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EXPLANATORY NOTE

This proxy statement relates to the annual meeting of stockholders of TRI Pointe Homes, Inc. ( TRI Pointe ) to approve,
among other things, the issuance of shares of TRI Pointe common stock in 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. 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 proxy statement.
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 spin-off or a split-off. 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, par value $0.01 per share, for each
WRECO common share. In addition, TRI Pointe has filed a registration statement on Form S-4 (Reg. No.

333-193248) to register the shares of its common stock that will be issued in the Merger.

Based on market conditions prior to the consummation of the Transactions, Weyerhaeuser will determine
whether the WRECO common shares will be distributed to Weyerhaeuser shareholders in a spin-off or a
split-off. Weyerhaeuser will determine which approach it will take prior to the consummation of the
Transactions and no decision has been made at this time. In a spin-off, all Weyerhaeuser shareholders would
receive a pro rata number of WRECO common shares. In a split-off, Weyerhaeuser would offer its shareholders the
option to exchange their Weyerhaeuser common shares for WRECO common shares in an exchange offer, which
WRECO common shares would 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 the 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. WRECO is filing its registration statement under the assumption that the WRECO common shares
will be distributed to Weyerhaeuser shareholders pursuant to a split-off. This proxy statement and TRI Pointe s
registration statement on Form S-4 also assume that the WRECO common shares will be distributed to Weyerhaeuser
shareholders pursuant to a split-off. Once a final decision is made regarding the manner of distribution of the shares,
this proxy statement, WRECO s registration statement on Form S-4 and Form S-1 and TRI Pointe s registration
statement on Form S-4 will be amended to reflect that decision, if necessary.
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION
DATED MARCH 28, 2014
[ ],2014

You are cordially invited to attend the annual meeting of stockholders of TRI Pointe Homes, Inc. ( TRI Pointe ) at
[ ] a.m. local time, on [ LI 1, 2014, at [ ]. A notice of the annual meeting and the proxy
statement follow.

At the annual meeting, you will be asked to:

authorize the issuance of shares of TRI Pointe common stock in connection with the merger (the

Merger ) of Topaz Acquisition, Inc., a Washington corporation ( Merger Sub ), which is a wholly owned
subsidiary of TRI Pointe, with and into Weyerhaeuser Real Estate Company, a Washington
corporation ( WRECO ), which is an indirect wholly owned subsidiary of Weyerhaeuser Company, a
Washington corporation ( Weyerhaeuser ), with WRECO surviving the Merger and becoming a wholly
owned subsidiary of TRI Pointe (Proposal No. 1);

approve an amendment to TRI Pointe s 2013 Long-Term Incentive Plan to increase the number of
shares of TRI Pointe common stock available for issuance thereunder and add certain tax code award
limitations, which amendment is conditioned upon approval of Proposal No. 1 (Proposal No. 2);

approve, on an advisory basis, the compensation of TRI Pointe s named executive officers (Proposal
No. 3);

conduct an advisory vote on the frequency of future advisory votes to approve the compensation of
TRI Pointe s named executive officers (Proposal No. 4);

elect the seven nominees named in the accompanying proxy statement to serve on the board of
directors of TRI Pointe until the earliest to occur of the 2015 annual meeting of stockholders or, if
required by the Transaction Agreement, such nominee s resignation upon the consummation of the
Merger (Proposal No. 5);

ratify the appointment of Ernst & Young LLP as TRI Pointe s independent registered public accounting
firm for 2014 (Proposal No. 6); and

if it is determined by the TRI Pointe board of directors to be necessary or appropriate, approve
adjournment(s) or postponement(s) of the annual meeting to solicit additional proxies if there are not
sufficient votes at the time of the annual meeting to approve the issuance of shares of TRI Pointe
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common stock in the Merger (Proposal No. 7).
As more fully described in the accompanying proxy statement, in order to complete the Merger and the related
transactions, (i) WRECO will incur new indebtedness of $800 million or more in the form of (A) debt securities,
(B) senior unsecured bridge loans or (C) a combination thereof (as described in the section of the accompanying proxy
statement entitled Debt Financing ), (i) WRECO will make a cash payment of approximately $739 million, subject to
an Adjustment Amount (as described in the section of the accompanying proxy statement entitled The Transaction
Agreement Payment of Adjustment Amount ), to Weyerhaeuser NR Company, a subsidiary of Weyerhaeuser, which
cash will be retained by Weyerhaeuser and its subsidiaries (other than WRECO and its subsidiaries), and
(iii) 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 and
cause certain assets of WRECO that will be excluded from the transaction to be transferred to, and certain liabilities
that will be excluded from the transaction to be assumed by, Weyerhaeuser and its subsidiaries (other than WRECO
and its subsidiaries). Weyerhaeuser will then offer to Weyerhaeuser shareholders the right to exchange all or a portion
of their Weyerhaeuser common shares for WRECO common shares in an exchange offer, at a discount to the
equivalent per-share value of TRI Pointe common stock, and if the exchange offer is consummated but is not fully
subscribed, Weyerhaeuser will distribute the remaining WRECO common shares on a pro rata basis to Weyerhaeuser
shareholders whose Weyerhaeuser common shares remain outstanding after the consummation of the exchange offer
(the Distribution ).

