes of this exchange offer will equal the
simple arithmetic average of the daily VWAP of TRI Pointe common stock on the NYSE on each of the
Valuation Dates, multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received
per WRECO common share as a result of the Merger).

(2) The Calculated Value Ratio equals (i) the calculated per-share value of WRECO common shares multiplied by
the number of WRECO common shares per Weyerhaeuser common share (i.e., the exchange ratio), divided by
(ii) the calculated per-share value of Weyerhaeuser common shares.

(3) In this scenario, the exchange ratio is equal to the upper limit.
(4) In this scenario, the upper limit is in effect. Absent the upper limit, the exchange ratio would have been 1.8703

WRECO common shares per Weyerhaeuser common share validly tendered and accepted in this exchange offer.
In this scenario, Weyerhaeuser would announce that the upper limit on the number of shares that can be received
for each Weyerhaeuser common share tendered is in effect no later than 4:30 p.m., New York City time, on the
expiration date, that the exchange ratio would be fixed at the upper limit and that this exchange offer would be
extended until 12:00 midnight, New York City time, on the second trading day following the originally
contemplated expiration date.

During the three-month period of February 21, 2014 through May 21, 2014, the highest closing price of Weyerhaeuser
common shares on the NYSE was $30.48 and the lowest closing price of TRI Pointe common stock on the NYSE was
$15.72. If the calculated per-share values of Weyerhaeuser common shares, WRECO common shares and TRI Pointe
common stock were calculated based on these closing prices, the upper limit would not have been in effect, and the
value of WRECO common shares, based on the TRI Pointe common stock price multiplied by 1.297 (which is the
number of shares of TRI Pointe common stock to be received per WRECO common share as a result of the Merger),
received for Weyerhaeuser common shares accepted for exchange would be approximately $1.11 for each $1.00 of
Weyerhaeuser common shares accepted for exchange.
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Extension; Termination

This exchange offer, and your withdrawal rights, will expire at 12:00 midnight, New York City time, on
June 30, 2014, unless this exchange offer is extended. You must tender your Weyerhaeuser common shares prior to
this time if you want to participate in this exchange offer. Weyerhaeuser may extend or terminate this exchange offer
as described in �This Exchange Offer�Terms of this Exchange Offer�Extension; Termination; Amendment�.
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Mandatory Extension

If the upper limit on the number of shares that can be received for each Weyerhaeuser common share tendered is in
effect at the expiration of the exchange offer period, then the exchange ratio will be fixed at the upper limit and a
Mandatory Extension of this exchange offer will be made until 12:00 midnight, New York City time, on the second
trading day following the originally contemplated expiration date.

Weyerhaeuser will publicly announce any extension (mandatory or otherwise) at
http://www.WeyerhaeuserTRIPointeExchange.com and separately by press release no later than 9:00 a.m., New York
City time, on the next business day following the previously scheduled expiration date.

Conditions to the Consummation of this Exchange Offer

Weyerhaeuser�s obligation to exchange WRECO common shares for Weyerhaeuser common shares is subject to the
conditions described in �This Exchange Offer�Conditions to the Consummation of this Exchange Offer�, including the
satisfaction of conditions to the consummation of the Transactions and other conditions. Weyerhaeuser will not be
required to complete this exchange offer and may extend or terminate this exchange offer, if, at the scheduled
expiration date (the three conditions listed first being the unwaivable �Mandatory Conditions�):

� the registration statement on Forms S-4 and S-1 of which this document is a part and TRI Pointe�s
Registration Statement on Form S-4 (File No. 333-193248) will each have become effective under the
Securities Act and no stop order suspending the effectiveness of either registration statement will be issued
and in effect;

� any condition precedent to the consummation of the Transactions (other than this exchange offer) pursuant
to the Transaction Agreement has not been satisfied or waived (except for the conditions precedent that will
be satisfied at the time of the consummation of the Transactions) or for any reason the Transactions (other
than this exchange offer) cannot be consummated promptly after the consummation of this exchange offer
(see �The Transaction Agreement�Conditions to the Consummation of the Transactions�);

� the Transaction Agreement has been terminated;

� any of the following conditions or events has occurred, or Weyerhaeuser reasonably expects any of the
following conditions or events to occur:

� any injunction, order, stay, judgment or decree is issued by any court, government, governmental
authority or other regulatory or administrative authority having jurisdiction over Weyerhaeuser,
WRECO or TRI Pointe and is in effect, or any law, statute, rule, regulation, legislation, interpretation,
governmental order or injunction will have been enacted or enforced, any of which would reasonably
be likely to restrain, prohibit or delay the consummation of this exchange offer;
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� any proceeding for the purpose of suspending the effectiveness of the registration statement of which
this document is a part has been initiated by the SEC and not concluded or withdrawn;

� any general suspension of trading in, or limitation on prices for, securities on any national securities
exchange or in the over-the-counter market in the United States;

� any extraordinary or material adverse change in U.S. financial markets generally, including, without
limitation, a decline of at least 15% in either the Dow Jones Average of Industrial Stocks or the
Standard & Poor�s 500 Index within a period of 60 consecutive days or less occurring after May 21,
2014;
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� a declaration of a banking moratorium or any suspension of payments in respect of banks in the United
States;

� a commencement of a war (whether declared or undeclared), armed hostilities or other national or
international calamity or act of terrorism, directly or indirectly involving the United States, which
would reasonably be expected to affect materially and adversely, or to delay materially, the
consummation of this exchange offer;

� if any of the situations above exists as of the commencement of this exchange offer, any material
deterioration of the situation;

� any condition or event that Weyerhaeuser reasonably believes would or would be likely to cause this
exchange offer and/or any pro rata dividend of WRECO common shares distributed to Weyerhaeuser
shareholders if this exchange offer is undersubscribed to be taxable to Weyerhaeuser or its
shareholders under U.S. federal income tax laws;

� any action, litigation, suit, claim or proceeding is instituted that would be reasonably likely to enjoin,
prohibit, restrain, make illegal, make materially more costly or materially delay the consummation of
this exchange offer;

� any condition or event that, individually or in the aggregate, has had or would reasonably be expected
to have a material adverse effect on (i) the business, assets, properties, condition (financial or
otherwise) or results of operations of Weyerhaeuser, WRECO or TRI Pointe; or

� a market disruption event (as defined below) occurs with respect to Weyerhaeuser common shares or
TRI Pointe common stock on any of the Valuation Dates and such market disruption event has, in
Weyerhaeuser�s reasonable judgment, impaired the benefits of this exchange offer.

For a description of the material conditions precedent to the Transactions, see �The Transaction Agreement�Conditions
to the Consummation of the Transactions�.

Weyerhaeuser may waive any of the conditions to this exchange offer prior to the expiration of this exchange offer,
except for the Mandatory Conditions described in �This Exchange Offer�Conditions to the Consummation of this
Exchange Offer�. TRI Pointe has no right to waive any of the conditions to this exchange offer.

Proration; Tenders for Exchange by Holders of Fewer than 100 Weyerhaeuser Common Shares

If, upon the expiration of this exchange offer, Weyerhaeuser shareholders have validly tendered and not properly
withdrawn more Weyerhaeuser common shares than Weyerhaeuser is able to accept for exchange (taking into account
the exchange ratio and the total number of issued and outstanding WRECO common shares), Weyerhaeuser will
accept for exchange the Weyerhaeuser common shares validly tendered and not properly withdrawn by each tendering
shareholder on a pro rata basis according to the number of shares tendered by each shareholder (rounded to the nearest
whole number of Weyerhaeuser common shares, and subject to any adjustment necessary to ensure the exchange of all
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issued and outstanding WRECO common shares), except for tenders of odd-lots, as described below.

Any beneficial holder of fewer than 100 Weyerhaeuser common shares who wishes to tender all of those shares
without being subject to proration as discussed above must check the box entitled �Odd-Lot Shares� on the letter of
transmittal. If your odd-lot shares are held by a broker, dealer, commercial bank, trust company or similar institution
for your account, you can contact your broker, dealer, commercial bank, trust company or similar institution and
request the preferential treatment.
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Weyerhaeuser will announce the preliminary proration factor by press release as promptly as practicable after the
expiration date. Upon determining the number of Weyerhaeuser common shares validly tendered for exchange,
Weyerhaeuser will announce the final results, including the final proration factor.

Any Weyerhaeuser common shares not accepted for exchange in this exchange offer as a result of proration will be
returned to tendering shareholders promptly after the final proration factor is determined.

Fractional Shares

Immediately following the consummation of this exchange offer, Merger Sub will be merged with and into WRECO,
with WRECO surviving the Merger and becoming a wholly owned subsidiary of TRI Pointe. Each issued and
outstanding WRECO common share will be converted into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock. In this conversion of WRECO common shares into the right to receive shares of
TRI Pointe common stock, no fractional shares of TRI Pointe common stock will be delivered to holders of WRECO
common shares. TRI Pointe�s transfer agent will aggregate all fractional shares of TRI Pointe common stock that
holders of WRECO common shares would otherwise be entitled to receive as a result of the Merger. The transfer
agent will cause the whole shares obtained thereby to be sold on behalf of such holders in the open market or
otherwise as reasonably directed by TRI Pointe, in no case later than five business days after the consummation of the
Merger. The transfer agent will make available the net proceeds thereof, after deducting any required withholding
taxes and brokerage charges, commissions and transfer taxes, on a pro rata basis, without interest, as soon as
practicable to the holders of WRECO common shares who would otherwise be entitled to receive such fractional
shares of TRI Pointe common stock in the Merger.

Procedures for Tendering

For you to validly tender your Weyerhaeuser common shares pursuant to this exchange offer, prior to the expiration of
this exchange offer:

� If you hold certificates representing Weyerhaeuser common shares, you must deliver to the exchange agent
at the address listed on the letter of transmittal a properly completed and duly executed letter of transmittal
(or a manually executed facsimile of that document), along with any required signature guarantees and any
other required documents and the certificates representing the Weyerhaeuser common shares tendered.

� If you hold Weyerhaeuser common shares in book-entry form via DRS, you must deliver to the exchange
agent at the address listed on the letter of transmittal for Weyerhaeuser common shares a properly completed
and duly executed letter of transmittal, together with any required signature guarantees and any other
required documents. Since certificates are not issued for book-entry shares held through DRS, you do not
need to deliver any certificates representing those shares to the exchange agent.

� If you hold CIP Shares, you must deliver to the exchange agent at the address listed on the letter of
transmittal for Weyerhaeuser common shares a properly completed and duly executed letter of transmittal,
together with any required signature guarantees and any other required documents. Since certificates are not
issued for CIP Shares, you do not need to deliver any certificates representing those shares to the exchange
agent.
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� If you hold Weyerhaeuser common shares through a broker, dealer, commercial bank, trust company or
similar institution and wish to tender your Weyerhaeuser common shares in this exchange offer, you should
follow the instructions sent to you separately by that institution. In this case, you should not use a letter of
transmittal to direct the tender of your Weyerhaeuser common shares. Please contact your institution directly
if you have not yet received instructions. Some financial institutions may also effect tenders by book-entry
transfer through The Depository Trust Company.
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Delivery of WRECO Common Shares

Upon the consummation of this exchange offer, Weyerhaeuser will irrevocably deliver to the exchange agent a global
certificate representing all of the WRECO common shares being distributed by Weyerhaeuser, with irrevocable
instructions to hold the WRECO common shares in trust for the holders of Weyerhaeuser common shares validly
tendered and not properly withdrawn in the exchange offer and, in the case of a pro rata distribution, Weyerhaeuser
shareholders whose Weyerhaeuser common shares remain outstanding after the consummation of this exchange offer.
TRI Pointe will deposit with the transfer agent for the benefit of persons who received WRECO common shares in
this exchange offer certificates or book-entry authorizations representing shares of TRI Pointe common stock, with
irrevocable instructions to hold the shares of TRI Pointe common stock in trust for the holders of WRECO common
shares. Upon surrender of the documents required by the transfer agent, duly executed, each former holder of WRECO
common shares will receive from the transfer agent in exchange therefor shares of TRI Pointe common stock or cash
in lieu of fractional shares, as the case may be. You will not receive any interest on any cash paid to you, even if there
is a delay in making the payment. See �This Exchange Offer�Terms of this Exchange Offer�Exchange of Weyerhaeuser
Common Shares�.

Withdrawal Rights

You may withdraw your tendered Weyerhaeuser common shares at any time prior to the expiration of this exchange
offer by following the procedures described herein. If you change your mind again, you may re-tender your
Weyerhaeuser common shares by again following the exchange offer procedures prior to the expiration of this
exchange offer.

No Appraisal Rights

No appraisal rights are available to Weyerhaeuser shareholders in connection with this exchange offer or any pro rata
distribution of WRECO common shares.

Distribution of Any WRECO Common Shares Remaining after this Exchange Offer

If this exchange offer is consummated but fewer than all of the issued and outstanding WRECO common shares are
exchanged because this exchange offer is not fully subscribed, the remaining WRECO common shares owned by
Weyerhaeuser will be distributed on a pro rata basis to Weyerhaeuser shareholders whose Weyerhaeuser common
shares remain outstanding after the consummation of this exchange offer. The record date for the pro rata distribution,
if any, will be announced by Weyerhaeuser.

If this exchange offer is terminated by Weyerhaeuser without the exchange of shares, but the conditions to the
consummation of the Transactions have otherwise been satisfied, Weyerhaeuser intends to distribute all issued and
outstanding WRECO common shares on a pro rata basis to Weyerhaeuser shareholders, with a record date to be
announced by Weyerhaeuser. See �This Exchange Offer�Distribution of Any WRECO Common Shares Remaining after
this Exchange Offer�.

Legal Limitations; Certain Matters Relating to Non-U.S. Jurisdictions

This document is not an offer to buy, sell or exchange and it is not a solicitation of an offer to buy or sell any
Weyerhaeuser common shares, WRECO common shares or TRI Pointe common stock in any jurisdiction in which the
offer, sale or exchange is not permitted. Countries outside the United States generally have their own legal
requirements that govern securities offerings made to persons resident in those countries and often impose stringent
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Pointe has taken any action under non-U.S. regulations to facilitate a public offer to exchange
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Weyerhaeuser common shares, WRECO common shares or TRI Pointe common stock outside the United States.
Accordingly, the ability of any non-U.S. person to tender Weyerhaeuser common shares in this exchange offer will
depend on whether there is an exemption available under the laws of such person�s home country that would permit the
person to participate in this exchange offer without the need for Weyerhaeuser, WRECO or TRI Pointe to take any
action to facilitate a public offering in that country or otherwise. For example, some countries exempt transactions
from the rules governing public offerings if they involve persons who meet certain eligibility requirements relating to
their status as sophisticated or professional investors.

Non-U.S. shareholders should consult their advisors in considering whether they may participate in this exchange
offer in accordance with the laws of their home countries and, if they do participate, whether there are any restrictions
or limitations on transactions in Weyerhaeuser common shares, WRECO common shares or TRI Pointe common
stock that may apply in their home countries. None of Weyerhaeuser, WRECO or TRI Pointe can provide any
assurance about whether such limitations may exist. See �This Exchange Offer�Certain Matters Relating to Non-U.S.
Jurisdictions� for additional information about limitations on this exchange offer outside the United States.

Risk Factors

In deciding whether to tender your Weyerhaeuser common shares in this exchange offer, you should carefully
consider the matters described in the section �Risk Factors�, as well as other information included in this document and
the other documents to which you have been referred.

Debt Financing

WRECO has entered into the Financing Letters with various lenders with respect to financing in connection with the
Transactions. The obligations of the lenders under the Commitment Letter are subject to customary conditions,
including, subject to exceptions, the absence of any �material adverse effect� (as the term is described in �The
Transaction Agreement�Representations and Warranties�) with respect to WRECO or TRI Pointe and the consummation
of the Transactions. WRECO has agreed to pay certain fees to the lenders in connection with the Commitment Letter
and has agreed to indemnify the lenders against certain liabilities.

In connection with the Transactions, WRECO expects to engage in the following financing activities:

� the issuance and sale by WRECO of Debt Securities in aggregate principal amount of up to the full amount
of the New Debt; and

� to the extent that WRECO does not issue Debt Securities in aggregate principal amount of at least $800
million on or prior to the Closing Date, the incurrence of senior unsecured bridge loans in an aggregate
principal amount equal to $800 million less the aggregate principal amount of the Debt Securities issued,
from one or more lenders under the Senior Unsecured Bridge Facility (as described in �Debt Financing�Bridge
Facility�);

In connection with the Transactions, TRI Pointe expects to make:

�
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borrowings under the Revolving Credit Agreement, which currently provides for a maximum loan
commitment of $175 million (subject to borrowing base requirements), as amended or otherwise modified to
provide, for the avoidance of doubt, that the Transactions shall be permitted under such agreement and as
otherwise amended or modified in a manner that is not materially adverse to the interest of the lenders under
the Senior Unsecured Bridge Facility; or

� borrowings under a new revolving facility that is not materially less favorable to the interests of the lenders
under the Senior Unsecured Bridge Facility than the existing Revolving Credit Agreement.
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Subject to ongoing negotiations between TRI Pointe and certain lenders, the Revolving Credit Agreement may be
amended, modified or replaced and borrowing availability thereunder or under a new revolving facility may exceed
$175 million.

Directors and Officers of TRI Pointe before and after the Transactions

TRI Pointe�s board of directors currently consists of seven directors. The Transaction Agreement provides that upon
the consummation of the Merger, TRI Pointe will increase the size of its board of directors from seven to nine
directors. TRI Pointe will select five directors, and Weyerhaeuser will select the remaining four directors.

The executive officers of TRI Pointe immediately prior to the consummation of the Merger are expected to be the
executive officers of TRI Pointe immediately following the consummation of the Merger.

TRI Pointe Stockholder Vote

TRI Pointe cannot complete the Transactions unless the proposal relating to the issuance of shares of TRI Pointe
common stock in the Merger is approved by the affirmative vote of TRI Pointe stockholders having a majority of the
votes that could be cast by the holders of all TRI Pointe common stock entitled to vote on the proposal that are present
in person or by proxy at the annual meeting of TRI Pointe stockholders.

Accounting Treatment and Considerations

Accounting Standards Codification �ASC� 805, Business Combinations, requires the use of the purchase method of
accounting for business combinations. In applying the purchase method, it is necessary to identify both the accounting
acquiree and the accounting acquiror. In a business combination effected primarily by exchanging equity interests, the
acquiror usually is the entity that issues its equity interests. However, in some business combinations, commonly
called reverse acquisitions, such as the Merger, the issuing entity is the acquiree. In identifying the acquiring entity in
a reverse acquisition combination, all pertinent facts and circumstances must be considered, including the following:

� The relative voting interests of TRI Pointe after the Transactions. In this case, Weyerhaeuser shareholders
are expected to receive approximately 79.6% of the equity ownership on a fully diluted basis and associated
voting rights in TRI Pointe after the consummation of the Transactions.

