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August 19,2014
Federal Election Commission
Office of General Counsel
999 E Street, N.W.
Washington, DC 20463
Re:

Advisory Opinion Request Regarding Disaffiliation of Rayonier Advanced
Materials Inc. and Rayonier Inc. for Purposes of Rayonier Advanced Materials
Inc.'s Recently-Established Separate Segregated Fund

Dear Commissioners:
Ple^ accept this request, on behalf of Rayonier Advanced Materials Inc. ("RYAM"),
for an advisory opinion from the Federal Election Conunission (FEC or the "Commission")
pursuant to 11 C.F.R. §112.1(a). RYAM seeks advice to confirm its belief that it is sufficiently
disaffiliated from Rayonier Inc. ("Rayonier") such that its recently-established Separate
Segregated Fund (the Rayonier Advanced Materials Inc. Good Government Committee C00S66760) would be considered independent and detached from Rayonier's PAC (the Rayonier
Inc. Good Government Committee - C004S17S7) for the purposes of the regulatory
requirements set forth in 11 C.F.R. §100.5 and 11 C.F.R. §110.3.
RYAM has operated as an independent, publicly-traded company since June 27, 2014,
when Rayonier completed its tax-free special distribution of RYAM common stock ("the spin
off'). None of RYAM's stock, which began "regular way" trading on the New York Stock
Exchange ("NYSE") on June 30, 2014, is currently held or controlled by Rayonier, nor does
Rayonier exercise any authority or control over the operations of RYAM. As such, RYAM is
not, and should not be considered a subsidiary or affiliate of Rayonier, and the FEC should
refrain from treating RYAM's newly-established PAC as affiliated with Rayonier's existing PAC.
In making disaffiliation determinations, the Commission first examines the relationship
between the petitioning organi2ations to determine if it is one that requires "automatic
affiliation" under FEC rules and regulations. See 11 C.F.R. § 100.5(g)(3)(i)-(iv). In situations
not triggering automatic affiliation, the Commission subsequently undertakes a factual analysis
of the organizational relationship to determine whether formal affiliation or disaffiliation is
appropriate. In doing so, the Commission will weigh the relationship between the entities, based
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upon the factors listed in 11 C.F.R. § 100.5(g)(4)(ii)(A)-(J). Given that the association between
RYAM and Rayonier does not involve parent and subsidiary corporations, associated labor
unions, or connected membership organizations, it is readily apparent that automatic affiliation is
inapplicable in the present case. Rather, the FEC will need to examine the relationship between
RYAM and Rayonier in light of the aforementioned § 100.5(g)(4)(ii) factors to determine if
affiliation or disaffiliation is appropriate. To assist the Commission with this process, RYAM
has endeavored to provide additional data in this correspondence regarding each of those
standards. While none of these factors is considered dispositive to an affiliation determination, it
is RYAM's assertion that the facts presented below clearly indicate that Rayonier and RYAM
should be disaffiliated for the purposes of PAC operations and activities.
Before addressing any of these pertinent factors, however, RYAM would like to stress
the fact that its newly-formed PAC is a corporate separate ^gregated fund that is wholly
independent of Rayonier, its employees, and its officers. The Rayonier Advanced Materials Inc.
Good Government Committee ("RYAM PAC") is designed solely to serve the distinct business
and public policy needs of RYAM's employees and representatives, and will be administered
only by RYAM personnel. As such, there is absolutely no compelling reason for the FEC to
suspect that RYAM PAC h^ or will have any affiliation or formal connection with Rayonier's
existing PAC. In light of these facts, RYAM provides the following information to the
Commission regarding the character of its current business relationship with Rayonier, and the
autonomous nature of RYAM PAC.
Ravonier Has No Interest in RYAM Voting Stock or Securities.
RYAM is a distinct, publicly-traded company specializing in the manufacturing and sale
of performwce fibers (i.e., cellulose-based polymiers) that was formed via a tax-free spin-off
from Rayonier in June 2014. Prior to the completion of that spin-off, RYAM's performance
fibers business was a wholly-owned business unit of Rayonier, which also operated distinct
business units specializing in forest resources and real estate. However, on May 27, 2014, the
Board of Directors of Rayonier approved the separation of the company's three business units,
with the forest resources and real estate business units continuing to be owned and operated by
Rayonier and the performance fibers business unit coming under the ownership and control of a
new, publicly-traded corporation - RYAM.
' The establishment of RYAM as an autonomous corporation was accomplished through a
special distribution of common stock to the existing shareholders of Rayonier. Under this
distribution, each Rayonier shareholder received one share of RYAM common stock for every
three shares of Rayonier common stock held at the close of business on June 18, 2014. This
distribution of stock was completed on June 27, 2014. RYAM common stock began trading on
the New York Stock Exchange ('.'NYSE") on a "when issued" basis, however, on June 16, 2014.