After the Distribution, the Merger and related transactions will be completed, and each WRECO common share will
be converted into the right to receive 1.297 fully paid and non-assessable shares of TRI Pointe common stock,
pursuant to the exchange ratio of 1.297 as set forth in the Transaction Agreement. 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.

After the consummation of the Merger, WRECO will be a wholly owned subsidiary of TRI Pointe and will be the
obligor under the new indebtedness, which will be guaranteed by TRI Pointe and its material wholly owned
subsidiaries, subject to certain exceptions. 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 79.8% of the then outstanding TRI Pointe common
stock, (ii) the TRI Pointe common stock outstanding immediately

ii
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prior to the consummation of the Merger will represent approximately 19.5% of the then outstanding TRI Pointe
common stock and (iii) outstanding equity awards of WRECO and TRI Pointe employees will represent the remaining
0.7% of the then outstanding TRI Pointe common stock. In addition, after the consummation of the Merger, TRI
Pointe common stock will continue to be listed on the NYSE under TRI Pointe s current trading symbol, TPH.

Your board of directors believes that the Merger should create value for TRI Pointe stockholders by, among other
things, enhancing TRI Pointe s geographical presence, expanding its land holdings and increasing its market
capitalization and liquidity. Your board of directors recommends that you vote:

FOR the authorization of the issuance of shares of TRI Pointe common stock in the Merger
(Proposal No. 1);

FOR the approval of an amendment to TRI Pointe s 2013 Long-Term Incentive Plan to increase
the number of shares of TRI Pointe common stock available for issuance thereunder and add
certain tax code award limitations, which amendment is conditioned upon approval of Proposal
No. 1 (Proposal No. 2);

FOR the approval, on an advisory basis, of the compensation of TRI Pointe s named executive
officers (Proposal No. 3);

EVERY THREE YEARS as the frequency of future advisory votes to approve the compensation
of TRI Pointe s named executive officers (Proposal No. 4);

FOR the election of each of the seven nominees to the board of directors of TRI Pointe (Proposal
No. 5);

FOR the ratification of the appointment of Ernst & Young LLP as TRI Pointe s independent
registered public accounting firm for 2014 (Proposal No. 6); and

If it is determined by the TRI Pointe board of directors to be necessary or appropriate, FOR the

approval of adjournment(s) or postponement(s) of the annual meeting to solicit additional

proxies if there are not sufficient votes at the time of the annual meeting to approve the issuance

of shares of TRI Pointe common stock in the Merger (Proposal No. 7).
All TRI Pointe stockholders are cordially invited to attend the annual meeting, although only those stockholders of
record at the close of business on [ 1, 2014 are entitled to receive notice of the annual meeting and to vote at the
annual meeting and any adjournments or postponements of the annual meeting.

Your vote is very important. Please vote by completing, signing and dating the enclosed proxy card for the annual
meeting and mailing the proxy card to us, whether or not you plan to attend the annual meeting. If you sign, date and

mail your proxy card without indicating how you want to vote, your proxy will be counted as a vote  FOR Proposals
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No. 1, No. 2, No. 3, No. 5, No. 6 and No. 7,and EVERY THREE YEARS for Proposal No. 4. In addition, you may
give your proxy by calling the toll-free telephone number or by using the Internet as described in the instructions
included with the enclosed proxy card. If you do not return your proxy card or give your proxy by telephone or by

using the Internet, or if you do not specifically instruct your bank, broker or other nominee how to vote any shares

held for you in street name, your shares will not be voted at the annual meeting with respect to Proposals No. 1, No. 2,
No. 3, No. 4, No. 5 and No. 7.

The accompanying document is a proxy statement of TRI Pointe for its use in soliciting proxies for the annual
meeting. The accompanying proxy statement answers questions about the proposed Merger, the related transactions
and the annual meeting, and includes a summary description of the Merger and the related transactions. We urge you
to review this entire document carefully. In particular, you should consider the matters discussed in the section
entitled Risk Factors in the accompanying proxy statement.

We thank you for your consideration and continued support.