� The size of the combining companies in the Transactions. The relative size is measured in terms of assets,
revenues, net income, and other applicable metrics. WRECO would represent 73%, 83% and 97%, and TRI
Pointe would represent 27%, 17% and 3%, of the combined assets, revenues, and net income, respectively,
as of December 31, 2013.

� The composition of the governing body of TRI Pointe after the Transactions. In this case, the board of
directors of TRI Pointe following the consummation of the Merger will be comprised of five directors
selected by TRI Pointe while Weyerhaeuser will select the remaining four directors immediately prior to the
consummation of the Merger. However, the board of directors of TRI Pointe can be elected and removed at
the annual meeting of TRI Pointe stockholders or through a special meeting of TRI Pointe stockholders after
the consummation of the Transactions.
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� The composition of the senior management of TRI Pointe after the consummation of the Transactions. In
this case, TRI Pointe�s senior management following the consummation of the Merger will be the same as
TRI Pointe�s current management team. However, the senior management can be removed by the board of
directors of TRI Pointe after the consummation of the Transactions.

TRI Pointe�s management has determined that WRECO will be the accounting acquiror in this reverse acquisition
based on the facts and circumstances outlined above. WRECO will apply purchase accounting to the
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assets and liabilities of the TRI Pointe business upon the consummation of the Merger. Upon the consummation of the
Transactions, the combined entity�s historical financial statements will reflect only those of WRECO.

Material U.S. Federal Income Tax Consequences of the Distribution and the Merger

The obligations of Weyerhaeuser and WRECO to consummate the Transactions, including the WRECO Spin and the
Distribution (which includes this exchange offer), are conditioned upon the receipt by Weyerhaeuser of the
Covington & Burling Tax Opinion, which concludes that the WRECO Spin and Distribution qualify as distributions
described in section 355 of the Code. On the basis that the WRECO Spin and Distribution each qualify as distributions
for U.S. federal income tax purposes described in Section 355 of the Code, for U.S. federal income tax purposes, no
gain or loss will be recognized by, and no amount will be included in the income of, U.S. Weyerhaeuser shareholders
upon the receipt of WRECO common shares in this exchange offer or in any pro rata distribution of WRECO common
shares distributed to Weyerhaeuser shareholders if this exchange offer is undersubscribed (or if Weyerhaeuser
determines not to consummate this exchange offer).

The consummation of the Merger is conditioned upon the receipt of the Covington & Burling Tax Opinion and the
Gibson Dunn Tax Opinion, which conclude that the Merger qualifies as a reorganization described in section 368(a)
of the Code. On the basis that the Merger qualifies as a �reorganization� within the meaning of Section 368(a) of the
Code, for U.S. federal income tax purposes, no gain or loss will be recognized by, and no amount will be included in
the income of, U.S. holders of WRECO common shares upon the receipt of shares of TRI Pointe common stock in the
Merger, except for any gain or loss recognized with respect to cash received in lieu of a fractional share of TRI Pointe
common stock.

If the WRECO Spin, Distribution and/or the Merger fails to qualify for tax-free treatment, Weyerhaeuser and/or its
subsidiaries, as well as its shareholders might be subject to tax. See �Risk Factors�Risks Related to the Transactions�If
the WRECO Spin and the Distribution do not qualify as tax-free distributions described in Section 355 of the Code, or
if the Merger does not qualify as a tax-free �reorganization� described in Section 368(a) of the Code, including as a
result of actions taken in connection with the WRECO Spin, the Distribution or the Merger, or as a result of
subsequent acquisitions of Weyerhaeuser common shares, TRI Pointe common stock or WRECO common shares,
then Weyerhaeuser or its subsidiaries or Weyerhaeuser shareholders may be required to pay substantial U.S. federal
income taxes, and, in certain circumstances, TRI Pointe may be required to indemnify Weyerhaeuser for any such tax
liability�.

Tax matters are complicated and the tax consequences of the Transactions to you will depend on the facts of your own
situation. You should read the summary in �This Exchange Offer�Material U.S. Federal Income Tax Consequences of
the Distribution and the Merger� and consult your own tax advisor for a full understanding of the tax consequences to
you of the Transactions.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The following summary financial data of WRECO, Weyerhaeuser and TRI Pointe are being provided to help you in
your analysis of the financial aspects of the Transactions. You should read this information in conjunction with the
financial information included and incorporated by reference in this document. See �Information on TRI Pointe�,
�Information on Weyerhaeuser�, �Information on WRECO�, �Management�s Discussion and Analysis of Financial
Condition and Results of Operations for WRECO�, �Selected Historical and Pro Forma Financial and Operating Data�
and �Where You Can Find More Information; Incorporation by Reference� in this document and the �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� section in TRI Pointe�s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2014 and its Annual Report on Form 10-K for the year ended
December 31, 2013, each of which is incorporated by reference in this document.

Summary of Selected Historical Financial and Operating Data of WRECO

The following summary of selected historical financial data of WRECO as of and for the three months ended
March 31, 2014 and for the three months ended March 31, 2013 has been derived from the unaudited consolidated
financial statements of WRECO included in this document and is not necessarily indicative of the results or the
financial condition to be expected for the remainder of the year or any future date or period. The financial data as of
March 31, 2013 have been derived from the unaudited consolidated financial statements of WRECO not included or
incorporated by reference in this document and are not necessarily indicative of the results or the financial condition
to be expected for the remainder of the year or any future period. The management of WRECO believes that the
unaudited consolidated financial statements reflect all normal and recurring adjustments necessary for a fair
presentation of the results as of and for the interim periods presented. The financial data as of and for the years ended
December 31, 2013 and 2012 and for the year ended December 31, 2011 have been derived from the audited
consolidated financial statements of WRECO included in this document. The financial data as of December 31, 2011
have been derived from the audited consolidated financial statements of WRECO not included or incorporated by
reference in this document. This information is only a summary and should be read in conjunction with �Management�s
Discussion and Analysis of Financial Condition and Results of Operations for WRECO� and the consolidated financial
statements of WRECO and the notes thereto included in this document.

WRECO�s historical financial information does not reflect changes that WRECO expects to experience in the future as
a result of the Transactions, including the REB Transfers and changes in the financing, operations, cost structure and
personnel needs of its business. See �The Transaction Agreement�Transfers of Certain Assets and Assumption of
Certain Liabilities�. Further, the historical financial statements include allocations of certain Weyerhaeuser corporate
general and administrative expense. WRECO�s management believes the assumptions and methodologies underlying
the allocation of corporate general and administrative expense are reasonable. However, these allocations may not be
indicative of the actual level of expense that would have been incurred by WRECO if it had operated as an
independent company or of costs expected to be incurred in the future. These allocated expenses relate to various
services that have historically been provided to WRECO by Weyerhaeuser, including corporate governance, cash
management and other treasury services, administrative services (such as government relations, tax, employee payroll
and benefit administration, internal audit, legal, accounting, human resources and equity-based compensation plan
administration), lease of office space, aviation services and insurance coverage. During each of the quarters ended
March 31, 2014 and 2013, WRECO incurred $5.5 million of allocated corporate general and administrative expense
from Weyerhaeuser. During the years ended December 31, 2013, 2012 and 2011, WRECO incurred $22.9 million,
$20.5 million and $17.3 million, respectively, of allocated corporate general and administrative expense from
Weyerhaeuser. See �Management�s Discussion and Analysis of Financial Condition and Results of Operations for
WRECO� and Note 11: Relationship and Transactions with Weyerhaeuser to WRECO�s consolidated financial
statements included in this document for further information regarding the allocated corporate general and
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Weyerhaeuser that will be extinguished in connection with the Transactions. The total amount outstanding under the
promissory note was $868.8 million as of March 31, 2014. The total amounts outstanding under the promissory note
were $834.6 million, $689.6 million and $568.7 million as of December 31, 2013, 2012 and 2011, respectively.
WRECO paid Weyerhaeuser interest on the unpaid balance for the quarters ended March 31, 2014 and 2013 at rates
per annum of 1.86% and 1.90%, respectively. WRECO paid Weyerhaeuser interest on the unpaid balance for the years
ended December 31, 2013, 2012 and 2011 at rates per annum of 1.87%, 1.92% and 0.62%, respectively. Interest
incurred for the quarters ended March 31, 2014 and 2013 was $3.9 million and $3.4 million, respectively. Interest
incurred for the years ended December 31, 2013, 2012 and 2011 was $15.7 million, $12.8 million and $3.4 million,
respectively.

As of and for the
Three Months

Ended March 31,

As of and for the
Year Ended
December 31,

2014 2013 2013 2012 2011
(unaudited)
(Dollar amounts in thousands, except per share figures)

Statement of Operations Data
Single-family home sales revenue $ 241,902 $ 182,381 $ 1,218,430 $ 870,596 $ 768,071
Single-family home cost (190,840) (146,631) (948,561) (690,578) (589,574) 
Single-family impairments and
related charges (429) (277) (1,719) (3,319) (10,399) 

Single-family gross margin 50,633 35,473 268,150 176,699 168,098

Non-single-family revenue 6,230 13,135 56,282 199,710 69,674
Non-single-family cost (4,755) (12,936) (40,906) (121,357) (39,224) 
Non-single-family impairments and
related charges (39) (216) (343,729) (272) (620) 

Non-single-family gross margin 1,436 (17) (328,353) 78,081 29,830

Total gross margin 52,069 35,456 (60,203) 254,780 197,928
Sales and marketing expense (20,905) (18,244) (94,521) (78,022) (71,587) 
General and administrative expense (18,005) (18,414) (74,244) (75,583) (71,348) 
Restructuring expense (1,716) (440) (10,938) (2,460) (2,801) 
Other income 667 848 2,452 914 2,080

Earnings (loss) from continuing
operations, before income taxes 12,110 (794) (237,454) 99,629 54,272
Income tax benefit (expense) (4,529) 739 86,161 (38,910) (19,333) 

Earnings (loss) from continuing
operations 7,581 (55) (151,293) 60,719 34,939
Discontinued operations, net of
income taxes �  189 1,838 762 589
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Net earnings (loss) attributable to
common shareholder $ 7,581 $ 134 $ (149,455) $ 61,481 $ 35,528

Basic earnings (loss) per share
from continuing operations
attributable to common shareholder $ 0.08 $ �  $ (1.51) $ 0.61 $ 0.35
Basic earnings per share from
discontinued operations attributable
to common shareholder �  �  0.02 �  0.01

Basic earnings (loss) per share
attributable to common shareholder $ 0.08 $ �  $ (1.49) $ 0.61 $ 0.36

Operating Data�Owned Projects
Net new home orders 667 820 3,055 2,665 1,902
New homes delivered 508 463 2,939 2,314 1,912
Average sales price of homes
delivered $ 476 $ 394 $ 415 $ 376 $ 402
Cancellation rate 15% 12% 15% 15% 16% 
Average selling communities 91 75 86 72 74
Selling communities at end of
period 93 80 89 68 69
Backlog at end of period, number
of homes 1,056 1,138 897 781 430
Backlog at end of period, aggregate
sales value $ 594,550 $ 508,849 $ 507,064 $ 342,497 $ 167,505
Balance Sheet Data
Cash $ 3,338 $ 4,271 $ 4,510 $ 5,212 $ 3,170
Inventory $ 1,500,608 $ 1,653,818 $ 1,421,986 $ 1,609,485 $ 1,499,040
Total assets $ 1,941,998 $ 2,053,187 $ 1,910,464 $ 1,999,537 $ 1,933,849
Debt payable to third parties and
Weyerhaeuser $ 868,809 $ 871,323 $ 834,589 $ 798,808 $ 851,303
Total liabilities $ 1,105,364 $ 1,072,602 $ 1,084,947 $ 1,005,810 $ 1,044,142
Total shareholder�s interest $ 806,415 $ 951,769 $ 797,096 $ 953,779 $ 891,304
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Summary of Historical Financial Data of Weyerhaeuser

The following summary of historical financial data of Weyerhaeuser as of and for the three months ended March 31,
2014 and for the three months ended March 31, 2013 has been derived from the unaudited financial statements of
Weyerhaeuser incorporated by reference in this document and is not necessarily indicative of the results or the
financial condition to be expected for the remainder of the year or any future date or period. The data as of March 31,
2013 have been derived from the unaudited financial statements of Weyerhaeuser not included or incorporated by
reference in this document and are not necessarily indicative of the results or the financial condition to be expected for
any future date or period. The management of Weyerhaeuser believes that the unaudited financial statements reflect
all normal and recurring adjustments necessary for a fair presentation of the results as of and for the interim periods
presented. The data as of and for the years ended December 31, 2013 and 2012 and for the year ended December 31,
2011 have been derived from the audited financial statements of Weyerhaeuser incorporated by reference in this
document. The data as of December 31, 2011 have been derived from the audited financial statements of
Weyerhaeuser not included or incorporated by reference in this document. This information is only a summary and
should be read in conjunction with the financial statements of Weyerhaeuser and the notes thereto and the section
entitled �Management�s Discussion and Analysis of Financial Condition and Results of Operations� contained in
Weyerhaeuser�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 and Weyerhaeuser�s Annual
Report on Form 10-K for the year ended December 31, 2013, each of which is incorporated by reference in this
document. See �Where You Can Find More Information; Incorporation by Reference�.

As of and for the
Three Months

Ended March 31,

As of and for the
Year Ended
December 31,

    2014        2013        2013        2012        2011    
(unaudited)
(Dollar amounts in millions, except per share figures)

Consolidated Statement of Operations
Net sales and revenues $ 1,984 $ 1,951 $ 8,529 $ 7,059 $ 6,216
Cost of products sold (1,556) (1,533) (6,709) (5,810) (5,120) 

Gross margin 428 418 1,820 1,249 1,096
Selling expenses (49) (51) (220) (194) (178) 
General and administrative expenses (101) (118) (455) (436) (423) 
Research and development expenses (7) (7) (33) (32) (30) 
Charges for restructuring, closures and
impairments (21) (4) (390) (32) (83) 
Other income (expense), net 74 18 25 180 212

Operating income 324 256 747 735 594
Interest income and other 9 11 58 52 47
Interest expense, net of capitalized interest (83) (82) (371) (348) (384) 

Net earnings from continuing operations before
income taxes 250 185 434 439 257
Income taxes (56) (41) 129 (55) 62
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Net earnings from continuing operations 194 144 563 384 319
Net earnings from discontinued operations, net
of income taxes �  �  �  �  12

Net earnings 194 144 563 384 331
Dividends on preference shares (11) �  (23) �  �  
Net (earnings) loss attributable to noncontrolling
interests �  �  �  1 �  

Net earnings attributable to Weyerhaeuser
common shareholders $ 183 $ 144 $ 540 $ 385 $ 331

Basic net earnings per share attributable to
common shareholders
Continuing operations $ 0.31 $ 0.26 $ 0.95 $ 0.71 $ 0.60
Discontinued operations �  �  �  �  0.02

Net earnings per share $ 0.31 $ 0.26 $ 0.95 $ 0.71 $ 0.62

Diluted net earnings per share attributable to
common shareholders
Continuing operations $ 0.31 $ 0.26 $ 0.95 $ 0.71 $ 0.59
Discontinued operations �  �  �  �  0.02

Net earnings per share $ 0.31 $ 0.26 $ 0.95 $ 0.71 $ 0.61
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As of and for the
Three Months

Ended March 31,

As of and for the
Year Ended
December 31,

2014 2013 2013 2012 2011
(unaudited)

(Dollar amounts in millions, except per share figures)
Balance Sheet Data
Cash and cash equivalents $ 780 $ 639 $ 835 $ 898 $ 953
Inventories $ 2,165 $ 2,250 $ 2,006 $ 2,197 $ 2,040
Total assets $ 14,505 $ 12,510 $ 14,498 $ 12,592 $ 12,634
Long-term debt $ 4,891 $ 4,135 $ 4,891 $ 4,291 $ 4,478
Total liabilities $ 7,620 $ 8,234 $ 7,896 $ 8,479 $ 8,367
Shareholder equity $ 6,852 $ 4,244 $ 6,795 $ 4,070 $ 4,263
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Summary of Selected Historical Financial and Operating Data of TRI Pointe

The following summary of selected historical financial data of TRI Pointe as of and for the three months ended
March 31, 2014 and for the three months ended March 31, 2013 has been derived from the unaudited consolidated
financial statements of TRI Pointe incorporated by reference in this document and is not necessarily indicative of the
results or the financial condition to be expected for the remainder of the year or any future date or period. The
financial data as of March 31, 2013 have been derived from the unaudited consolidated financial statements of TRI
Pointe not included or incorporated by reference in this document and are not necessarily indicative of the results or
the financial condition to be expected for the remainder of the year or any future date or period. TRI Pointe�s
management believes that the unaudited financial statements reflect all normal and recurring adjustments necessary
for a fair presentation of the results as of and for the interim periods presented. The financial data as of and for the
years ended December 31, 2013 and 2012 and for the year ended December 31, 2011 have been derived from the
audited consolidated financial statements of TRI Pointe incorporated by reference in this document. The financial data
as of December 31, 2011 have been derived from the audited financial statements of TRI Pointe not included or
incorporated by reference in this document. This information is only a summary and should be read in conjunction
with the audited and unaudited consolidated financial statements of TRI Pointe and the notes thereto and the
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� section contained in TRI
Pointe�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 and its Annual Report on Form 10-K
for the year ended December 31, 2013, each of which is incorporated by reference in this document. See �Where You
Can Find More Information; Incorporation by Reference�.

As of and for the
Three Months

Ended March 31,

As of and for the
Year Ended
December 31,

2014 2013 2013 2012 2011
(unaudited)
(Dollar amounts in thousands, except per share figures)

Statement of Operations Data
Home sales $ 72,812 $ 23,857 $ 247,091 $ 77,477 $ 13,525
Cost of home sales (56,432) (19,449) (193,092) (63,688) (12,075) 

Homebuilding gross profit 16,380 4,408 53,999 13,789 1,450
Fee building gross margin �  406 1,082 149 150
Sales and marketing (2,486) (1,330) (8,486) (4,636) (1,553) 
General and administrative (5,892) (3,313) (17,057) (6,772) (4,620) 
Transaction expense (548) �  (4,087) �  �  
Other income (expense), net (9) 172 302 (24) (20) 

Income (loss) before income taxes 7,445 343 25,753 2,506 (4,593) 
Provision for income taxes (3,147) (73) (10,379) �  �  

Net income (loss) $ 4,298 $ 270 $ 15,374 $ 2,506 $ (4,593) 

Earnings (loss) per share(1)
Basic $ 0.14 $ 0.01 $ 0.50 $ 0.12 $ (0.36) 
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Diluted(2) $ 0.14 $ 0.01 $ 0.50 $ 0.12 $ (0.36) 

Operating Data�Owned Projects
Net new home orders 138 123 477 204 42
New homes delivered 92 48 396 144 36
Average sales price of homes
delivered $ 791 $ 497 $ 624 $ 538 $ 376
Cancellation rate 8% 9% 10% 16% 13% 
Average selling communities 10.0 7.3 7.4 5.4 2.0
Selling communities at end of period 10 6 10 7 3
Backlog at end of period, number of
homes 195 143 149 68 8
Backlog at end of period, aggregate
sales value $ 157,692 $ 77,027 $ 111,566 $ 33,287 $ 3,364

41

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 89



Table of Contents

As of and for the
Three Months

Ended March 31,

As of and for the
Year Ended
December 31,

2014 2013 2013 2012 2011
(unaudited)

(Dollar amounts in thousands, except per share figures)
Operating Data�Fee Building Projects
Net new home orders �  14 41 45 34
New homes delivered �  5 66 26 68
Average sales price of homes delivered $ �  $ 399 $ 685 $ 885 $ 786

Balance Sheet Data
Cash, cash equivalents and marketable securities $ 32,046 $ 131,316 $ 35,261 $ 19,824 $ 10,164
Real estate inventories $ 484,483 $ 245,162 $ 455,642 $ 194,083 $ 82,023
Total assets $ 538,567 $ 379,712 $ 506,035 $ 217,516 $ 93,776
Notes payable $ 176,933 $ 60,896 $ 138,112 $ 57,368 $ 6,873
Total liabilities $ 211,700 $ 74,493 $ 183,729 $ 68,363 $ 11,285
Total equity $ 326,867 $ 305,219 $ 322,306 $ 149,153 $ 82,491

(1) Basic and diluted earnings (loss) per share give effect to the conversion of the equity of the former members of
TPH LLC into TRI Pointe common stock on January 30, 2013 as though the conversion had occurred at the
beginning of the period or the original date of issuance, if later. The number of shares converted is based on the
initial public offering price of $17.00 per share of TRI Pointe common stock.