RYAM's common stock commenced "regular-way" trading on the NYSE on June 30, 2014 and
has been publicly traded since that time.
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As a result of the above corporate spin-off, public shareholders now own 100% of
RYAM's outstanding stock. Althou^ some current RYAM stockholders who held Rayonier
shares on June 18, 2014 continue to hold such shares, Rayonier itself owns none of RYAM's
common stock. In turn, Rayonier has no controlling interest in RYAM's voting stock (i.e.,
common stock) or other securities.
Rayonier Has No Authoritv to Direct or Participate in the Governance of RYAM.
At present, Rayonier has no ability to direct or participate in the corporate governance of
RYAM. ITiis is due in large part to the complete institutional separation that exists between the
two corporate entities following RYAM's spin-off. As noted above, Rayonier owns none of
RYAM's common stock and therefore cannot directly influence the operations or governance
activities of RYAM as a company through shareholder action (or otherwise). Likewise, due to
its lack of an ownership stake in RYAM stock, Rayonier cannot directly or indirectly compel the
leadership of RYAM to take any particular corporate action. In light of these facts, there is no
reasonable basis to claim that Rayonier (as an institution) has any first-hand authority to direct or
participate in RYAM's corporate governance.
Along the same lines, there is no substantive reason to assert that Rayonier, through its
selection of RYAM's initial Board of Directors and first President/CEO, has any second-hand
ability to direct or participate in RYAM's corporate governance. As is common in all corporate
spin-offs, the divesting entity (Rayonier) played a direct role in the selection of the initial
corporate lieadership of the divested entity (RYAM).' Specifically, when organizing the
separation of RYAM, Rayonier's then corporate officers and Directors elected the following
individuals to serve as RYAM's new Board of Directors: Paul G. Boynton (who also serves as
Chairman of the Board, President and CEO of RYAM); C. David Brown II (who also serves as'
Lead Director of the Board of RYAM); DeLyle W. Bloomquist; Mark E. Gaumond; James F.
Kirsch; Lisa M. Palumbo; James H. Miller; Thpmas I. Morgan; and Ronald Townsend. Leading
up to the spin-off, six of those nine individuals were serving as Rayonier Directors - i.e.
Boynton, Brown, Gauinond, Miller, Morgan and Townsend. Immediately preceding their
election to the RYAM Board of Directors, however, all six individuals resigned from the
Rayonier Board and divested themselves of all responsibility for the management and
governance of Rayonier. Since that time, all six of those new RYAM Directors have worked for
and acted only on behalf of RYAM. As such, there is no leadership overlap between RYAM and
Rayonier - each coiporation has its own independent Board of Directors, and no person
concurrently serves as a Board member for both companies.
As indicated above, it is commonplace in spin-off scenarios for the "parent" company to
elect the initial Board of Directors and officers of the company being divested. Such
engagement by the divesting entity in no way indicates a desire by it to maintain ongoing control
over the corporate , governance of the business entity being divested. Rather, it is a necessary
precursor to independent corporate governance by the.divested company, lliis is precisely what
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occurred in the instant spin-off, as Rayonier participated in the election of the RYAM corporate
leadership structure to prepare RYAM for its post-separatioii independence. Aside from this
basic action, however, Rayonier has had no influence over RYAM corporate governance. In
fact, since the completion of the spin-off at 11:S9.PM on June 27, 2014, Rayonier has had no
ability to manage or exercise control over the day-to-day governance decisions of RYAM. Since
that time and date, all authority to direct or participate in RYAM's corporate governance has
rested solely with the company's shareholders. Board of Directors, officers, and management.
Despite RYAM's independence from Rayonier, it is worth noting that Rayonier and
RYAM will continue, for a limited amount of time, to have some interrelated activities as a result
of the orderly separation of the two companies. The nature of this interaction is set forth in a
series of separation^related agreements between the companies, which were approved by the
U.S. Securities and Exchange Commission ("SEC") and are discussed in greater detail later in
this Advisory Opinion Request. All of these agreements between RYAM and Rayonier were
designed purely to facilitate the orderly separation of the two companies and to protect the legal
rights, responsibilities, and obligations associated with each entity following the spin-off. None
of the described agreements, however, provide Rayonier with the ability to direct or participate
in the governance of RYAM. As such, the existence of continuing contractual relationships
between RYAM and Rayonier should in no way be seen as impacting the autonomy of RYAM's
corporate leadership.
Ravonier Has No Present Authoritv to Hire. Appoint. Promote. Demote or Control
RYAM's Emnlovees or Officers.