Sincerely,

Douglas F. Bauer

Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
[ 1, [ 1,2014 at [ ] a.m. local time at [ ]. The accompanying notice of meeting, proxy
statement, proxy card and annual report to stockholders are available at
http://www.astproxyportal.com/ast/18094.

The accompanying proxy statement is dated [ ], 2014, and is first being mailed to TRI Pointe stockholders on
or about [ 1, 2014.

ii
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION
DATED MARCH 28, 2014
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:
An annual meeting of stockholders (the annual meeting ) of TRI Pointe Homes, Inc. ( TRI Pointe ) will be held at

[ ] a.m. local time, on [ LI 1, 2014, at [ ]. The annual meeting will be held for the following
purposes:

to authorize the issuance of shares of TRI Pointe common stock in the Merger (Proposal No. 1);

to approve an amendment to TRI Pointe s 2013 Long-Term Incentive Plan to increase the number of
shares of TRI Pointe common stock available for issuance thereunder and add certain tax code award
limitations, which amendment is conditioned upon approval of Proposal No. 1 (Proposal No. 2);

to approve, on an advisory basis, the compensation of TRI Pointe s named executive officers (Proposal
No. 3);

to conduct an advisory vote on the frequency of future advisory votes to approve the compensation of
TRI Pointe s named executive officers (Proposal No. 4);

to elect the seven nominees named in this proxy statement to serve on the board of directors of TRI
Pointe until the earlier to occur of the 2015 annual meeting of stockholders or, if required by the
Transaction Agreement, such nominee s resignation upon the consummation of the Merger (Proposal
No. 5);

to ratify the appointment of Ernst & Young LLP as TRI Pointe s independent registered
public accounting firm for 2014 (Proposal No. 6);

if it is determined by the TRI Pointe board of directors to be necessary or appropriate, to approve
adjournment(s) or postponement(s) of the annual meeting to solicit additional proxies if there are not
sufficient votes at the time of the annual meeting to approve the issuance of shares of TRI Pointe
common stock in the Merger (Proposal No. 7); and

to transact any other business that may properly come before the annual meeting or any adjourned or
postponed session of the annual meeting.
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TRI Pointe s board of directors has authorized and approved the form, terms and provisions of the Transaction
Agreement (as defined in this proxy statement), and determined that the terms and conditions of the
Transaction Agreement, the Merger, including the issuance of TRI Pointe common stock, the Transactions and
the Transaction Documents (each as defined in this proxy statement), are advisable, fair to and in the best
interests of TRI Pointe and its stockholders.

TRI Pointe s board of directors recommends that stockholders vote:

FOR the authorization of the issuance of shares of TRI Pointe common stock in the Merger
(Proposal No. 1);

FOR the approval of an amendment to TRI Pointe s 2013 Long-Term Incentive Plan to increase
the number of shares of TRI Pointe common stock available for issuance thereunder and add
certain tax code award limitations, which amendment is conditioned upon approval of Proposal
No. 1 (Proposal No. 2);

FOR the approval, on an advisory basis, of the compensation of TRI Pointe s named executive
officers (Proposal No. 3);

EVERY THREE YEARS as the frequency of future advisory votes to approve the compensation
of TRI Pointe s named executive officers (Proposal No. 4);

FOR the election of each of the seven nominees to the board of directors of TRI Pointe (Proposal
No. 5);

FOR the ratification of the appointment of Ernst & Young LLP as TRI Pointe s independent
registered public accounting firm for 2014 (Proposal No. 6); and

If it is determined by the TRI Pointe board of directors to be necessary or appropriate, FOR the
approval of adjournment(s) or postponement(s) of the annual meeting to solicit additional
proxies if there are not sufficient votes at the time of the annual meeting to approve the issuance
of shares of TRI Pointe common stock in the Merger (Proposal No. 7).
If the proposal to approve the issuance of shares of TRI Pointe common stock in the Merger is not approved,
the Merger cannot be completed.

v
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All TRI Pointe stockholders are cordially invited to attend the annual meeting, although only those stockholders of
record at the close of business on [ ], 2014 are entitled to receive notice of the annual meeting and to vote at the
annual meeting and any adjournments or postponements of the annual meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, PLEASE
COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE OR VOTE YOUR SHARES OF TRI POINTE COMMON STOCK BY
CALLING THE TOLL-FREE TELEPHONE NUMBER OR BY USING THE INTERNET AS DESCRIBED
IN THE INSTRUCTIONS INCLUDED WITH YOUR PROXY CARD AT YOUR EARLIEST
CONVENIENCE.

By Order of the Board of Directors,

Douglas F. Bauer
Chief Executive Officer
Please vote your shares promptly. You can find instructions for voting on the enclosed proxy card.

[ ],2014
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