(2) For the three months ended March 31, 2014 and 2013 and the year ended December 31, 2013, no stock options
were included in the diluted earnings per share calculation as the effect of their inclusion would be antidilutive.
There were no outstanding options or non-vested shares in 2012 or prior.
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Summary Unaudited Pro Forma Condensed Consolidated Financial Information of Weyerhaeuser Reflecting
the Transactions

The following summary unaudited pro forma condensed consolidated financial information of Weyerhaeuser is being
presented for illustrative purposes only, and this information should not be relied upon for purposes of making any
investment or other decisions. The following summary unaudited pro forma condensed consolidated balance sheet
data give effect to the Transactions as if they occurred on March 31, 2014. The following summary unaudited pro
forma condensed consolidated statement of earnings data gives effect to the Transactions as if they occurred on
January 1, 2013, the beginning of the earliest period presented. The following summary unaudited pro forma
condensed consolidated financial information also assumes Weyerhaeuser elected to distribute the WRECO common
shares via this exchange offer, and assumes this exchange offer was fully subscribed and consummated as of the
above dates. You should also not rely on the following summary unaudited pro forma condensed consolidated
financial information as being indicative of the results or financial condition that would have been achieved had the
Transactions occurred, or the exchange offer been fully subscribed and consummated, other than during the periods or
on the date presented or of the actual future results or financial condition of Weyerhaeuser to be achieved following
the Transactions and the consummation of the exchange offer. This information is only a summary and should be read
in conjunction with �Selected Historical and Pro Forma Financial and Operating Data�Unaudited Pro Forma Condensed
Consolidated Financial Information of Weyerhaeuser Reflecting the Transactions�.

As of and for the
Three Months

Ended March 31, 2014

For the
Year Ended

December 31, 2013
(dollar amounts in millions, except per share figures)

Statement of Earnings Data
Net sales $ 1,736 $ 7,254
Cost of products sold 1,360 5,716

Gross margin 376 1,538

Selling expenses 28 125
General and administrative expenses 83 381
Research and development expenses 7 33
Charges for restructuring, closures, and impairments 19 376
Other operating income, net (75) (32) 

Operating income from continuing operations 314 655
Interest income and other 9 54
Interest expense, net of capitalized interest (83) (368) 

Earnings from continuing operations before
income taxes 240 341
Income taxes (52) 168

Earnings from continuing operations 188 509
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Earnings per common share from continuing
operations attributable to Weyerhaeuser common
shareholders
Basic $ 0.34 $ 0.98
Diluted $ 0.34 $ 0.97

Balance Sheet Data
Cash and cash equivalents $ 1,516
Property and equipment, less accumulated
depreciation 2,596
Total assets 13,560
Long-term debt 4,891
Total liabilities 7,548
Weyerhaeuser shareholders� interest 6,009
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Summary Unaudited Pro Forma Financial Information of TRI Pointe and WRECO

The following summary unaudited pro forma financial information of TRI Pointe and WRECO are being presented
for illustrative purposes only, and this information should not be relied upon for purposes of making any investment or
other decisions. The data assume that WRECO had been owned by TRI Pointe for all periods and at the date
presented, and reflect the changes that WRECO expects to experience as a result of the Transactions, including the
REB Transfers. TRI Pointe and WRECO may have performed differently had they actually been combined for all
periods or on the date presented. You should also not rely on the following data as being indicative of the results or
financial condition that would have been achieved or existed had TRI Pointe and WRECO been combined other than
during the periods or on the date presented or of the actual future results or financial condition of TRI Pointe to be
achieved following the consummation of the Transactions. This information is only a summary and should be read in
conjunction with �Selected Historical and Pro Forma Financial and Operating Data�Unaudited Pro Forma Condensed
Combined Financial Information of TRI Pointe and WRECO�.

As of and for the
Three Months

Ended March 31, 2014

For the
Year Ended

December 31, 2013
(Dollar amounts in thousands, except per share figures)

Statement of Operations Data
Home sales $ 314,714 $ 1,465,521
Cost of home sales (252,911) (1,172,659) 
Impairments and related charges (429) (1,719) 

Homebuilding gross margin 61,374 291,143
Non-single-family gross margin 2,435 17,353
Fee building gross margin �  1,082
Sales and marketing (23,714) (104,297) 
General and administrative (24,813) (94,720) 
Restructuring charges (411) (8,538) 
Other income, net 974 6,475

Earnings before income taxes 15,845 108,498
Provision for income taxes (6,169) (42,039) 

Earnings from continuing operations $ 9,676 $ 66,459

Earnings per common share
Basic $ 0.06 $ 0.41

Diluted $ 0.06 $ 0.41

Operating Data
Net new home orders 805 3,532
New homes delivered 600 3,335
Average sales price of homes delivered $ 525 $ 439
Cancellation rate 14% 15% 
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Average selling communities 101 93
Selling communities at end of period 103 99
Backlog at end of period, number of homes 1,251 1,046
Backlog at end of period, aggregate sales
value $ 752,242 $ 618,630

Balance Sheet Data
Cash, cash equivalents and marketable
securities $ 39,351
Inventory $ 1,971,953
Total assets $ 2,531,925
Debt payable $ 976,933
Total liabilities $ 1,169,873
Stockholders� equity $ 1,331,833
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Summary Comparative Historical and Pro Forma Per Share Data

The following tables set forth certain historical and pro forma per share data for TRI Pointe, WRECO and
Weyerhaeuser. The TRI Pointe historical data have been derived from and should be read together with the unaudited
financial statements of TRI Pointe and related notes thereto contained in TRI Pointe�s Quarterly Report on Form 10-Q
for the quarter ended March 31, 2014 and the audited consolidated financial statements of TRI Pointe and related
notes thereto contained in TRI Pointe�s Annual Report on Form 10-K for the year ended December 31, 2013, each of
which is incorporated by reference in this document. The WRECO historical data have been derived from and should
be read together with WRECO�s unaudited and audited consolidated financial statements and related notes thereto
included in this document. The Weyerhaeuser historical data have been derived from and should be read together with
the unaudited financial statements of Weyerhaeuser and related notes thereto contained in Weyerhaeuser�s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2014 and the audited consolidated financial statements of
Weyerhaeuser and related notes thereto contained in Weyerhaeuser�s Annual Report on Form 10-K for the year ended
December 31, 2013, each of which is incorporated by reference in this document. The pro forma data have been
derived from the unaudited pro forma financial statements of TRI Pointe, WRECO and Weyerhaeuser included in this
document. See �Where You Can Find More Information; Incorporation by Reference�.

These summary comparative historical and pro forma per share data are being presented for illustrative purposes only.
TRI Pointe, WRECO and Weyerhaeuser may have performed differently had the Transactions occurred prior to the
periods or the dates presented. You should not rely on the pro forma per share data presented as being indicative of the
results that would have been achieved had TRI Pointe and the Real Estate Business been combined during the periods
or at the dates presented or of the actual future results or financial condition of TRI Pointe, WRECO or Weyerhaeuser
to be achieved following the consummation of the Transactions.

As of and for the Three Months
Ended March 31, 2014

As of and for the Year
Ended December 31, 2013

Historical Pro Forma Historical Pro Forma
TRI Pointe (unaudited)
Basic earnings per share(1) $ 0.14 $ 0.06 $ 0.50 $ 0.41
Diluted earnings per share(1)(2) $ 0.14 $ 0.06 $ 0.50 $ 0.41
Weighted average common shares
outstanding�Basic 31,613,274 161,332,533 30,775,989 161,332,533
Weighted average common shares
outstanding�Diluted 31,643,070 162,898,838 30,797,602 162,898,838
Book value per share of common
stock $ 10.33 $ 8.18 $ 10.47 $ N/A
Dividends declared per share of
common stock $ 0.00 $ 0.00 $ 0.00 $ 0.00

(1) Basic and diluted earnings per share give effect to the conversion of the equity of the former members of TPH
LLC into TRI Pointe common stock on January 30, 2013 as though the conversion had occurred at the beginning
of the period or the original date of issuance, if later. The number of shares converted is based on the initial
public offering price of $17.00 per share of TRI Pointe common stock.

(2) For the three months ended March 31, 2014 and the year ended December 31, 2013, no stock options were
included in the diluted earnings per share calculation as the effect of their inclusion would be antidilutive.
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As of and for the Three
Months Ended March 31, 

2014(1)
As of and for the Year

Ended December 31, 2013(1)
Historical Pro Forma(2) Historical Pro Forma(2)

WRECO (unaudited)
Basic earnings (losses) from continuing
operations per share $ 0.08 $ 0.06 $ (1.51) $ (1.17) 
Diluted earnings (losses) from continuing
operations per share $ 0.08 $ 0.06 $ (1.51) $ (1.17) 
Book value per common share outstanding $ 8.06 $ 6.22 $ 7.97 $ 6.15
Dividends declared per common share
outstanding $ 0.00 $ 0.00 $ 0.00 $ 0.00

(1) Historical per share figures are based on 100,000,000 shares, and pro forma per share figures are based on
129,700,000 shares. Per share figures include pretax impairment charges of $343.3 million and operating costs of
$2.4 million that relate to Coyote Springs which, under the terms of the Transaction Agreement, will be excluded
from the Transactions and retained by Weyerhaeuser.

(2) Pro forma per share amounts reflect the exchange ratio of 1.297 shares of TRI Pointe common stock to be
exchanged for each WRECO common share so that the per share amounts are equated to the respective values for
one share of TRI Pointe common stock.

WRECO is currently an indirect wholly owned subsidiary of Weyerhaeuser and there is no established trading market
in WRECO common shares. WRECO common shares do not currently trade separately from Weyerhaeuser common
shares.

As of and for the Three
Months Ended March 31, 2014

As of and for the Year
Ended December 31, 2013

Historical Pro Forma Historical Pro Forma
Weyerhaeuser (unaudited)
Basic earnings per share attributable to
Weyerhaeuser common shareholders $ 0.31 $ 0.34 $ 0.95 $ 0.98
Diluted earnings per share attributable to
Weyerhaeuser common shareholders $ 0.31 $ 0.34 $ 0.95 $ 0.97
Book value per common share outstanding $ 11.71 $ 11.62 $ 11.64 $ 11.64
Dividends declared per common share $ 0.22 $ 0.25 $ 0.81 $ 0.92
Summary Historical Common Stock Market Price and Dividend Data

Historical market price data for WRECO have not been presented because WRECO is currently an indirect wholly
owned subsidiary of Weyerhaeuser and there is no established trading market in WRECO common shares. WRECO
common shares do not currently trade separately from Weyerhaeuser common shares.

Weyerhaeuser common shares currently trade on the NYSE under the symbol �WY�. On November 1, 2013, the last
trading day before the announcement of the Transactions, the last sale price of Weyerhaeuser common shares reported
by the NYSE was $30.34. On May 9, 2014, the last trading day prior to the public announcement of this exchange
offer, the last sale price of Weyerhaeuser common shares reported by the NYSE was $30.30. On May 21, 2014, the
last trading day prior to commencement of this exchange offer, the last sale price of Weyerhaeuser common shares
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reported by the NYSE was $30.25.

Shares of TRI Pointe common stock currently trade on the NYSE under the trading symbol �TPH�. On November 1,
2013, the last trading day before the announcement of the Transactions, the last sale price of TRI Pointe common
stock reported by the NYSE was $15.38. On May 9, 2014, the last trading day prior to the public announcement of
this exchange offer, the last sale price of TRI Pointe common stock reported by the NYSE was $16.60. On May 21,
2014, the last trading day prior to commencement of this exchange offer, the last sale price of TRI Pointe common
stock reported by the NYSE was $16.50.

46

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 98



Table of Contents

The following table sets forth the high and low sale prices of Weyerhaeuser common shares and TRI Pointe common
stock on the NYSE for the periods indicated as well as the dividends per share declared by Weyerhaeuser to
Weyerhaeuser shareholders and TRI Pointe to TRI Pointe stockholders for these periods. The quotations are as
reported in published financial sources.

Weyerhaeuser
Per Share
Dividends(1)

Weyerhaeuser
Common Shares

TRI Pointe
Per
Share

Dividends(2)

TRI Pointe
Common
Stock(2)(3)

High Low High Low
Year Ending December 31, 2014
First Quarter $ 0.22 $ 31.59 $ 28.63 $ 0.00 $ 20.00 $ 16.19
Second Quarter (through May 21, 2014) $ 0.00 $ 30.74 $ 27.48 $ 0.00 $ 17.45 $ 15.41
Year Ended December 31, 2013
First Quarter $ 0.17 $ 31.74 $ 28.36 $ 0.00 $ 21.25 $ 17.50
Second Quarter $ 0.20 $ 33.24 $ 26.38 $ 0.00 $ 21.18 $ 14.24
Third Quarter $ 0.22 $ 29.86 $ 26.64 $ 0.00 $ 17.22 $ 13.95
Fourth Quarter $ 0.22 $ 32.00 $ 28.01 $ 0.00 $ 20.29 $ 13.43
Year Ended December 31, 2012
First Quarter $ 0.15 $ 22.36 $ 18.50 N/A N/A N/A
Second Quarter $ 0.15 $ 22.36 $ 18.60 N/A N/A N/A
Third Quarter $ 0.15 $ 28.06 $ 21.87 N/A N/A N/A
Fourth Quarter $ 0.17 $ 28.82 $ 24.74 N/A N/A N/A

(1) Changes in the amount of dividends Weyerhaeuser paid were primarily due to:

� an increase in Weyerhaeuser�s quarterly dividend from 15 cents per share to 17 cents per share in November
2012.

� an increase in Weyerhaeuser�s quarterly dividend from 17 cents per share to 20 cents per share in May 2013.

� an increase in Weyerhaeuser�s quarterly dividend from 20 cents per share to 22 cents per share in August
2013.

(2) On January 30, 2013, TRI Pointe was reorganized from a Delaware limited liability company to a Delaware
corporation in connection with its initial public offering.

(3) TRI Pointe common stock was listed on and began trading on the NYSE on January 31, 2013. Prior to that date,
TRI Pointe was a limited liability company and there was no established trading market for its membership
interests.

TRI Pointe Dividend Policy
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TRI Pointe currently intends to retain its future earnings, if any, to finance the development and expansion of its
business and, therefore, does not intend to pay cash dividends on its common stock for the foreseeable future. Any
future determination to pay dividends will be at the discretion of TRI Pointe�s board of directors and will depend on
TRI Pointe�s financial condition, results of operations, and capital requirements, restrictions contained in any financing
instruments and such other factors as the TRI Pointe board of directors deems relevant.
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RISK FACTORS

You should carefully consider each of the following risks and all of the other information contained and incorporated
by reference in this document and the exhibits hereto. Some of the risks described below relate principally to the
business and the industry in which TRI Pointe, including WRECO, will operate after the consummation of the
Transactions, while others relate principally to the Transactions and participation in this exchange offer. The
remaining risks relate principally to the securities markets generally and ownership of shares of TRI Pointe common
stock. The risks described below are not the only risks facing TRI Pointe following the consummation of the
Transactions or to participating in this exchange offer.

Risks Related to the Transactions

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

The consummation of the Transactions is subject to numerous conditions, including (i) the absence of certain legal
impediments to the consummation of the Transactions, (ii) the effectiveness of certain filings with the SEC, (iii) the
approval by TRI Pointe stockholders of the issuance of shares of TRI Pointe common stock in the Merger, (iv) the
receipt of the Covington & Burling Tax Opinion and the Gibson Dunn Tax Opinion, (v) the receipt of the proceeds of
the New Debt and (vi) other customary closing conditions. See �The Transaction Agreement�Conditions to the
Consummation of the Transactions�. There is no assurance that the Transactions will be consummated on the terms or
timeline currently contemplated, or at all. TRI Pointe, Weyerhaeuser and WRECO have expended and will continue to
expend significant management time and resources and have incurred and will continue to incur significant expenses
due to legal, advisory and financial services fees related to the Transactions. These expenses must be paid regardless
of whether the Transactions are consummated.

Governmental agencies may not approve the Transactions or the related transactions necessary to complete them, or
may impose conditions to any such approval or require changes to the terms of the Transactions. Any such conditions
or changes could have the effect of delaying the consummation of the Transactions, imposing costs on or limiting the
revenues of the combined company following the consummation of the Transactions or otherwise reducing the
anticipated benefits of the Transactions.

The obligations of the lenders under the Commitment Letter are subject to customary conditions, including, subject to
certain exceptions, the absence of any �material adverse effect,� as the term is described in �The Transaction
Agreement�Representations and Warranties�. Accordingly, there can be no assurance that these conditions will be
satisfied or, if not satisfied, waived by the lenders. If WRECO is not able to obtain alternative financing on
commercially reasonable terms, it could prevent the consummation of the Merger or materially and adversely affect
TRI Pointe�s business, liquidity, financial condition and results of operations if the Merger is ultimately consummated.

Additionally, the Commitment Letter will terminate on August 4, 2014 unless the Transactions have been
consummated on or prior to that date. However, the Transaction Agreement provides that Weyerhaeuser or TRI Pointe
may terminate the Transaction Agreement if the Merger is not consummated on or before November 3, 2014.
Therefore, it is possible that the Commitment Letter will terminate prior to the consummation of the Merger and that
WRECO will be required to seek alternative sources of financing for the New Debt. WRECO may not be able to
obtain alternative sources of financing on terms as favorable as those provided in the Commitment Letter. If the
Commitment Letter is terminated prior to the consummation of the Merger and WRECO is not able to obtain
alternative financing on commercially reasonable terms, it could prevent the consummation of the Merger or
materially and adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations if the
Merger is ultimately consummated.
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The integration of TRI Pointe and WRECO may not be successful or the anticipated benefits from the
Transactions may not be realized.