Although Ravonier's Board of Directors elected the individuals who now serve on
RYAM's initial Board of Directors and likewise selected RYAM's first President/CEO, Ravonier
has no present authoritv or abilitv to hire, appoint, promote, demote, or otherwise control the
officers or other decision-making emnlovees of RYAM. All existing personnel and managerial
decisions associated with RYAM and its business operations reside solely with RYAM's Board
of Directors, corporate officers and management. Thus, despite the fact that Rayonier had a
limited opportunity to shape the hiring, appointment and personnel decisions of RYAM through
the selection of its initial leadership, all such influence over RYAM's management ceased as of
June 27, 2014 when the spin-off was completed and RYAM became an independent, publiclytraded entity. From that date forward, Rayonier has had no ability to exercise control over
RYAM's day-to-day operations and no influence over RYAM's personnel and managerial
decisions.
Ravonier and RYAM Have No Common or Overlapping Members. Emplovees. or
Officers.
Since the date of RYAM's snin-off from Ravonier. there has been no overlapping
emplovment among the two companies. RYAM has functioned as a truly independent company
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with its own autonomous management structure and work force. As such, RYAM has shared no
conunon or overlapping members, employees or officers with Rayonier, and Rayonier has shared
no common or overlapping members, employees or officers with RYAM. This will continue to
be the case moving forward as both companies seek unique business opportunities.
RYAM Does Have Officers or Employees Who Were Former Officers or Emplovees
of Ravonier. But This Relationship Is Representative of a Typical Corporate SpinOff and Does Not Indicate an Ongoing Business Affiliation or the Creation of a
Successor Company.
It is inevitable in any scenario involving a corporate spin-off that a number of employees
of the newly-divested company would be former employees of the corporate parent entity. Such
a relationship between the companies, however, does not mean that there will be a clear business
affiliation between the entities. Nor does such a relationship indicate that the new company is a
"successor" to the origimd corporation. This is the case with regwd to the RYAM-Rayonier
spin-off - RYAM emnlovs a number of former Ravonier personnel, but it is not legally affiliated
with Ravonier fas of the date of the snin-offl or d^med a successor to Ravonier's corporate
interests as a result of the spin-off.
At present, the only factor linking existing RYAM employees wd officers to their
previous employment with Rayonier . is the fact that many of them still maintain limited
employment "benefits" earned before the spin-off as a result of their past service with Rayonier.
For example, certain RYAM employees and officers received stock options and other stockbased compensation from Rayonier prior to the spin-off that continue to be exercisable under the
requirements of Rayonier's stock incentive plans. These limited carryover rights do not indicate
any attempt by the corporations to establish w ongoing business affiliation or a predecessorsuccessor framework.
Ravonier Does Not Provide RYAM with a Simificant Amount of Funds or Goods.
Nor Does Ravonier Assist RYAM with Fundraising or Administrative Costs.
Since the completion of the snin-off on Jime 27. 2014. RYAM has been financially,
administratively and operationally independent of Ravonier. As part of the corporate separation
process, however, RYAM and Rayonier entered into a series of agreements to facilitate the
separation and provide a framework for the relationship between the companies after their
disintegration. Ihcluded among those covenants were a Separation and Distribution Agreement,
a Transition Services Agreement, a Tax Matters Agreement, an Employee Matters Agreement,
and an Intellectual Property Agreement. These agreements provided for the allocation between
RYAM and Rayonier's assets, employees, liabilities, and obligations (including investments,
property and employees benefits and tax-related assets and liabilities) attributable to periods
prior to, at and after RYAM's spin-off, and continue to govern certain relationships between
RYAM and Rayonier after the separation. Such agreements are conunonplace and customary in
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spin-offs like this one, are a basic component of the legal process associated with the orderly
separation of two business entities, and should not be viewed as evidence of any formal
affiliation between RYAM and Ravonier. To better establish this fact, additional information
concerning each of the agreements (which were approved by the SEC) has been provided below
for the Commission's consideration.
The Separation and Distribution Agreement ("SDA") entered into by and between
RYAM and Rayonier (attached hereto as EXHIBIT #1) primarily describes the legal steps
required and conditions precedent to completion of the spin-off, and identifies the assets and
liabilities to be allocated and transferred as a result of the separation of the two companies. In
addition, without limitation, the SDA: provides for the mutual indemnification of both RYAM
and Rayonier in order to maintain the independence of their respective businesses; provides for
the allocation between the companies as to the rights and obligations under existing insurance
policies (and sets forth procedures for the administration of any potential insured claims); and
establishes a clear framework for payment of all costs and expenses incurred in connection with
the spin-off. In this context, the SDA snecificallv makes clear that all costs and expenses
incurred in connection with the RYAM-Ravonier separation and distribution, including costs and
expenses related to legal, tax, financial and accounting advisorv work, were paid for bv the
comoanv that incurred such costs and expenses (or otherwise appropriatelv allocated under the
terms of the SDA1. As such, the SDA clearly reflects an effort on the part of both RYAM and
Rayonier to divide their administrative and operational costs during the separation process, and
to institute a firm financial segregatiqn between entities post spin-off. RYAM continues this
financial, administrative and operational independence from Rayonier at present and will
continue to do so moving forward.