After the consummation of the Transactions, TRI Pointe will have significantly more sales, assets and employees than
it did prior to the consummation of the Transactions. The integration process will require TRI
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Pointe to expend significant capital and significantly expand the scope of its operations and financial systems. TRI
Pointe�s management will be required to devote a significant amount of time and attention to the process of integrating
the operations of TRI Pointe and WRECO. A significant degree of difficulty and management involvement is inherent
in that process. These difficulties include, but are not limited to:

� integrating the operations of WRECO while carrying on the ongoing operations of TRI Pointe;

� managing a significantly larger company than before the consummation of the Transactions;

� the possibility of faulty assumptions underlying TRI Pointe�s expectations regarding the integration process;

� coordinating a greater number of diverse businesses and businesses located in a greater number of
geographic locations;

� integrating two separate business cultures, which may prove to be incompatible;

� attracting and retaining the necessary personnel associated with WRECO following the consummation of the
Transactions;

� creating uniform standards, controls, procedures, policies and information systems and controlling the costs
associated with such matters;

� integrating information technology, purchasing, accounting, finance, sales, billing, payroll and regulatory
compliance systems; and

� TRI Pointe has no history of a major integration.
There is no assurance that WRECO will be successfully or cost-effectively integrated with TRI Pointe. The process of
integrating the Real Estate Business into TRI Pointe�s business may cause an interruption of, or loss of momentum in,
the activities of TRI Pointe�s business after the consummation of the Transactions. If TRI Pointe�s management is not
able to manage the integration process effectively, or if any significant business activities are interrupted as a result of
the integration process, TRI Pointe�s business, liquidity, financial condition and results of operations may be materially
and adversely impacted.

All of the risks associated with the integration process could be exacerbated by the fact that TRI Pointe may not have
a sufficient number of employees with the requisite expertise to integrate the businesses or to operate TRI Pointe�s
business after the consummation of the Transactions. If TRI Pointe does not hire or retain employees with the
requisite skills and knowledge to run TRI Pointe after the consummation of the Transactions, it may materially and
adversely affect TRI Pointe�s business.
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Even if TRI Pointe is able to combine the two business operations successfully, it may not be possible to realize the
full benefits of the increased sales volume and other benefits, including the expected synergies, which are expected to
result from the Transactions, or realize these benefits within the time frame that is expected. For example, the
elimination of duplicative costs may not be realized as fully as anticipated or may take significantly longer than
anticipated, or the benefits from the Transactions may be offset by costs incurred or delays in integrating the
companies. If TRI Pointe fails to realize the benefits it anticipates from the Transactions, TRI Pointe�s business,
liquidity, financial condition and results of operations may be materially and adversely affected.

The calculation of the merger consideration will not be adjusted if the value of the business or assets of WRECO
declines or if the value of TRI Pointe increases before the Merger is consummated.

The number of shares of TRI Pointe common stock to be distributed in the Merger will not be adjusted if the value of
the business or assets of WRECO or TRI Pointe declines or increases prior to the consummation of the Merger. TRI
Pointe will not be required to consummate the Merger, and Weyerhaeuser and WRECO will not be required to
consummate the Distribution, the Merger and the other Transactions, if there has been any �material
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adverse effect� (as the term is described in �The Transaction Agreement�Representations and Warranties�) on the Real
Estate Business or on TRI Pointe, as applicable. However, TRI Pointe will not be permitted to terminate the
Transaction Agreement or re-solicit the vote of TRI Pointe stockholders because of any changes in the market prices
of TRI Pointe common stock or any changes in the value of WRECO that do not constitute a material adverse effect
on the Real Estate Business, and Weyerhaeuser and WRECO will not be permitted to terminate the Transaction
Agreement because of any changes in the market price of TRI Pointe common stock or any changes in the value of
TRI Pointe that do not constitute a material adverse effect on TRI Pointe and its subsidiaries.

TRI Pointe expects to incur significant costs related to the consummation of the Transactions that could materially
and adversely affect its liquidity, cash flows and results of operations.

TRI Pointe expects to incur significant one-time costs in connection with the Transactions, including (i) up to
$15 million of Transaction-related fees and expenses, including legal, accounting and other professional fees, but
excluding financing-related fees, transition and integration expenses and advisory fees, (ii) approximately $6 million
of advisory fees, (iii) approximately $28 million of financing-related fees, (iv) if the Transactions are consummated,
reimbursement of up to $15 million of Transaction-related fees and expenses incurred by Weyerhaeuser, other than
advisory fees, and (v) transition and integration expenses. Additionally, TRI Pointe may have to pay the Adjustment
Amount in cash to WNR, as described in �The Transaction Agreement�Payment of Adjustment Amount�. While TRI
Pointe expects to be able to fund these one-time costs and the Adjustment Amount, if payable by TRI Pointe, using
cash from operations and borrowings under existing and anticipated credit sources, these costs will negatively impact
TRI Pointe�s liquidity, cash flows and results of operations in the periods in which they are incurred.

Current TRI Pointe stockholders� percentage ownership interest in TRI Pointe will be substantially diluted in the
Merger.

After the consummation of the Merger, the TRI Pointe common stock outstanding immediately prior to the
consummation of the Merger will represent, in the aggregate, approximately 19.4% of TRI Pointe�s outstanding shares
of common stock on a fully diluted basis. Consequently, TRI Pointe�s pre-Merger stockholders, as a group, will be able
to exercise less influence over the management and policies of TRI Pointe following the consummation of the Merger
than immediately prior to the consummation of the Merger.

Sales of shares of TRI Pointe common stock after the consummation of the Transactions may negatively affect the
market price of TRI Pointe common stock.

The shares of TRI Pointe common stock to be issued in the Merger to holders of WRECO common shares will
generally be eligible for immediate resale. The market price of TRI Pointe common stock could decline as a result of
sales of a large number of shares of TRI Pointe common stock in the market after the consummation of the
Transactions or even the perception that these sales could occur.

Immediately after the consummation of the Merger, the ownership of TRI Pointe common stock on a fully diluted
basis is expected to be as follows: (i) WRECO common shares will have been converted into the right to receive, in
the aggregate, approximately 79.6% of the then outstanding TRI Pointe common stock, (ii) the TRI Pointe common
stock outstanding immediately prior to the consummation of the Merger will represent approximately 19.4% of the
then outstanding TRI Pointe common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees
will represent the remaining 1.0% of the then outstanding TRI Pointe common stock. Currently, Weyerhaeuser
shareholders may include index funds that have their performance tied to the Standard & Poor�s 500 Index or other
stock indices, and institutional investors subject to various investing guidelines. Because TRI Pointe may not be
included in these indices following the consummation of the Transactions or may not meet the investing guidelines of
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some of these institutional investors, these index funds and institutional investors may decide, or may be required, to
sell the shares of TRI Pointe common stock that they receive in the Merger, if any. In addition, the investment
fiduciaries of Weyerhaeuser�s defined contribution
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and defined benefit plans may decide to sell any TRI Pointe common stock that the trusts for these plans receive in the
Merger, or may decide not to participate in this exchange offer, in response to their fiduciary obligations under
applicable law. These sales, or the possibility that these sales may occur, may make it more difficult for TRI Pointe to
obtain additional capital by selling equity securities in the future at a time and at a price that it deems appropriate.

The historical financial information of WRECO may not be representative of its results or financial condition if it
had been operated independently of Weyerhaeuser and, as a result, is not a reliable indicator of its future results.

WRECO is currently a business segment of Weyerhaeuser. Consequently, the financial information of WRECO
included in this document has been derived from the consolidated financial statements and accounting records of
WRECO and reflects all direct costs as well as assumptions and allocations made by management of Weyerhaeuser.
The financial position, results of operations and cash flows of WRECO presented may be different from those that
would have resulted had WRECO been operated independently of Weyerhaeuser during the applicable periods or at
the applicable dates. For example, in preparing the financial statements of WRECO, Weyerhaeuser made allocations
of Weyerhaeuser corporate general and administrative expense deemed to be attributable to WRECO. However, these
allocations reflect the corporate general and administrative expense attributable to WRECO operated as part of a
larger organization and do not necessarily reflect the corporate general and administrative expense that would be
incurred by WRECO had it been operated independently. Further, WRECO�s financial information does not reflect
changes WRECO expects to experience in connection with the Transactions, in particular the REB Transfers. As a
result, the historical financial information of WRECO homebuilding is not a reliable indicator of future results.

TRI Pointe may be unable to provide the same types and levels of benefits, services and resources to WRECO that
Weyerhaeuser has provided, or may be unable to provide them at the same cost.

As a separate reporting segment of Weyerhaeuser, WRECO has received benefits and services from Weyerhaeuser
and has been able to benefit from Weyerhaeuser�s financial strength and extensive business relationships. After the
consummation of the Transactions, WRECO will be owned by TRI Pointe and will no longer benefit from
Weyerhaeuser�s resources. It cannot be assured that TRI Pointe will be able to replace those resources adequately or
replace them at the same cost. If TRI Pointe is not able to replace the resources provided by Weyerhaeuser, is unable
to replace them at the same cost or is delayed in replacing the resources provided by Weyerhaeuser, TRI Pointe�s
results of operations may be materially and adversely impacted.

TRI Pointe�s business, liquidity, financial condition and results of operations may be materially and adversely
impacted following the consummation of the Transactions if TRI Pointe cannot negotiate terms that are as
favorable as those Weyerhaeuser has historically received when TRI Pointe replaces contracts after the
consummation of the Transactions.

Prior to the consummation of the Transactions, certain functions of WRECO are generally being performed under
Weyerhaeuser�s centralized systems and, in some cases, under contracts that are also used for Weyerhaeuser�s other
businesses that are not intended to be transferred to TRI Pointe with the Real Estate Business. In addition, some
contracts to which Weyerhaeuser is a party on behalf of WRECO require consents of third parties to be assigned to
WRECO, however none of these required consents represent a condition to the consummation of the Transactions.
Although TRI Pointe believes that it will be able to obtain any such consents or enter into new contracts for similar
services, there can be no assurance that TRI Pointe will be able to obtain those consents or negotiate terms that are as
favorable as those Weyerhaeuser received when and if TRI Pointe replaces these services with its own contracts for
similar services. Furthermore, while TRI Pointe believes that the failure to obtain third party consents for any single
contract would not have a material impact on TRI Pointe, it is possible that the failure to obtain a significant number
of required consents or replace a significant number of these contracts for any of these services could have a material
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consummation of the Transactions.
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If the WRECO Spin and the Distribution do not qualify as tax-free distributions described in Section 355 of the
Code, or if the Merger does not qualify as a tax-free �reorganization� described in Section 368(a) of the Code,
including as a result of actions taken in connection with the WRECO Spin, the Distribution or the Merger, or as a
result of subsequent acquisitions of Weyerhaeuser common shares, TRI Pointe common stock or WRECO common
shares, then Weyerhaeuser or its subsidiaries or Weyerhaeuser shareholders may be required to pay substantial
U.S. federal income taxes, and, in certain circumstances, TRI Pointe may be required to indemnify Weyerhaeuser
for any such tax liability.

The consummation of the Transactions is conditioned on Weyerhaeuser�s receipt of the Covington & Burling Tax
Opinion and TRI Pointe�s receipt of the Gibson Dunn Tax Opinion. The opinions of counsel will be based on, among
other things, current law and representations and assumptions as to factual matters made by Weyerhaeuser, WRECO,
TRI Pointe and Merger Sub. These opinions may be incorrect. Any change in currently applicable law, which may be
retroactive, or the failure of any representation or assumption to be true, correct and complete in all material respects,
could materially and adversely affect the conclusions reached by counsel in the opinions. See �This Exchange
Offer�Material U.S. Federal Income Tax Consequences of the Distribution and the Merger�.

Even if the Distribution were to otherwise qualify as a tax-free distribution described in Section 355 of the Code, the
Distribution would be taxable to Weyerhaeuser or its subsidiaries (but not to Weyerhaeuser shareholders) pursuant to
Section 355(e) of the Code if there is a 50% or greater change in ownership of either Weyerhaeuser or WRECO
(including shares of TRI Pointe common stock after the consummation of the Merger), directly or indirectly, as part of
a plan or series of related transactions that include the Distribution. For this purpose, any acquisitions of
Weyerhaeuser, WRECO or TRI Pointe stock within the period beginning two years before the Distribution and ending
two years after the Distribution are presumed to be part of such a plan, although Weyerhaeuser, WRECO or TRI
Pointe may be able to rebut that presumption. Further, for purposes of this test, the Merger will be treated as part of
such a plan, but the Merger standing alone should not cause the Distribution to be taxable to Weyerhaeuser under
Section 355(e) of the Code because pre-Merger holders of WRECO common shares are expected to hold more than
50% of the then outstanding TRI Pointe common stock immediately following the consummation of the Merger.
However, if the IRS were to determine that other acquisitions of Weyerhaeuser common shares, WRECO common
shares or TRI Pointe common stock, either before or after the Distribution, were part of a plan or series of related
transactions that included the Distribution, such determination could result in significant tax-related losses to
Weyerhaeuser. In connection with the Covington & Burling Tax Opinion and the Gibson Dunn Tax Opinion,
Weyerhaeuser and TRI Pointe have represented or will represent that the Distribution is not part of any such plan or
series of related transactions.

In certain circumstances, under the Tax Sharing Agreement, TRI Pointe will be required to indemnify Weyerhaeuser
against any taxes on the Distribution that arise as a result of certain actions or failures to act by TRI Pointe or
WRECO after the consummation of the Transactions, certain events involving TRI Pointe�s capital stock or the assets
of TRI Pointe, WRECO or Weyerhaeuser which cause the Distribution to be a taxable event under Section 355(e) of
the Code (including the Merger), or any breach by TRI Pointe or by WRECO after the consummation of the
Transactions of any representation or covenant made by them in the Tax Sharing Agreement or the Transaction
Agreement.

In certain circumstances, under the Tax Sharing Agreement, Weyerhaeuser will be required to indemnify TRI Pointe
and WRECO after the consummation of the Transactions against any taxes on the Distribution that arise as a result of
certain actions or failures to act by Weyerhaeuser, or any breach by Weyerhaeuser of any representation or covenant
made by it or its subsidiaries in the Tax Sharing Agreement or the Transaction Agreement. If Weyerhaeuser or a
subsidiary of Weyerhaeuser were to recognize gain on the Distribution, Weyerhaeuser or that subsidiary, as the case
may be, would be solely responsible, and would be obligated to indemnify TRI Pointe and WRECO, for any such
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If TRI Pointe is required to indemnify Weyerhaeuser, this indemnification obligation could be substantial and could
materially and adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations.
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TRI Pointe may be materially and adversely affected by significant restrictions following the consummation of the
Transactions imposed to avoid significant tax-related liabilities.

The Tax Sharing Agreement generally will restrict TRI Pointe and its affiliates� ability to take certain actions that
could cause the WRECO Spin, the Distribution, the Merger and certain related Transactions to fail to qualify as
tax-free transactions. In particular, for a two-year period following the Closing Date, TRI Pointe and its affiliates�
ability to undertake any of the following is restricted:

� enter into any agreement, understanding or arrangement pursuant to which any person would (directly or
indirectly) acquire, or have the right to acquire, TRI Pointe capital stock or WRECO capital stock (excepting
the stock of WRECO acquired pursuant to the Merger and certain limited circumstances set forth in the Tax
Sharing Agreement);

� merge or consolidate TRI Pointe or WRECO with any other person;

� liquidate or partially liquidate TRI Pointe or WRECO;

� cause or permit TRI Pointe or WRECO to be treated as other than a corporate taxpayer for U.S. federal
income tax purposes; or

� cause or permit WRECO to discontinue its engagement in the Real Estate Business.
If TRI Pointe intends to take any such restricted action, Weyerhaeuser will be required to cooperate with TRI Pointe
in obtaining an IRS ruling or an unqualified tax opinion reasonably acceptable to Weyerhaeuser to the effect that such
action will not affect the status of the WRECO Spin, the Distribution or the Merger as tax-free transactions. However,
if TRI Pointe takes any of the actions above and those actions result in tax-related losses to Weyerhaeuser, then TRI
Pointe generally will be required to indemnify Weyerhaeuser for such losses, without regard to whether Weyerhaeuser
had given TRI Pointe prior consent. See �Other Agreements�Tax Sharing Agreement�.

Due to these restrictions and indemnification obligations under the Tax Sharing Agreement, TRI Pointe will be limited
in its ability to pursue strategic transactions, equity or convertible debt financings or other transactions that may
otherwise be in TRI Pointe�s best interests. Also, TRI Pointe�s potential indemnity obligation to Weyerhaeuser might
discourage, delay or prevent a change of control during this two-year period that TRI Pointe stockholders may
consider favorable to its ability to pursue strategic transactions, equity or convertible debt financings or other
transactions that may otherwise be in TRI Pointe�s best interests.

Failure to consummate the Transactions could materially and adversely impact the market price of TRI Pointe
common stock as well as TRI Pointe�s business, liquidity, financial condition and results of operations.

If the Transactions are not consummated for any reason, the price of TRI Pointe common stock may decline
significantly. In addition, TRI Pointe is subject to additional risks, including, among others:
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� depending on the reasons for and timing of the termination of the Transaction Agreement, the requirement in
the Transaction Agreement that TRI Pointe pay Weyerhaeuser a termination fee of $20 million or reimburse
Weyerhaeuser for certain out-of-pocket costs relating to the Transactions;

� substantial costs related to the Transactions, such as legal, accounting, regulatory filing, financial advisory
and financial printing fees, which must be paid regardless of whether the Transactions are completed; and

� potential disruption of the business of TRI Pointe and distraction of its workforce and management team.
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The Transaction Agreement contains provisions that may discourage other companies from trying to acquire TRI
Pointe.

The Transaction Agreement contains provisions that may discourage a third-party from submitting a business
combination proposal to TRI Pointe prior to the consummation of the Transactions that might result in greater value to
TRI Pointe stockholders than the Transactions. For example, the Transaction Agreement generally prohibits TRI
Pointe from soliciting any takeover proposal. In addition, if the Transaction Agreement is terminated by TRI Pointe or
Weyerhaeuser in circumstances that obligate TRI Pointe to pay a termination fee or to reimburse transaction expenses
to Weyerhaeuser, TRI Pointe�s liquidity or financial condition may be materially and adversely affected as a result, and
the requirement to make a payment might deter third parties from proposing alternative business combination
proposals. In addition, the Transaction Agreement requires that TRI Pointe seek stockholder approval for the issuance
of shares of TRI Pointe common stock in the Merger, even if the TRI Pointe board of directors changes its
recommendation regarding the proposal to authorize the issuance of shares of TRI Pointe common stock in the
Merger. Further, in connection with the Transactions, Weyerhaeuser has entered into the Voting Agreements with the
Starwood Fund and three of TRI Pointe�s executive officers with respect to an aggregate of 12,639,163 shares of TRI
Pointe common stock, representing approximately 40% of the TRI Pointe common stock currently outstanding. These
agreements include provisions that may discourage a third-party from submitting a business combination proposal to
TRI Pointe prior to the consummation of the Transactions. Specifically, these Voting Agreements provide, among
other things, that these TRI Pointe stockholders will (i) vote their shares subject to the Voting Agreements in favor of
the proposal to authorize the issuance of TRI Pointe common stock in the Merger and any other actions necessary and
desirable in connection with the Transactions and (ii) vote against any action, agreement or proposal made in
opposition to, or in competition with, the consummation of the Transactions and the issuance of TRI Pointe common
stock in the Merger, including any competing transaction or superior proposal. See �Other Agreements�Voting
Agreements�.

TRI Pointe will have significantly more shares of its common stock outstanding after the consummation of the
Transactions and this may discourage others from trying to acquire TRI Pointe.

TRI Pointe expects to issue 129,700,000 shares of its common stock in the Merger, excluding shares to be issued on
exercise or vesting of equity awards held by WRECO employees that are being assumed by TRI Pointe in connection
with the Transactions. Because TRI Pointe will be a significantly larger company and have significantly more shares
of its common stock outstanding after the consummation of the Transactions, an acquisition of TRI Pointe may
become more expensive. As a result, some companies may not seek to acquire TRI Pointe, and the reduction in
potential parties that may seek to acquire TRI Pointe could negatively impact the prices at which TRI Pointe common
stock trades.

Tendering Weyerhaeuser shareholders may receive a reduced premium or may not receive any premium in the
exchange offer.

This exchange offer is designed to permit you to exchange your Weyerhaeuser common shares for a number of
WRECO common shares that corresponds to a 10% discount to the equivalent amount of TRI Pointe common stock,
calculated as set forth in this document. However, the exchange ratio is subject to an upper limit, as discussed in �This
Exchange Offer�Upper Limit�. If the upper limit is in effect, Weyerhaeuser common shares will be exchanged for a
number of WRECO common shares that corresponds to less, and possibly much less, than a 10% discount to the
equivalent amount of TRI Pointe common stock, calculated as set forth in this document. Subject to the upper limit,
for each $1.00 of Weyerhaeuser common shares accepted in this exchange offer, you will ultimately receive $1.11 of
fully paid and non-assessable shares of TRI Pointe common stock as a result of this exchange offer and the Merger. If
the upper limit is in effect, you will ultimately receive less than $1.11 of TRI Pointe common stock for each $1.00 of
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The calculated per-share value of Weyerhaeuser common shares for purposes of this exchange offer will equal the
simple arithmetic average of the daily VWAP of Weyerhaeuser common shares on the NYSE on each of the Valuation
Dates. The calculated per-share value of WRECO common shares for purposes of this exchange offer will equal the
simple arithmetic average of the daily VWAP of shares of TRI Pointe common stock on the NYSE on each of the
Valuation Dates, multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received per
WRECO common share as a result of the Merger). The calculated per-share value of TRI Pointe common stock for
purposes of this exchange offer will equal the simple arithmetic average of the daily VWAP of shares of TRI Pointe
common stock on the NYSE on each of the Valuation Dates. Weyerhaeuser will determine the calculations of the
per-share values of Weyerhaeuser common shares, WRECO common shares and TRI Pointe common stock and its
determination will be final.

Because of the limit on the number of WRECO common shares you may receive in this exchange offer, if there is a
drop of sufficient magnitude in the trading price of TRI Pointe common stock relative to the trading price of
Weyerhaeuser common shares, or if there is an increase of sufficient magnitude in the trading price of Weyerhaeuser
common shares relative to the trading price of TRI Pointe common stock, you may not ultimately receive $1.11 of
TRI Pointe common stock for each $1.00 of Weyerhaeuser common shares, and could receive much less.

If the calculated per-share value of Weyerhaeuser common shares was $30.48 (the highest closing price for
Weyerhaeuser common shares on the NYSE during the three-month period prior to commencement of this exchange
offer) and the calculated per-share value of WRECO common shares was $20.39 (based on the lowest closing price
for TRI Pointe common stock on the NYSE during that three-month period multiplied by 1.297 (which is the number
of shares of TRI Pointe common stock to be received per WRECO common share as a result of the Merger)), the
upper limit would not have been in effect, and the value of WRECO common shares, based on the TRI Pointe
common stock price multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received
per WRECO common share as a result of the Merger), received for Weyerhaeuser common shares accepted for
exchange would be approximately $1.11 for each $1.00 of Weyerhaeuser common shares accepted for exchange.

However, for example, if the calculated per-share value of Weyerhaeuser common shares was $32.00 (5% higher than
the highest closing price for Weyerhaeuser common shares on the NYSE during the three-month period prior to
commencement of this exchange offer) and the calculated per-share value of WRECO common shares was $19.37
(based on a figure 5% lower than the lowest closing price for TRI Pointe common stock on the NYSE during that
three-month period multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be received
per WRECO common share as a result of the Merger)), the value of WRECO common shares, based on the TRI
Pointe common stock price multiplied by 1.297 (which is the number of shares of TRI Pointe common stock to be
received per WRECO common share as a result of the Merger), received for Weyerhaeuser common shares accepted
for exchange would be approximately $1.03 for each $1.00 of Weyerhaeuser common shares accepted for exchange.

This exchange offer does not provide for a minimum exchange ratio. See �This Exchange Offer�Terms of this Exchange
Offer�. If the upper limit on the number of WRECO common shares that can be received for each Weyerhaeuser
common share tendered is in effect at the expiration of the exchange offer period, then the exchange ratio will be fixed
at the upper limit and a Mandatory Extension of this exchange offer will be made until 12:00 midnight, New York
City time, on the second trading day following the originally contemplated expiration date to permit shareholders to
tender or withdraw their Weyerhaeuser common shares during those days. Any changes in the prices of Weyerhaeuser
common shares or TRI Pointe common stock on those additional days of this exchange offer will not, however, affect
the exchange ratio.

If the trading price of Weyerhaeuser common shares were to increase during the period of the Valuation Dates, the
average Weyerhaeuser common share price used to calculate the exchange ratio would likely be lower than the closing
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stock, for each $1.00 of Weyerhaeuser common shares than you would have if that per-share value were calculated on
the basis of the closing price of Weyerhaeuser common shares on the expiration date of this exchange offer. Similarly,
if the trading price of TRI Pointe common stock were to decrease during the period of the Valuation Dates, the
average TRI Pointe common stock price used to calculate the exchange ratio would likely be higher than the closing
price of TRI Pointe common stock on the expiration date of this exchange offer. This could also result in you
receiving fewer WRECO common shares, and therefore effectively fewer shares of TRI Pointe common stock, for
each $1.00 of Weyerhaeuser common shares than you would otherwise receive if that per-share value were calculated
on the basis of the closing price of TRI Pointe common stock on the expiration date of this exchange offer. See �This
Exchange Offer�Terms of this Exchange Offer�.

In addition, there is no assurance that holders of Weyerhaeuser common shares that are exchanged for WRECO
common shares in this exchange offer will be able to sell the shares of TRI Pointe common stock after the Merger at
prices comparable to the calculated per-share value of WRECO common shares at the expiration date.

The trading prices of TRI Pointe common stock may not be an appropriate proxy for the prices of WRECO
common shares.

The calculated per-share value for WRECO common shares is based on the trading prices for TRI Pointe common
stock, which may not be an appropriate proxy for the prices of WRECO common shares. There is currently no trading
market for WRECO common shares and no trading market will be established in the future. Weyerhaeuser believes,
however, that the trading prices for TRI Pointe common stock are an appropriate proxy for the trading prices of
WRECO common shares because (i) in the Merger each issued and outstanding WRECO common share will be
converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock and (ii) at
the Valuation Dates, it is expected that all the major conditions to the consummation of the Merger will have been
satisfied and the Merger will be expected to be consummated shortly, such that investors should be expected to be
valuing TRI Pointe common stock based on the expected value of the TRI Pointe common stock after the
consummation of the Merger. There can be no assurance, however, that TRI Pointe common stock after the
consummation of the Merger will trade at the same prices at which TRI Pointe common stock trades prior to the
consummation of the Merger. In addition, it is possible that the trading prices of TRI Pointe common stock prior to the
consummation of the Merger will not fully reflect the anticipated value of common stock of TRI Pointe after the
consummation of the Merger. For example, trading prices of TRI Pointe common stock on the Valuation Dates could
reflect some uncertainty as to the timing or the consummation of the Merger or could reflect trading activity by
investors seeking to profit from market arbitrage.

Following the conversion of WRECO common shares into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock for each WRECO common share in the Merger, the former holders of
WRECO common shares may experience a delay prior to receiving their shares of TRI Pointe common stock or
their cash in lieu of fractional shares, if any.

Following the conversion of WRECO common shares into the right to receive 1.297 fully paid and non-assessable
shares of TRI Pointe common stock per WRECO common share, the former holders of WRECO common shares will
receive their shares of TRI Pointe common stock or their cash in lieu of fractional shares, if any, only upon surrender
of all necessary documents, duly executed, to the transfer agent. Until the distribution of the shares of TRI Pointe
common stock to a particular shareholder has been completed, that shareholder will not be able to sell its shares of
TRI Pointe common stock. Consequently, if the market price for TRI Pointe common stock decreases during the
period before the distribution of the shares of TRI Pointe common stock to that shareholder, that shareholder will not
be able to stop losses by selling the shares of TRI Pointe common stock. Similarly, until the distribution of cash in lieu
of fractional shares to a particular shareholder has been made, that shareholder will not be able to invest the cash, and
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Risks Related to TRI Pointe�s Industry and Business, Including the Real Estate Business, After the Transactions

Unless otherwise stated, the following risk factors apply to TRI Pointe�s business as currently conducted and,
following the consummation of the Transactions, will continue to apply to TRI Pointe�s business, including the Real
Estate Business, on a going forward basis.

TRI Pointe�s long-term growth depends upon its ability to successfully identify and acquire desirable land parcels
for residential buildout, which may become limited due to a variety of factors.

The future growth of TRI Pointe, including the Real Estate Business after the consummation of the Transactions,
depends upon its ability to successfully identify and acquire at reasonable prices attractive land parcels for
development of single-family homes, either by itself or by third parties. Its ability to acquire land parcels for new
single-family homes may be adversely affected by changes in the general availability of land parcels, the willingness
of land sellers to sell land parcels at reasonable prices, competition for available land parcels, availability of financing
to acquire land parcels, zoning and other market conditions. If the supply of land parcels appropriate for development
of single-family homes is limited because of these factors, or for any other reason, TRI Pointe�s ability to grow could
be significantly limited, and its revenue and gross margin could decline. Increases in the price (or decreases in the
availability) of suitable land and lots could adversely affect TRI Pointe�s profitability. Additionally, TRI Pointe�s ability
to begin new projects could be impacted if it elects not to purchase land parcels under option contracts. To the extent
that TRI Pointe is unable to purchase land parcels or enter into new contracts or options for the purchase of land
parcels at reasonable prices, its revenue and results of operations could be negatively impacted.

The residential homebuilding and land development industry in the United States has recently undergone a
significant downturn, and the likelihood of a continued recovery is uncertain in the current state of the economy.

The residential homebuilding and land development industry experienced substantial losses in connection with the
recent downturn in the U.S. housing market. Although the housing market has begun to recover, TRI Pointe cannot
predict whether and to what extent this recovery will continue or its timing. While some of the many negative factors
that contributed to the housing downturn may have moderated, several remain, and they could return or intensify to
inhibit any future improvement in housing market conditions. These negative factors include, but are not limited to:

� weak general economic and employment growth that, among other things, restrains consumer
incomes, consumer confidence and demand for homes;

� elevated levels of mortgage loan delinquencies, defaults and foreclosures that could add to a �shadow
inventory� of lender-owned homes or generate short sales activity at low �distressed� price levels;

� a significant number of homeowners whose outstanding principal balance on their mortgage loan exceeds the
market value of their home, which undermines their ability to sell their home and purchase another home
that they otherwise might desire and be able to afford;

� volatility and uncertainty in domestic and international financial, credit and consumer lending markets amid
slow growth or recessionary conditions in various regions around the world; and
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� restrictive lending standards and practices for mortgage loans that limit consumers� ability to qualify for
mortgage financing to purchase a home, including increased minimum credit score requirements, increased
credit risk/mortgage loan insurance premiums or other fees, increased required down payment amounts,
more conservative appraisals, higher loan-to-value ratios and extensive buyer income and asset
documentation requirements.
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Additional headwinds may come from the efforts and proposals of lawmakers to reduce the debt of the federal
government through tax increases or spending cuts, and the reactions of financial markets and businesses to those
efforts and proposals, which could impair economic growth. In the event that these economic, business and legislative
trends continue, TRI Pointe could experience declines in the market value of its existing and future inventory and
demand for its existing and future homes, which could materially and adversely affect its business, liquidity, financial
condition and results of operations. Moreover, because TRI Pointe will obtain a significant amount of homebuilding
and land development assets in the Transactions, its exposure to these risks will materially increase.

The health of the residential homebuilding industry can be significantly affected by �shadow inventory� levels. �Shadow
inventory� refers to lender-owned homes that have not yet been listed for sale, but may be sold at low �distressed� prices
in competition with new and other resale homes. Shadow inventory levels can increase when lenders list foreclosed or
forfeited properties on a gradual basis, or delay the foreclosure process because of regulations and foreclosure
moratoriums or additional costs and resources required to process and sell foreclosed properties, or to avoid further
depressing housing prices by listing many distressed properties at the same time. A significant shadow inventory in
TRI Pointe�s markets could materially and adversely impact prices and demand for TRI Pointe�s existing and future
homes, which could materially and adversely affect its business, liquidity, financial condition and results of
operations.

In addition, an important segment of TRI Pointe�s customer base consists of �move-up� buyers who often purchase
homes subject to contingencies related to the sale of their existing homes. The difficulties facing these buyers in
selling their homes during recessionary periods may materially and adversely affect TRI Pointe�s sales. Moreover,
during such periods, TRI Pointe may need to reduce its home prices and offer greater incentives to buyers to compete
for sales that may result in reduced margins.

The homebuilding industry is highly competitive, and if TRI Pointe�s competitors are more successful or offer better
value to TRI Pointe�s customers, its business could decline.

TRI Pointe operates in a very competitive environment that is characterized by competition from a number of other
homebuilders and land developers in each market in which it currently operates and expects to operate following the
consummation of the Transactions. There are relatively low barriers to entry into TRI Pointe�s business. TRI Pointe
competes with numerous large national and regional homebuilding companies and with smaller local homebuilders
and land developers for, among other things, homebuyers, desirable land parcels, financing, raw materials and skilled
management and labor resources. If TRI Pointe is unable to compete effectively in its current and expected markets,
its business could decline disproportionately to the businesses of its competitors and its financial condition and results
of operations could be materially and adversely affected.

Increased competition could hurt TRI Pointe�s business, as it could prevent TRI Pointe from acquiring attractive land
parcels on which to build homes or make such acquisitions more expensive, hinder its market share expansion and
cause it to increase its selling incentives and reduce its prices. Additionally, an oversupply of homes available for sale
or a discounting of home prices could materially and adversely affect pricing for homes in the markets in which TRI
Pointe currently operates and expects to operate following the consummation of the Transactions. Oversupply and
price discounting have periodically materially and adversely affected some of these markets, and it is possible that
TRI Pointe�s current and expected markets will be materially and adversely affected by these factors in the future.

TRI Pointe also competes with the resale, or �previously owned�, home market, the size of which has increased
significantly due to the large number of homes that have been foreclosed on, that could be foreclosed on due to the
recent economic downturn or that could be offered for sale due to other reasons.
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geographically diversified than TRI Pointe�s, as these competitors may be better able to withstand any future regional
downturn in the housing market. Due to historical and other factors, some competitors may have a
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competitive advantage in marketing their products, securing materials and labor at lower prices and allowing their
homes to be delivered to customers more quickly and at more favorable prices. This competitive advantage could
materially and adversely reduce TRI Pointe�s market share and limit its ability to continue to expand its business as
planned.

TRI Pointe�s business is cyclical and subject to risks associated with the real estate industry, and adverse changes in
general economic or business conditions could reduce the demand for homes and materially and adversely affect
TRI Pointe.

The residential homebuilding and land development industry is cyclical and is substantially affected by adverse
changes in general economic or business conditions that are outside of TRI Pointe�s control, including changes in:

� short-and long-term interest rates;

� the availability and cost of financing for real estate industry participants, including financing for
acquisitions, construction and permanent mortgages;

� unanticipated increases in expenses, including, without limitation, insurance costs, labor and materials costs,
development costs, real estate assessments and other taxes and costs of compliance with laws, regulations
and governmental policies;

� changes in enforcement of laws, regulations and governmental policies, including, without limitation, health,
safety, environmental, labor, employment, zoning and tax laws, governmental fiscal policies and the
Americans with Disabilities Act of 1990;

� consumer confidence generally and the confidence of potential homebuyers, retail tenants and others in the
real estate industry in particular;

� financial conditions of buyers and sellers of properties, particularly residential homes and land suitable for
development of residential homes;

� the ability of existing homeowners to sell their existing homes at prices that are acceptable to them;

� the U.S. and global financial systems and credit markets, including stock market and credit market volatility;

� private and federal mortgage financing programs and federal and state regulation of lending practices;
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� the cost of construction, labor and materials;

� federal and state income tax provisions, including provisions for the deduction of mortgage interest
payments and capital gain tax rates;

� housing demand from population growth, household formation and demographic changes (including
immigration levels and trends in urban and suburban migration);

� the supply of available new or existing homes and other housing alternatives, such as condominiums,
apartments and other residential rental property;

� competition from other real estate investors with significant capital, including other real estate operating
companies and developers and institutional investment funds;

� employment levels and job and personal income growth and household debt-to-income levels;

� the rate of inflation;

� real estate taxes; and

� the supply of and demand for developable land in TRI Pointe�s current and expected markets.
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Adverse changes in these or other general economic or business conditions may affect TRI Pointe�s business nationally
or in particular regions or localities. During the recent economic downturn, unfavorable changes in many of the above
factors negatively affected the markets TRI Pointe serves or expects to serve following the consummation of the
Transactions. Economic conditions in all of TRI Pointe�s current and expected markets continue to be characterized by
levels of uncertainty. Any deterioration in economic conditions or continuation of uncertain economic conditions
could materially and adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations.
Moreover, TRI Pointe will obtain a significant amount of additional homebuilding and land development assets in
both its current markets and in the markets in which WRECO has operations in the Transactions, which will
materially increase its exposure to these risks.

Adverse changes in economic or business conditions can cause increased home order cancellation rates, diminished
demand and prices for TRI Pointe�s existing and future homes, and diminished value of its existing and future real
estate investments. These changes can also cause TRI Pointe to take longer to build homes and make it more costly for
TRI Pointe to do so. TRI Pointe may not be able to recover any of the increased costs by raising prices because of
weak market conditions and increasing pricing pressure. Additionally, the price of each home TRI Pointe sells is
usually set several months before the home is delivered, as many customers sign their home purchase contracts before
or early in the construction process. The potential difficulties described above could impact TRI Pointe�s customers�
ability to obtain suitable financing and cause some homebuyers to cancel or refuse to honor their home purchase
contracts altogether.

The geographic concentration of TRI Pointe�s existing and future operations in certain regions subjects it to an
increased risk of loss of revenue or decreases in the market value of its existing and future land and homes in those
regions from factors which may affect any of those regions.

TRI Pointe�s business strategy is currently focused on the design, construction and sale of innovative single-family
detached and attached homes in planned communities in major metropolitan areas in Southern and Northern
California and Colorado. WRECO currently has operations in Arizona, California, Maryland, Nevada, Texas, Virginia
and Washington State, and TRI Pointe expects to continue to operate in these regions following the consummation of
the Transactions. Some or all of these regions could be affected by:

� severe weather;

� natural disasters (such as earthquakes or fires);

� shortages in the availability of, or increased costs in obtaining, land, equipment, labor or building supplies;

� changes to the population growth rates and therefore the demand for homes in these regions; and

� changes in the regulatory and fiscal environment.
For the year ended December 31, 2013, TRI Pointe generated nearly all of its revenues from its California real estate
inventory. During the downturn from 2007 to 2010, land values, the demand for new homes and home prices declined
substantially in California. In addition, California is experiencing severe budget shortfalls and is considering raising
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taxes and increasing fees to offset the deficit. If these conditions in California persist or worsen, it could materially
and adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations. Additionally, if the
current, relatively weak demand for new homes in California continues or worsens, home prices could stagnate or
continue to decline, which could materially and adversely affect TRI Pointe. Moreover, because TRI Pointe will
obtain a significant amount of additional homebuilding and land development assets in California in the Transactions,
its exposure to these risks will materially increase.

Because TRI Pointe�s and WRECO�s operations are concentrated in certain geographical regions, negative factors
affecting one or a number of these geographic regions could materially and adversely affect their business, liquidity,
financial condition and results of operations, and could have a disproportionately greater impact on it than other
homebuilders with more diversified operations.
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Risks associated with TRI Pointe�s land inventory could materially and adversely affect its business, financial
condition and results of operations.

TRI Pointe acquires land for expansion into new markets and for replacement of land inventory and expansion within
TRI Pointe�s current markets. Risks inherent in controlling or purchasing, holding and developing land parcels for new
home construction are substantial and increase as demand for consumer housing decreases. Moreover, the market
value of TRI Pointe�s existing and future land and housing inventories depends on market conditions and may decline
after purchase, and the measures TRI Pointe employs to manage inventory risk may not be adequate to insulate its
operations from a severe drop in inventory values. In addition, inventory carrying costs can be significant and can
result in reduced margins or losses in a poorly performing community or market. TRI Pointe and WRECO may have
bought and developed, or acquired options on, land at a cost that TRI Pointe will not be able to recover fully or on
which TRI Pointe cannot build and sell homes profitably. When market conditions are such that land values are not
appreciating, existing option agreements may become less desirable, at which time TRI Pointe may elect to forfeit
deposits and pre-acquisition costs and terminate the agreements. Moreover, because TRI Pointe will obtain a
significant amount of land inventory and option agreements in the Transactions, its exposure to these risks will
materially increase.

The valuation of real property is inherently subjective and based on the individual characteristics of each property.
Factors such as changes in regulatory requirements and applicable laws (including in relation to land development and
building regulations, taxation and planning), political conditions, environmental conditions and requirements, the
condition of financial markets, both local and national economic conditions, the financial condition of customers,
potentially adverse tax consequences and interest and inflation rate fluctuations subject valuations of real property to
uncertainty. Moreover, all valuations of real property are made on the basis of assumptions that may not prove to
accurately reflect economic or demographic conditions. If housing demand decreases below what TRI Pointe and
WRECO anticipated when they acquired their inventories, TRI Pointe�s profitability following the consummation of
the Transactions may be materially and adversely affected and it may not be able to recover its costs when it builds
and sells houses, land and lots.

The U.S. housing markets experienced dynamic demand and supply patterns in recent years due to volatile economic
conditions, including increased amounts of home and land inventory that entered certain housing markets from
foreclosure sales or short sales. In certain periods of market weakness, WRECO has sold homes and land for lower
margins or at a loss and has recognized significant inventory impairment charges, and such conditions may recur.
Write-downs and impairments have had an adverse effect on the businesses of WRECO and its financial condition and
results of operations. TRI Pointe and WRECO review the value of their land holdings on a periodic basis. Further
material write-downs and impairments in the value of inventory may be required, and TRI Pointe may sell land or
homes at a loss, which could materially and adversely affect its business, financial condition and results of operations.

Real estate investments are relatively difficult to sell quickly. As a result, TRI Pointe�s ability to sell promptly one or
more properties in response to changing economic, financial and investment conditions is limited and TRI Pointe may
be forced to hold non-income producing assets for an extended period of time. TRI Pointe cannot predict whether it
will be able to sell any property for the price or on the terms that it sets or whether any price or other terms offered by
a prospective purchaser would be acceptable to it.

Because TRI Pointe will obtain a significant amount of additional land inventory in the Transactions, its exposure to
these risks will materially increase.

Changes in the subjective assumptions utilized in determining the recoverability of carrying value of homebuilding
inventory could result in impairments, which could materially and adversely impact TRI Pointe�s business,
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TRI Pointe and WRECO review their homebuilding inventory on a periodic basis for indications of impairment. If
there are indications of impairment, a detailed budget and cash flow review is performed to determine how the
estimated remaining undiscounted future cash flows of the asset compare to the carrying value
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of the asset. The determination of undiscounted future cash flows is inherently subjective and is based on assumptions
regarding various factors, including when property will be developed, the intended use of property, when homes will
be sold, home construction costs and the anticipated sales prices of those homes. There can be no assurance that the
assumptions of TRI Pointe management with respect to estimated undiscounted future cash flows with respect to the
homebuilding inventory that TRI Pointe will obtain from WRECO in the Transactions will match the historical
assumptions or strategic intent of WRECO management. In the event that the assumptions or strategic intent of TRI
Pointe management differ from those of WRECO management and TRI Pointe management determines that the
carrying value of any homebuilding inventory obtained from WRECO is not recoverable, TRI Pointe must recognize
an impairment loss equal to the excess of the carrying value of homebuilding inventory over its estimated fair value.
Any impairments to TRI Pointe�s homebuilding inventory could materially and adversely impact TRI Pointe�s business,
financial condition and results of operations in the future reporting period in which they are recorded.

Adverse weather and natural disasters may increase costs, cause project delays and reduce consumer demand for
housing, all of which could materially and adversely affect TRI Pointe�s business, liquidity, financial condition and
results of operations.

As a homebuilder and land developer, TRI Pointe is subject to the risks associated with numerous weather-related
events and natural disasters, many of which are beyond its control. These weather-related events and natural disasters
include, but are not limited to, droughts, floods, wildfires, landslides, soil subsidence, hurricanes, tornadoes and
earthquakes. The occurrence of any of these events could damage TRI Pointe�s existing and future land parcels and
projects, cause delays in, or prevent, completion of its existing and future projects, reduce consumer demand for
housing, and cause shortages and price increases in labor or raw materials, any of which could materially and
adversely affect TRI Pointe�s sales and profitability. TRI Pointe�s current markets are primarily in Southern and
Northern California, which have historically experienced significant earthquake activity and seasonal wildfires. Its
markets in Colorado have also experienced seasonal wildfires, floods and soil subsidence. Additionally, TRI Pointe
expects to operate in WRECO�s current markets following the consummation of the Transactions, which will
materially increase TRI Pointe�s exposure to these risks, particularly in Southern California, where WRECO has a
significant presence. In addition, WRECO�s Washington market has historically experienced significant earthquake,
volcanic and seismic activity and its Texas market occasionally experiences extreme weather conditions such as
tornadoes and/or hurricanes.

In addition to directly damaging TRI Pointe�s existing and future land or projects, earthquakes, hurricanes, tornadoes,
volcanoes, floods, wildfires or other natural events could damage roads and highways providing access to those assets
or affect the desirability of TRI Pointe�s existing and future land or projects, thereby materially and adversely affecting
its ability to market homes or sell land in those areas and possibly increasing the cost to complete construction of its
homes.

Certain of the areas in which TRI Pointe and WRECO operate, particularly California, have experienced drought
conditions from time to time. The Governor of California recently proclaimed a Drought State of Emergency warning
that drought conditions may place drinking water supplies at risk in many California communities, negatively impact
the state�s economy and environment and greatly increase the risk of wildfires across the state. These conditions may
cause TRI Pointe to incur additional costs and it may not be able to complete construction on a timely basis if the
drought conditions were to continue for an extended period of time. Moreover, because TRI Pointe will obtain a
significant amount of additional homebuilding and land development assets in California in the Transactions, its
exposure to these risks will materially increase.

TRI Pointe may not be able to purchase insurance coverage for risks of loss associated with certain natural disasters
and other losses. For example, losses associated with landslides, earthquakes and other geologic events may not be
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Utility shortages or price increases could have an adverse impact on operations.

Some of TRI Pointe�s existing markets, and some of WRECO�s existing markets in which TRI Pointe expects to
operate following the consummation of the Transactions, have experienced power shortages, including mandatory
periods without electrical power, as well as significant increases in utility costs. Additionally, municipalities may
restrict or place moratoriums on the availability of utilities, such as water and sewer taps. TRI Pointe may incur
additional costs and may not be able to complete construction on a timely basis if such utility shortages, restrictions,
moratoriums and rate increases continue. In addition, these utility issues may adversely affect the local economies in
which TRI Pointe currently operates or expects to operate following the consummation of the Transactions, which
may reduce demand for housing in those markets. TRI Pointe�s results of operations may be materially and adversely
impacted if further utility shortages, restrictions, moratoriums or rate increases occur in its current and expected
markets.

Government regulations and legal challenges may delay the start or completion of TRI Pointe�s existing and future
communities, increase its expenses or limit its building or other activities, which could materially and adversely
affect its results of operations.

The approval of numerous governmental authorities must be obtained in connection with TRI Pointe�s development
activities, and these governmental authorities often have broad discretion in exercising their approval authority. TRI
Pointe incurs substantial costs related to compliance with legal and regulatory requirements, and because it will obtain
a significant amount of additional homebuilding and land development assets in the Transactions, its costs related to
compliance with legal and regulatory requirements will materially increase. Moreover, any increase in legal and
regulatory requirements may cause TRI Pointe to incur substantial additional costs, or in some cases cause it to
determine that certain property is not feasible for development.

Various federal, state and local statutes, ordinances, rules and regulations concerning building, health and safety,
environment, land use, zoning, density requirements, sales and similar matters apply to or affect the housing industry.
Projects that are not entitled may be subjected to periodic delays, changes in use, less intensive development or
elimination of development in certain specific areas due to government regulations. TRI Pointe may also be subject to
periodic delays or may be precluded entirely from developing in certain communities due to building moratoriums or
�slow-growth� or �no-growth� initiatives that could be implemented in the future. Local governments also have broad
discretion regarding the imposition of development fees and exactions for projects in their jurisdiction. Projects for
which TRI Pointe and WRECO have received land use and development entitlements or approvals may still require a
variety of other governmental approvals and permits during the development process and can also be impacted
adversely by unforeseen environmental, health, safety and welfare issues, which can further delay these projects or
prevent their development. TRI Pointe may also be required to modify its existing approvals or WRECO�s existing
approvals after the consummation of the Transactions because of changes in local circumstances or applicable law.
Further, TRI Pointe may experience delays and increased expenses as a result of legal challenges to its proposed
communities or WRECO�s proposed communities after the consummation of the Transactions, or to permits or
approvals required for such communities, whether brought by governmental authorities or private parties. As a result,
home sales could decline and costs could increase, which could materially and adversely affect TRI Pointe�s business,
liquidity, financial condition and results of operations. Moreover, because TRI Pointe will obtain a significant amount
of homebuilding and land development assets in the Transactions, its exposure to these risks will materially increase.

TRI Pointe is subject to environmental laws and regulations that may impose significant costs, delays, restrictions
or liabilities.
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land use and the protection of health and the environment, including those governing discharge of pollutants to water
and air, impact on wetlands, protection of flora and fauna, handling of or exposure to hazardous materials, including
asbestos, and cleanup of contaminated sites. TRI Pointe may be liable for the
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costs of removal, investigation, mitigation or remediation of hazardous or toxic substances located at any property
currently or formerly owned, leased or occupied by TRI Pointe or, following the consummation of the Transactions,
WRECO, or at third-party sites to which it or WRECO has sent or sends wastes for disposal, whether or not it or
WRECO caused or knew of such conditions. These conditions can also give rise to claims by governmental authorities
or other third parties, including for personal injury, property damage and natural resources damages. Insurance
coverage for such claims is nonexistent or impractical. The presence of any of these conditions, or the failure to
address any of these conditions properly, or any significant environmental incident, may materially and adversely
affect TRI Pointe�s ability to develop its properties or sell its existing and future homes, lots or land in affected
communities or to borrow using the affected land as security, or impact TRI Pointe�s reputation. Environmental
impacts have been identified at certain active WRECO and TRI Pointe communities, some of which will need to be
addressed prior to or during development. TRI Pointe could incur substantial costs in excess of amounts budgeted by
WRECO or TRI Pointe to address such impacts or other environmental or hazardous material conditions that may be
discovered in the future at WRECO�s properties or at other TRI Pointe properties. Any failure to adequately address
such impacts or conditions could delay, impede or prevent its development projects.

The particular impact and requirements of environmental laws and regulations that apply to any given community
vary greatly according to the community location, the site�s environmental conditions and the development and use of
the site. Any failure to comply with such requirements could subject TRI Pointe to fines, penalties, third-party claims
or other sanctions. TRI Pointe expects that these environmental requirements will become increasingly stringent in the
future. Compliance with, or liability under, these environmental laws and regulations may result in delays, cause TRI
Pointe to incur substantial compliance and other costs and prohibit or severely restrict development, particularly in
environmentally sensitive areas. In those cases where an endangered or threatened species is involved and related
agency rule-making and litigation are ongoing, the outcome of such rule-making and litigation can be unpredictable
and can result in unplanned or unforeseeable restrictions on, or the prohibition of, development and building activity
in identified environmentally sensitive areas. In addition, project opponents can delay or impede development
activities by bringing challenges to the permits and other approvals required for projects and operations under
environmental laws and regulations.

As a result, TRI Pointe cannot assure you that its costs, obligations and liabilities relating to environmental matters
will not materially and adversely affect its business, liquidity, financial condition and results of operations.

A major health and safety incident relating to TRI Pointe�s business could be costly in terms of potential liabilities
and reputational damage.

Building sites are inherently dangerous, and operating in the homebuilding and land development industry poses
certain inherent health and safety risks. Due to health and safety regulatory requirements and the number of TRI
Pointe�s projects, which will increase substantially following the consummation of the Transactions, health and safety
performance is critical to the success of all areas of TRI Pointe�s business.

Any failure in health and safety performance may result in penalties for non-compliance with relevant regulatory
requirements or litigation, and a failure that results in a major or significant health and safety incident is likely to be
costly in terms of potential liabilities incurred as a result. Such a failure could generate significant negative publicity
and have a corresponding impact on TRI Pointe�s reputation, its relationships with relevant regulatory agencies,
governmental authorities and local communities and its ability to win new business, which in turn could materially
and adversely affect its business, liquidity, financial condition and results of operations.

Changes in global or regional climate conditions and governmental actions in response to such changes may
adversely affect TRI Pointe by increasing the costs of or restricting its planned or future growth activities.
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addition, there is a variety of new legislation being enacted, or considered for enactment, at the
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federal, state and local level relating to energy and climate change, and as climate change concerns continue to grow,
legislation and regulations of this nature are expected to continue. This legislation relates to items such as carbon
dioxide emissions control and building codes that impose energy efficiency standards. Government mandates,
standards or regulations intended to mitigate or reduce greenhouse gas emissions or projected climate change impacts
could result in prohibitions or severe restrictions on land development in certain areas, increased energy and
transportation costs, and increased compliance expenses and other financial obligations to meet permitting or land
development- or home construction-related requirements that TRI Pointe may be unable to fully recover (due to
market conditions or other factors), any of which could cause a reduction in TRI Pointe�s homebuilding gross margins
and adversely affect its consolidated financial statements, potentially to a material degree. Energy-related initiatives
could similarly affect a wide variety of companies throughout the United States and the world, and because TRI
Pointe�s results of operations are heavily dependent on significant amounts of raw materials, these initiatives could
have an indirect adverse impact on TRI Pointe�s results of operations and profitability to the extent the manufacturers
and suppliers of its materials are burdened with expensive cap and trade or other climate related regulations.

As a result, climate change impacts, and laws and land development and home construction standards, and/or the
manner in which they are interpreted or implemented, to address potential climate change concerns could increase TRI
Pointe�s costs and have a long-term adverse impact on its business and consolidated financial statements. This is a
particular concern in the western United States, which have instituted some of the most extensive and stringent
environmental laws and residential building construction standards in the country. Moreover, because TRI Pointe will
obtain a significant amount of additional homebuilding and land development assets, many of which are located in
California and Washington, in the Transactions, its exposure to these risks will materially increase. For example,
California has enacted the Global Warming Solutions Act of 2006 to achieve the goal of reducing greenhouse gas
emissions to 1990 levels by 2020. As a result, California has adopted and is expected to continue to adopt significant
regulations to meet this goal.

If TRI Pointe is unable to develop its communities successfully or within expected timeframes, its results of
operations could be materially and adversely affected.

Before a community generates any revenue, time and material expenditures are required to acquire land, obtain
development approvals and construct significant portions of project infrastructure, amenities, model homes and sales
facilities. It can take several years from the time TRI Pointe acquires control of a property to the time it makes its first
home sale on the site. TRI Pointe�s costs or the time required to complete development of its communities and the
communities it will obtain from WRECO in the Transactions could increase beyond its estimates after commencing
the development process. Delays in the development of communities expose TRI Pointe to the risk of changes in
market conditions for homes. A decline in TRI Pointe�s ability to successfully develop and market its communities and
the communities it will obtain from WRECO in the Transactions and to generate positive cash flow from these
operations in a timely manner could materially and adversely affect TRI Pointe�s business, liquidity, financial
condition and results of operations and its ability to service its debt and to meet its working capital requirements.

Poor relations with the residents of TRI Pointe�s communities could negatively impact sales, which could cause its
revenues or results of operations to decline.

Residents of communities developed by TRI Pointe and WRECO rely on TRI Pointe and WRECO to resolve issues or
disputes that may arise in connection with the operation or development of their communities. Efforts made by TRI
Pointe to resolve these issues or disputes could be deemed unsatisfactory by the affected residents, and subsequent
actions by these residents could materially and adversely affect sales or TRI Pointe�s reputation. In addition, TRI
Pointe could be required to make material expenditures related to the settlement of such issues or disputes or to
modify its community development plans, which could materially and adversely affect its results of operations.
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Homebuilding is subject to products liability, home warranty and construction defect claims and other litigation in
the ordinary course of business that can be significant and may not be covered by insurance.

As homebuilders, TRI Pointe and WRECO are currently subject to home warranty, products liability and construction
defect claims arising in the ordinary course of business, in addition to other potentially significant lawsuits, arbitration
proceedings and other claims, including breach of contract claims, contractual disputes, personal injury claims and
disputes relating to defective title or property misdescription. In connection with the Transactions, TRI Pointe will
assume responsibility for a substantial amount of WRECO�s pending and potential lawsuits, arbitration proceedings
and other claims, as well as any future claims relating to WRECO.

There can be no assurance that any current or future developments undertaken by TRI Pointe, or to be obtained by
TRI Pointe in the Transactions, will be free from defects once completed. Construction defects may occur on projects
and developments and may arise during a significant period of time after completion. Defects arising on a
development attributable to TRI Pointe or WRECO may lead to significant contractual or other liabilities. For these
and other reasons, TRI Pointe and WRECO establish warranty, claim and litigation reserves that they believe are
adequate based on historical experience in the markets in which they operate and judgment of the risks associated with
the types of homes, lots and land they sell. TRI Pointe and WRECO also obtain indemnities and insurance as an
�additional insured� from contractors and subcontractors generally covering claims related to damages resulting from
faulty workmanship and materials. WRECO also has adopted an Owner Controlled Insurance Plan (�OCIP�) in
California and Nevada for general liability exposures of itself and certain contractors. Under the OCIP, contractors
and subcontractors are effectively insured by an insurance program sponsored by WRECO. WRECO has assigned risk
retentions and bid deductions to its contractors and subcontractors based on their risk category. These deductions are
used to fund future liabilities. TRI Pointe expects to continue WRECO�s practices following the consummation of the
Transactions in addition to maintaining general liability insurance and generally seeking to require its subcontractors
and design professionals to indemnify it for some portion of the liabilities arising from their work.

With respect to certain general liability exposures, including construction defects and related claims and product
liability claims, interpretation of underlying current and future trends, assessment of claims and the related liability
and reserve estimation process require TRI Pointe and WRECO to exercise significant judgment due to the complex
nature of these exposures, with each exposure often exhibiting unique circumstances. Furthermore, once claims are
asserted for construction defects, it is difficult to determine the extent to which the assertion of these claims will
expand geographically. Plaintiffs may seek to consolidate multiple parties in one lawsuit or seek class action status in
some of these legal proceedings with potential class sizes that vary from case to case. Consolidated and class action
lawsuits can be costly to defend and, if TRI Pointe or WRECO were to lose any consolidated or certified class action
suit, it could result in substantial liability.

In addition to difficulties with respect to claim assessment and liability and reserve estimation, some types of claims
may not be covered by insurance or may exceed applicable coverage limits. Furthermore, contractual indemnities with
contractors and subcontractors can be difficult to enforce, and TRI Pointe and WRECO may also be responsible for
applicable self-insured retentions with respect to certain of their insurance policies. This is particularly true in TRI
Pointe�s markets where it includes its subcontractors on its general liability insurance and its ability to seek indemnity
for insured claims is significantly limited. Additionally, the coverage offered by and the availability of WRECO�s
products and completed operations excess liability insurance for construction defects is currently limited and costly.
This coverage, and any similar coverage that TRI Pointe may obtain following the consummation of the Transactions,
may be further restricted or become more costly in the future. Furthermore, any product liability or warranty claims
made against TRI Pointe or WRECO, whether or not they are viable, may lead to negative publicity, which could
impact TRI Pointe�s reputation and future home sales.
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regulations may be greater than those of its competitors who have smaller California operations. Moreover, because
TRI Pointe will obtain a significant amount of additional homebuilding and land development assets in California in
the Transactions, its exposure to these risks will materially increase.

For these reasons, although TRI Pointe and WRECO actively manage their claims and litigation and actively monitor
their reserves and insurance coverage, because of the uncertainties inherent in these matters, TRI Pointe and WRECO
cannot provide assurance that their insurance coverage, indemnity arrangements and reserves will be adequate to
cover liability for any damages, the cost of repairs and litigation, or any other related expenses surrounding the current
claims to which they are subject or any future claims that may arise. Such damages and expenses, to the extent that
they are not covered by insurance or redress against contractors and subcontractors, could materially and adversely
affect TRI Pointe�s business, liquidity, financial condition and results of operations.

TRI Pointe may suffer uninsured losses or suffer material losses in excess of insurance limits with respect to its
existing and future property.

TRI Pointe could suffer physical damage to its existing and future property resulting in losses that may not be fully
compensated by insurance. Should an uninsured loss or a loss in excess of insured limits occur with respect to TRI
Pointe�s current or future property, TRI Pointe could sustain financial loss or lose capital invested in the affected
property as well as anticipated future income from that property. In addition, TRI Pointe could be liable to repair
damage or pay costs that are uninsured or subject to deductibles. It may also be liable for any debt or other financial
obligations related to affected property. Material losses or liabilities in excess of insurance proceeds may occur in the
future, which could materially and adversely affect TRI Pointe�s business, liquidity, financial condition and results of
operations.

An inability to obtain additional performance, payment and completion surety bonds and letters of credit could
limit TRI Pointe�s future growth.

TRI Pointe and WRECO are often required by local jurisdictions to provide performance, payment and completion
surety bonds or letters of credit to secure the completion of their construction contracts, development agreements and
other arrangements. To date, TRI Pointe and WRECO have obtained facilities to provide the required volume of
performance, payment and completion surety bonds and letters of credit for their expected growth. WRECO�s facilities
will be transferred with WRECO in the Transactions, and TRI Pointe will either (i) assume or replace Weyerhaeuser�s
guaranty and indemnification obligations under those facilities or (ii) to the extent that Weyerhaeuser�s obligations
cannot be assumed or replaced by TRI Pointe, indemnify Weyerhaeuser for any payments it may be required to make
in respect of any obligations that are not assumed or replaced. However, future requirements and future growth may
require additional facilities, which, following the consummation of the Transactions, will need to be obtained by TRI
Pointe. TRI Pointe may also be required to replace, renew or amend its or WRECO�s existing facilities. TRI Pointe�s
ability to obtain additional performance, payment and completion surety bonds and letters of credit will primarily
depend on its and WRECO�s capitalization, working capital, past performance, management expertise and certain
external factors, including the capacity of the markets for such bonds. Performance, payment and completion surety
bond and letter of credit providers will consider these factors in addition to TRI Pointe�s and WRECO�s past
performance and claims records and provider-specific underwriting standards, which may change from time to time.
In recent years various surety providers have significantly reduced bonding capacities made available to the
homebuilding industry.

If TRI Pointe�s and WRECO�s performance records or their providers� requirements or policies change, if TRI Pointe or
WRECO cannot obtain the necessary consent from their lenders, or if the market�s capacity to provide performance,
payment and completion bonds or letters of credit is not sufficient for growth and TRI Pointe is unable to renew or
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If homebuyers are not able to obtain suitable financing, TRI Pointe�s results of operations may decline.

A substantial majority of TRI Pointe�s and WRECO�s homebuyers finance their home purchases through lenders that
provide mortgage financing, and many must sell their existing homes in order to buy a new home. The availability of
mortgage credit remains constrained in the United States due to lower property valuations, various regulatory changes
and lower risk appetite of lenders. Many lenders require increased levels of financial qualification and larger deposits
and lend lower multiples of income. First-time and move-up homebuyers are generally more affected by the
availability of financing than other potential homebuyers. These homebuyers are a key source of demand for TRI
Pointe and WRECO. Therefore, limited availability of home mortgage financing to these homebuyers may adversely
affect the volume of TRI Pointe�s current and future home sales and the prices it achieves.

During the last six years, the mortgage lending industry in the United States has experienced significant instability,
beginning with increased defaults on subprime and other nonconforming loans and compounded by expectations of
increasing interest payment requirements and further defaults. These factors caused a decline in the market value of
many mortgage loans and related securities. In light of these developments, lenders, investors, regulators and others
questioned the adequacy of lending standards and other credit requirements for several loan products and programs
offered in recent years. Credit requirements have tightened, indemnity claims for mortgages have increased and
investor demand for mortgage loans and mortgage-backed securities has declined. The deterioration in credit quality
among subprime and other nonconforming loans has caused most lenders to eliminate subprime mortgages and most
other loan products that do not conform to Federal National Mortgage Association (�Fannie Mae�), Federal Home Loan
Mortgage Corporation (�Freddie Mac�), Federal Housing Administration (the �FHA�) or Veterans Administration (the
�VA�) standards. Fewer loan products, tighter loan qualifications and a reduced willingness of lenders to make loans
may continue to make it more difficult for certain potential homebuyers to finance the purchase of a new home or the
purchase of an existing home from a potential �move-up� homebuyer. These factors may reduce the pool of qualified
homebuyers and make it more difficult to sell to the first-time and move-up homebuyers who have historically
comprised, and following the consummation of the Transactions are expected to continue to comprise, a substantial
portion of TRI Pointe�s and WRECO�s customers. Reductions in demand resulting from the lack of affordability or
availability of financing to prospective purchasers may adversely affect TRI Pointe�s business and financial results,
and the duration and severity of these effects arising from the most recent economic downturn remain uncertain.

Interest rate increases or changes in federal lending programs or other regulations could lower demand for TRI
Pointe�s existing and future homes, which could materially and adversely affect TRI Pointe�s business, liquidity,
financial condition and results of operations.

A substantial majority of TRI Pointe�s and WRECO�s homebuyers finance their purchases with mortgage financing.
TRI Pointe expects that these homebuyers will continue to be a key source of demand for its homes following the
consummation of the Transactions. The housing industry is currently benefiting from a low interest rate environment,
which has enabled many homebuyers to obtain mortgage financing with relatively low interest rates as compared to
long-term historical averages. While the timing of any increase in interest rates is uncertain, it is widely expected that
such an increase will occur. Rising interest rates may lead to reduced demand for TRI Pointe�s existing and future
homes and mortgage loans. Increased interest rates could also hinder TRI Pointe�s ability to realize its existing and
future backlog because home purchase contracts typically provide customers with a financing contingency. Financing
contingencies allow customers to cancel their home purchase contracts in the event that they cannot arrange for
adequate financing. As a result, rising interest rates could cause TRI Pointe�s current and future home sales and
mortgage originations to decrease, which could materially and adversely affect its business, liquidity, financial
condition and results of operations.
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mortgage lenders, and its insurance of mortgages originated by lenders through the FHA and the VA. The availability
and affordability of mortgage loans, including consumer interest rates for such loans, could be materially and
adversely affected by a curtailment or cessation of the federal government�s mortgage-related programs or policies.
The FHA may also continue to impose stricter loan qualification standards, raise minimum down payment
requirements, impose higher mortgage insurance premiums and other costs, and/or limit the number of mortgages it
insures. Due to growing federal budget deficits, the U.S. Treasury may not be able to continue supporting the
mortgage-related activities of Fannie Mae, Freddie Mac, the FHA and the VA at present levels, or it may revise
significantly the federal government�s participation in and support of the residential mortgage market. Because the
availability of Fannie Mae-, Freddie Mac-, FHA- and VA-backed mortgage financing is an important factor in
marketing and selling many of TRI Pointe�s homes, any limitations, restrictions or changes in the availability of such
government-backed financing could reduce its current and future home sales, which could materially and adversely
affect its business, liquidity, financial condition and results of operations.

Furthermore, in July 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act was signed into law.
This legislation provides for a number of new requirements relating to residential mortgages and mortgage lending
practices, many of which are to be developed further by implementing rules. These include, among others, minimum
standards for mortgages and lender practices in making mortgages, limitations on certain fees and incentive
arrangements, retention of credit risk and remedies for borrowers in foreclosure proceedings. The effect of these
provisions on lending institutions will depend on the rules that are ultimately adopted. However, these requirements,
as and when implemented, are expected to reduce the availability of loans to borrowers and/or increase the costs to
borrowers to obtain such loans. Any reduction in loan availability could result in a decline of TRI Pointe�s current and
future home sales, which could materially and adversely affect TRI Pointe�s business, liquidity, financial condition and
results of operations.

Expirations, amendments or changes to tax laws, incentives or credits currently available to homebuyers may
negatively impact TRI Pointe�s business.

Changes in federal income tax laws may affect demand for new homes and land suitable for residential development.
Current tax laws generally permit significant expenses associated with owning a home, primarily mortgage interest
expense and real estate taxes, to be deducted for the purpose of calculating an individual�s federal, and in many cases,
state, taxable income. Also, federal or state governments have in the past provided for substantial benefits in the form
of tax credits for buyers of new or used homes. For example, from 2008 to April 2011, many homebuyers took
advantage of the federal homebuyer tax credit. Various proposals have been publicly discussed to limit mortgage
interest deductions and to limit the exclusion of gain from the sale of a principal residence. For instance, under the
American Taxpayer Relief Act of 2012, which was signed into law in January 2013, the federal government enacted
higher income tax rates and limits on the value of tax deductions for certain high-income individuals and households.
If the federal government or a state government changes or further changes its income tax laws, as some lawmakers
have proposed, by eliminating, limiting or substantially reducing these income tax benefits without offsetting
provisions, the after-tax cost of owning a new home would increase for many of TRI Pointe�s and WRECO�s potential
customers. Enactment of any such proposal could materially and adversely affect TRI Pointe and the homebuilding
industry in general, as the loss or reduction of homeowner tax deductions could decrease the demand for new homes
and land suitable for residential development.

Increases in TRI Pointe�s and WRECO�s cancellation rates could have a negative impact on TRI Pointe�s home sales
revenue and homebuilding margins.

TRI Pointe�s and WRECO�s backlogs reflect homes that may close in future periods. TRI Pointe and WRECO have
received a deposit from a homebuyer for each home reflected in their backlog, and generally they have the right,
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sell his or her current home or the homebuyer�s inability to make additional deposits required under the purchase
contract. Home order cancellations can result from a number of factors, including declines or slow appreciation in the
market value of homes, increases in the supply of homes available to be purchased, increased competition and use of
sales incentives by competitors, higher mortgage interest rates, homebuyers� inability to sell their existing homes,
homebuyers� inability to obtain suitable mortgage financing, including providing sufficient down payments, and
adverse changes in local, regional or national economic conditions. In these circumstances, homebuyers may
terminate their existing purchase contracts in order to negotiate for a lower price or because they cannot, or will not,
complete the purchase. For the three months ended March 31, 2014, WRECO�s cancellation rate was 15%, as
compared to 12% for the three months ended March 31, 2013, and for the years ended December 31, 2013 and
December 31, 2012, WRECO�s cancellation rate was 15%. For the three months ended March 31, 2014, TRI Pointe�s
cancellation rate was 8%, as compared to 9% for the three months ended March 31, 2013, and for the year ended
December 31, 2013, TRI Pointe�s cancellation rate was 10%, as compared to 16% for the year ended December 31,
2012.

Cancellation rates may rise significantly in the future. If uncertain economic conditions continue, if mortgage
financing becomes less available or if current homeowners find it difficult to sell their current homes, more
homebuyers may cancel their purchase contracts. An increase in the level of home order cancellations could have a
material and adverse impact on TRI Pointe�s business, liquidity, financial condition and results of operations.

In cases of cancellation, WRECO remarkets the home and usually retains any deposits it is permitted to retain. TRI
Pointe also remarkets the home but typically returns the homebuyer�s escrow deposit (other than certain design-related
deposits, which it retains). The retained deposits may not cover the additional costs involved in remarketing the home
and carrying higher inventory, and as such significant numbers of cancellations could materially and adversely affect
TRI Pointe�s business, liquidity, financial condition and results of operations.

Any increase in unemployment or underemployment may lead to an increase in the number of loan delinquencies
and property repossessions and have a material and adverse impact on TRI Pointe�s business.

In the United States, the unemployment rate was 6.3% as of April 30, 2014, according to the U.S. Bureau of Labor
Statistics. People who are unemployed, underemployed or concerned about the loss of their jobs are less likely to
purchase new homes, may be forced to try to sell the homes they own and may face difficulties in making required
mortgage payments. Therefore, any increase in unemployment or underemployment may lead to an increase in the
number of loan delinquencies and property repossessions and have a material and adverse impact on TRI Pointe�s
business both by reducing demand for its existing and future homes and by increasing the supply of homes for sale.

TRI Pointe uses leverage in executing its business strategy, which may materially and adversely affect its business,
liquidity, financial condition and results of operations and prevent it from fulfilling its debt-related obligations.

TRI Pointe employs what it believes to be prudent levels of leverage to finance the acquisition and development of its
lots and construction of its homes. TRI Pointe�s existing indebtedness is recourse to TRI Pointe and TRI Pointe
anticipates that future indebtedness will likewise be recourse. At March 31, 2014, on a pro forma basis and after
giving effect to the Transactions, including the incurrence of the New Debt by WRECO, the total principal amount of
TRI Pointe�s debt was $976 million.

TRI Pointe�s board of directors intends to consider a number of factors when evaluating its level of indebtedness and
when making decisions regarding the incurrence of new indebtedness, including the purchase price of assets to be
acquired with debt financing, the estimated market value of such assets and the ability of the particular assets, and TRI
Pointe as a whole, to generate cash flow to cover the expected debt service. As a means
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of sustaining its long-term financial health and limiting its exposure to unforeseen dislocations in the debt and
financing markets, TRI Pointe currently expects to remain conservatively capitalized. However, the TRI Pointe
Charter does not contain a limitation on the amount of debt it may incur, and TRI Pointe�s board of directors may
change its target debt levels at any time without the approval of TRI Pointe stockholders.

Incurring substantial debt could subject TRI Pointe to many risks that, if realized, would materially and adversely
affect its business and financial condition, including the risks that:

� it may be more difficult for TRI Pointe to satisfy its obligations with respect to its debt or to its other
creditors;

� TRI Pointe�s cash flow from operations may be insufficient to make required payments of principal of and
interest on its debt, which is likely to result in acceleration of its debt;

� TRI Pointe�s debt may increase its vulnerability to adverse economic and industry conditions, including
fluctuations in market interest rates, with no assurance that investment yields will increase with higher
financing cost, particularly in the case of debt with a floating interest rate;

� TRI Pointe�s debt may limit its ability to obtain additional financing to fund capital expenditures and
acquisitions, particularly when the availability of financing in the capital markets is limited;

� TRI Pointe may be required to dedicate a portion of its cash flow from operations to payments on its debt,
thereby reducing funds available for operations and capital expenditures, future investment opportunities or
other purposes;

� in the case of secured indebtedness, TRI Pointe could lose its ownership interests in its land parcels or other
assets because defaults thereunder may result in foreclosure actions initiated by lenders;

� TRI Pointe�s debt may limit its ability to buy back its common stock or pay cash dividends;

� TRI Pointe�s debt may limit its flexibility in planning for, or reacting to, changes in its business and the
industry in which it operates, thereby limiting its ability to compete with companies that are not as highly
leveraged; and

� the terms of any refinancing may not be as favorable as the terms of the debt being refinanced.
TRI Pointe cannot make any assurances that its business will generate sufficient cash flow from operations or that
future borrowings will be available to it through capital markets financings or otherwise in an amount sufficient to
enable it to service or refinance its indebtedness, or to fund its other liquidity needs. TRI Pointe may need to refinance
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all or a portion of its existing or future indebtedness on or before its maturity. TRI Pointe cannot make any assurances
that it will be able to refinance any of its indebtedness on commercially reasonable terms or at all. If, at the time of
any refinancing, prevailing interest rates or other factors result in higher interest rates on the refinanced debt, increases
in interest expense could materially and adversely affect TRI Pointe�s cash flows and results of operations. If TRI
Pointe is unable to refinance its debt on acceptable terms, it may be forced to dispose of its assets on disadvantageous
terms, potentially resulting in significant losses.

TRI Pointe may incur additional indebtedness in order to finance its operations or to repay existing indebtedness. If
TRI Pointe cannot service its indebtedness, it will risk losing to foreclosure some or all of its assets that may be
pledged to secure its obligations and it may have to take actions such as selling assets, seeking additional debt or
equity or reducing or delaying capital expenditures, strategic acquisitions, investments and alliances. TRI Pointe
cannot make any assurances that any such actions, if necessary, could be effected on commercially reasonable terms
or at all, or on terms that would be advantageous to its stockholders or on terms that would not require it to breach the
terms and conditions of its existing or future debt agreements. Additionally, unsecured debt agreements may contain
specific cross-default provisions with respect to specified other indebtedness, giving the unsecured lenders the right to
declare a default if TRI Pointe is in default under other loans in some circumstances. Defaults under TRI Pointe�s debt
agreements could materially and adversely affect its business, liquidity, financial condition and results of operations.

71

Edgar Filing: TRI Pointe Homes, Inc. - Form S-4/A

Table of Contents 148



Table of Contents

TRI Pointe�s current financing arrangements contain, and its future financing arrangements likely will contain,
restrictive covenants relating to its operations.

TRI Pointe�s current financing arrangements contain, and the financing arrangements it or WRECO may enter into in
the future, including the New Debt, will likely contain, covenants affecting its ability to, among other things:

� incur or guarantee additional indebtedness;

� make certain investments;

� reduce liquidity below certain levels;

� pay dividends or make distributions on its capital stock;

� sell assets, including capital stock of restricted subsidiaries;

� agree to payment restrictions affecting its restricted subsidiaries;

� consolidate, merge, sell or otherwise dispose of all or substantially all of its assets;

� enter into transactions with its affiliates;

� incur liens; and

� designate any of its subsidiaries as unrestricted subsidiaries.
If TRI Pointe or WRECO fails to meet or satisfy any of these covenants in their debt agreements, it would be in
default under these agreements, which could result in a cross-default under other debt agreements, and its lenders
could elect to declare outstanding amounts due and payable, terminate their commitments, require the posting of
additional collateral and enforce their respective interests against existing collateral. A default also could significantly
limit TRI Pointe�s financing alternatives, which could cause it to curtail its investment activities and/or dispose of
assets when it otherwise would not choose to do so. If TRI Pointe or WRECO defaults on several of its debt
agreements or any single significant debt agreement, it could materially and adversely affect TRI Pointe�s business,
liquidity, financial condition and results of operations. These and certain other restrictions could limit TRI Pointe�s
ability to plan for or react to market conditions, meet capital needs or make acquisitions or otherwise restrict its
activities or business plans.
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TRI Pointe may require significant additional capital in the future and may not be able to secure adequate funds
on acceptable terms.

The expansion and development of TRI Pointe�s business following the consummation of the Transactions may require
significant additional capital, which it may be unable to obtain, to fund its operating expenses, including working
capital needs.

TRI Pointe expects to meet its current capital requirements, and believes it will be able to meet its increased capital
requirements following the consummation of the Transactions, with existing cash and cash equivalents, borrowings
under the Revolving Credit Agreement or a new credit facility and cash flow from operations (including sales of its
existing and future homes and land). However, TRI Pointe may fail to generate sufficient cash flow from the sales of
its existing and future homes and land to meet its cash requirements. To a large extent, TRI Pointe�s cash flow
generation ability is subject to general economic, financial, competitive, legislative and regulatory factors and other
factors that are beyond its control. Further, its capital requirements may vary materially from those currently planned
if, for example, its revenues do not reach expected levels or it has to incur unforeseen capital expenditures and make
investments to maintain its competitive position. If this is the case, TRI Pointe may need to refinance all or a portion
of its debt on or before its maturity, or obtain additional equity or debt financing sooner than anticipated, which could
materially and adversely affect its liquidity and financial condition if financing cannot be secured on reasonable terms.
As a result, TRI Pointe may have to delay or abandon some or all of its development and expansion plans or otherwise
forego market opportunities.
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TRI Pointe�s access to additional third-party sources of financing will depend, in part, on:

� general market conditions;

� the market�s perception of its growth potential, including relative to other opportunities;

� with respect to acquisition and/or development financing, the market�s perception of the value of the land
parcels to be acquired and/or developed;

� its current debt levels;

� its current and expected future earnings;

� its cash flow; and

� the market price per share of its common stock.
Recently, domestic financial markets have experienced unusual volatility, uncertainty and a restricting of liquidity in
both the investment grade debt and equity capital markets. Credit spreads for major sources of capital widened
significantly during the U.S. credit crisis as investors demanded a higher risk premium. Given the current volatility
and weakness in the capital and credit markets, potential lenders may be unwilling or unable to provide TRI Pointe
with suitable financing or may charge TRI Pointe prohibitively high fees in order to obtain financing. Depending on
market conditions at the relevant time, TRI Pointe may have to rely more heavily on additional equity financings or on
less efficient forms of debt financing that require a larger portion of its cash flow from operations to service, thereby
reducing funds available for its operations, future business opportunities and other purposes. Consequently, there is
greater uncertainty regarding TRI Pointe�s ability to access the credit market in order to attract financing on reasonable
terms. Investment returns on TRI Pointe�s assets and its ability to make acquisitions could be materially and adversely
affected by its inability to secure additional financing on reasonable terms, if at all. Additionally, if TRI Pointe cannot
obtain additional financing to fund the purchase of land under its option contracts or purchase contracts, it may incur
contractual penalties and fees. Any difficulty in obtaining sufficient capital for planned development expenditures
could also cause project delays and any such delay could result in cost increases. Any of the foregoing factors could
materially and adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations.

Higher interest rates may materially and adversely affect TRI Pointe�s cash flows and results of operations.

TRI Pointe employs what it believes to be prudent levels of leverage to finance the acquisition and development of its
lots and construction of its homes. Certain of TRI Pointe�s existing debt has, and any additional debt it subsequently
incurs may have, a floating rate of interest. Higher interest rates could increase debt service requirements on its
existing floating rate debt and on any floating rate debt it may subsequently incur, and could reduce funds available
for operations, future business opportunities or other purposes. If TRI Pointe needs to repay existing debt during
periods of rising interest rates, it could be required to refinance its then-existing debt on unfavorable terms, or
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liquidate one or more of its assets to repay such debt at times which may not permit realization of the maximum return
on such assets and could result in a loss. The occurrence of either or both of these events could materially and
adversely affect TRI Pointe�s cash flows and results of operations.

Failure to hedge effectively against interest rate changes may materially and adversely affect TRI Pointe�s business,
liquidity, financial condition and results of operations.

TRI Pointe may obtain one or more forms of interest rate protection�in the form of swap agreements, interest rate cap
contracts or similar agreements�to hedge against the possible negative effects of interest rate fluctuations. However,
TRI Pointe cannot assure you that any hedging will adequately relieve the adverse effects of interest rate increases or
that counterparties under these agreements will honor their obligations thereunder. In addition, TRI Pointe may be
subject to risks of default by hedging counterparties. Failure of TRI Pointe�s hedging mechanisms could materially and
adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations.
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Raw material shortages and price fluctuations could cause delays or increased costs in developing TRI Pointe�s
existing and future communities or building homes, which could materially and adversely affect its business,
liquidity, financial condition and results of operations.

TRI Pointe requires raw materials to build its homes. The residential construction industry experiences serious raw
material shortages from time to time, including shortages in supplies of insulation, drywall, cement, steel, lumber and
other building materials. These shortages can be more severe during periods of strong demand for housing or during
periods following natural disasters that have a significant impact on existing residential and commercial structures.
The cost of raw materials may also be materially and adversely affected during periods of shortage or high inflation.
Shortages and price increases could cause delays in and increase TRI Pointe�s costs of home construction, which in
turn could materially and adversely affect its business, liquidity, financial condition and results of operations. Because
TRI Pointe will obtain a significant amount of additional homebuilding and land development assets in the
Transactions, it will require significantly more raw materials, thereby materially increasing its exposure to these risks.

Failure to find and retain suitable contractors and subcontractors at reasonable rates could materially and
adversely affect TRI Pointe�s business, liquidity, financial condition and results of operations.

The vast majority of WRECO�s construction work is performed by contractors and subcontractors, and substantially all
of TRI Pointe�s construction work is performed by subcontractors with TRI Pointe acting as the general contractor.
Accordingly, the timing and quality of TRI Pointe�s existing and future construction currently depends and will
continue to depend on the availability, cost and skill of contractors and subcontractors and their employees.

The residential construction industry experiences serious shortages of skilled labor from time to time. The difficult
operating environment over the last six years in the United States has resulted in the failure of the businesses of some
contractors and subcontractors and may result in further failures. In addition, reduced levels of homebuilding in the
United States have caused some skilled tradesmen to leave the real estate industry to take jobs in other industries.
These shortages can be more severe during periods of strong demand for housing or during periods following natural
disasters that have a significant impact on existing residential and commercial structures. While TRI Pointe anticipates
being able to obtain sufficient reliable contractors and subcontractors during times of material shortages and believes
that its and WRECO�s relationships with contractors and subcontractors are good, TRI Pointe and WRECO do not
have long-term contractual commitments with any contractors or subcontractors, and there can be no assurance that
skilled contractors, subcontractors or tradesmen will continue to be available in the areas in which TRI Pointe
currently conducts, and following the consummation of the Transactions expects to conduct, its operations. If skilled
contractors and subcontractors are not available on a timely basis for a reasonable cost, or if contractors and
subcontractors are not able to recruit sufficient numbers of skilled employees, TRI Pointe�s existing and future
development and construction activities may suffer from delays and quality issues, which could lead to reduced levels
of customer satisfaction and materially and adversely affect its business, liquidity, financial condition and results of
operations.

Moreover, some of the subcontractors engaged by TRI Pointe and WRECO are represented by labor unions or are
subject to collective bargaining arrangements. A strike or other work stoppage involving any of their subcontractors
could also make it difficult for TRI Pointe and WRECO to retain subcontractors for their construction work. In
addition, union activity could result in higher costs for TRI Pointe and WRECO to retain their subcontractors. Access
to qualified labor at reasonable rates may also be affected by other circumstances beyond TRI Pointe�s control,
including: (i) shortages of qualified tradespeople, such as carpenters, roofers, electricians and plumbers; (ii) high
inflation; (iii) changes in laws relating to employment and union organizing activity; (iv) changes in immigration laws
and trends in labor force migration; and (v) increases in contractor, subcontractor and professional services costs. The
inability to contract with skilled contractors and subcontractors at reasonable rates on a timely basis could materially
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Several other homebuilders have received inquiries from regulatory agencies concerning whether homebuilders using
contractors are deemed to be employers of the employees of such contractors under certain circumstances. Although
contractors are independent of the homebuilders that contract with them under normal management practices and the
terms of trade contracts and subcontracts within the homebuilding industry, if regulatory agencies reclassify the
employees of contractors as employees of homebuilders, homebuilders using contractors could be responsible for
wage, hour, workers� compensation and other employment-related liabilities of their contractors. In the event that a
regulatory agency reclassified the employees of WRECO�s contractors or WRECO�s or TRI Pointe�s subcontractors as
TRI Pointe�s own employees, TRI Pointe could be responsible for wage, hour, workers� compensation and other
employment-related liabilities with respect to those employees.

Despite quality control efforts, TRI Pointe may discover that WRECO�s contractors or its or WRECO�s subcontractors
were engaging in improper construction practices or installing defective materials in homes. When TRI Pointe
discovers these issues, it generally repairs the homes through its subcontractors in accordance with its new home
warranty and as required by law. TRI Pointe and WRECO currently each reserve a portion of the sales price of each
home they sell to satisfy warranty and other legal obligations and to provide customer service to their homebuyers.
These reserves are established based on market practices, historical experiences, and judgment of the qualitative risks
associated with the types of homes built. However, the cost of satisfying warranty and other legal obligations in these
instances may be significantly higher than the amounts reserved, and TRI Pointe may be unable to recover the cost of
repair from its subcontractors. Regardless of the steps TRI Pointe takes, it is subject to fines or other penalties in some
instances and its reputation may be materially and adversely affected.

Because TRI Pointe will obtain a significant amount of additional homebuilding and land development assets in the
Transactions, it will require an increased amount of qualified labor, thereby materially increasing its exposure to these
risks.

TRI Pointe is and will continue to be dependent on key personnel and certain members of its management team.

TRI Pointe�s business involves complex operations, which will become increasingly complex following the
consummation of the Transactions and, therefore, requires a management team and employee workforce that is
knowledgeable and expert in many areas necessary for its operations. TRI Pointe�s success and ability to obtain,
generate and manage opportunities depends to a significant degree upon the contributions of key personnel, including,
but not limited to, Douglas Bauer, its Chief Executive Officer, Thomas Mitchell, its President and Chief Operating
Officer, and Michael Grubbs, its Chief Financial Officer and Treasurer. TRI Pointe�s investors must rely to a
significant extent upon the ability, expertise, judgment and discretion of this management team and other key
personnel, and their loss or departure could be detrimental to TRI Pointe�s future success. Although TRI Pointe has
entered into employment agreements with Messrs. Bauer, Mitchell and Grubbs, there is no guarantee that these
executives will remain employed with TRI Pointe and TRI Pointe has not adopted a succession plan. Additionally, key
employees working in the real estate, homebuilding and construction industries are highly sought after and failure to
attract and retain such personnel, including key WRECO personnel following the consummation of the Transactions,
may materially and adversely affect the standards of TRI Pointe�s future service and may have a material and adverse
impact on TRI Pointe�s business, liquidity, financial condition and results of operations.

TRI Pointe�s ability to retain its management team and key personnel or to attract suitable replacements should any
members of its management team leave is dependent on the competitive nature of the employment market. The loss of
services from any member of its management team or key personnel, or the potential that they could have competing
obligations and will only spend a portion of their time working for TRI Pointe, could materially and adversely impact
its business, financial condition and results of operations. Further, the process of attracting and retaining suitable
replacements for key personnel whose services TRI Pointe may lose would result in transition costs and would divert
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Although TRI Pointe is currently considering its insurance coverage, it has not obtained key man life insurance that
would provide it with proceeds in the event of death or disability of any of its key personnel.

Negative publicity may materially and adversely affect TRI Pointe�s business performance.

Unfavorable media related to the Transactions or WRECO and TRI Pointe�s industry, brands, marketing, personnel,
operations, business performance or prospects may materially and adversely affect TRI Pointe�s stock price and the
performance of its business, regardless of its accuracy or inaccuracy. TRI Pointe�s success in maintaining, extending
and expanding its brand image depends on its ability to adapt to a rapidly changing media environment. Adverse
publicity or negative commentary on social media outlets, such as blogs, websites or newsletters, could hurt results of
operations, as consumers might avoid brands that receive bad press or negative reviews. Negative publicity may
materially and adversely affect results of operations that could lead to a decline in the price of TRI Pointe common
stock.

Maintaining a good reputation in the areas in which TRI Pointe is currently developing or, following the
consummation of the Transactions, expects to develop master planned communities is and will continue to be critical
to TRI Pointe�s success. TRI Pointe�s reputation could be materially and adversely impacted by any of the following:
failure to maintain high ethical, social and environmental standards for all of its operations and activities; the activities
and reputation of WRECO�s contractors and its and WRECO�s respective subcontractors; or its failure to comply with
applicable laws and regulations. Unfavorable media related to TRI Pointe�s industry, brands, marketing, personnel,
operations, business performance or prospects, including from social media outlets, such as blogs, websites or
newsletters, may also impact its reputation, regardless of such media�s accuracy, as consumers might avoid brands that
receive bad press or negative reviews. Damage to TRI Pointe�s reputation could materially and adversely affect the
performance of its business.

TRI Pointe�s quarterly results of operations may fluctuate because of the seasonal nature of its business and other
factors.

TRI Pointe and WRECO have experienced seasonal fluctuations in quarterly results of operations and capital
requirements that can have a material and adverse impact on consolidated results of operations and financial
condition. TRI Pointe and WRECO typically experience the highest new home order activity during the spring selling
season, although sales velocity is also highly dependent on the number of active selling communities, timing of new
community openings and other market factors, including seasonal natural disasters such as hurricanes, tornadoes,
floods and fires. Since it typically takes four to six months to construct a new home, TRI Pointe and WRECO deliver
more homes in the second half of the year as new home orders sold earlier in the year convert to home closings.
Because of this seasonality, cash outflows for construction costs have historically been highest in the second and third
quarters, and the majority of cash receipts from home closings occur during the second half of the year. TRI Pointe
expects this seasonal pattern to continue following the consummation of the Transactions and over the long-term,
although it may be affected by market cyclicality. TRI Pointe also expects the traditional seasonality cycle and its
impact on results of operations to become more prominent if the present housing recovery progresses and the
homebuilding industry returns to a more normal operating environment, but it can make no assurances as to the degree
to which historical seasonal patterns will occur in 2014 and beyond, if at all. Seasonality requires WRECO and TRI
Pointe to finance construction activities in advance of the receipt of sales proceeds. In many cases, TRI Pointe may
not be able to recapture increased costs by raising prices because prices are established upon signing the purchase
contract. Accordingly, there is a risk that, following the consummation of the Transactions, TRI Pointe will invest
significant amounts of capital in the acquisition and development of land and construction of homes that it does not
sell at anticipated pricing levels or within anticipated time frames. If, due to market conditions, construction delays or
other causes, TRI Pointe does not complete sales of its existing or future homes at anticipated pricing levels or within
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TRI Pointe may incur a variety of costs to engage in future growth or expansion of its operations or acquisitions or
disposals of businesses, and the anticipated benefits may never be realized.

As a part of its business strategy, TRI Pointe may make acquisitions or significant investments in or disposals of
businesses. Any future acquisitions, investments and/or disposals would be accompanied by risks such as:

� difficulties in assimilating the operations and personnel of acquired companies or businesses;

� diversion of TRI Pointe management�s attention from ongoing business concerns;

� TRI Pointe�s potential inability to maximize its financial and strategic position through the successful
incorporation or disposition of operations;

� maintenance of uniform standards, controls, procedures and policies; and

�
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