The Transition Services Agreement ("TSA") entered into by and between RYAM and
Rayonier (attached hereto as EXHIBIT #2) prior to the spin-off establishes a framework for both
corporate entities to provide one another with limited, short-duration administrative services
during the course of the separation and on a transitional basis following its completion. The
purpose of the TSA is to ensure that certain limited administrative functions provided to the
employees of both companies (namely, information technology, accounts payable, payroll,
administrative assistance, and other similar services) continue seamlessly during and
. immediately after the spin-off. At present, several components of the TSA have already
terminated, and the remainder are expected to terminate in ihe next three to twelve months. In
the interim period, the provision of such services by and between RYAM and Rayonier will
entail a certain amount of coordination between both companies. Such coordination, however,
will not involve extensive administrative or financial support of RYAM by Rayonier, or viceversa. As such, the continued operation of limited TSA components does not present any future
opportunity for substantial business entanglement between RYAM and Rayonier.
In addition to the SDA and TSA described above, RYAM and Rayonier also entered into
a Tax Matters Agreement ("TMA"), Employee Matters Agreement ("EMA"), and Intellectual
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Property Agreement ("IPA") as part of their corporate separation. As the name of the agreement
implies, the TMA {attached hereto as EXHIBIT #3) allocates the post spin-off rights,
responsibilities and obligations of RYAM and Rayonier with respect to taxes, ^ attributes, the
preparation and filing of tax returns, the control of potential fUture audits related to pre-spin
periods and other similar matters. Meanwhile, the EMA {attached hereto as EXHIBIT #4).
apportions the post-separation liabilities and responsibilities of RYAM and Rayonier with
respect to employment matters, employee compensation and benefits plans and programs, and
other similar labor and employment issues. Finally, the IPA {attached hereto as EXHIBIT #S)
addresses various intellectual property rights issues associated with the spin-off, including the
granting of reciprocal licenses by both RYAM and Rayonier to use and make improvements on
the intellectual property of the other company that was used in their specific business processes
prior to the separation.
At present, each of these three agreements remain in effect and continue to define the
contractual rights and responsibilities of RYAM and Rayonier with respect to the spin-off. The
continued existence of these contractual obligations between RYAM and Rayonier in no way
means that either company is financially or operationally supporting the day-to-day business
activities of the other. To the contrary, in hict. The terms of these agreements make it
abundantly clear that RYAM and Rayonier are distinct and wholly-independent legal entities
with separate rights, responsibilities and obligations. In light of these facts, federal campaign
finance law should treat them as disaffiliated for the purposes of their future PAC operations.
Ravonier Plaved No Role In The Formation of RYAM's PAC.
Rayonier and its corporate employees played no role whatsoever in the formation of
RYAM's newly-established PAC. RYAM PAC. which recently filed its Form 1 Statement of
Organization with the Commission, was organized, developed and created solely bv RYAM
personnel, including its corporate executives, board members, and other kev administrative
employees. It is these individuals (and these individuals onlvl that have worked to shape RYAM
PAC's preliminary structural framework, to define the nature of RYAM PAC's future political
engagement, and to determine what types of candidates and organizations RYAM PAC will
support. Additionally, as would be expected of a fullyTindependent PAC, all financial and nonfinancial support associated with the launch of RYAM PAC as an autonomous entity came solely
from its sponsoring organization - RYAM. In light of these facts, there is no credible reason to
believe that the creation or establishment of RYAM PAC was in any way influenced or
controlled by Rayonier.
RYAM's Newlv-Established PAC Will Not Make or Receive Contributions in a
Pattern Similar to Nor Establish Anv Formal Relationship with Ravonier's PAC.
At present, RYAM PAC is in its early formative stages. As such, its specific solicitation
and giving strategies luive yet to be developed. It is anticipated, however, that such strategies
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will be devised in a manner that reflects the overall political and public policy goals of RYAM's
employees and stockholders. While some of these goals may overlap with the political and
public policy objectives of Rayonier's employees and shareholders, there is little reason to
believe that RYAM PAC will make or receive contributions in a pattern similar to Rayonier's
PAC: Nor is there reason to believe that RYAM PAC will attempt to establish any formal
relationship with Rayonier's PAC.
As discussed previously, RYAM PAC intends to operate as a purely independent entity
that is free from Rayonier influence. The PAC's structure, operation, solicitation methods, and
giving strategies will all be formulated by RYAM personnel to fit the unique needs of RYAM
employees and shareholders. There will be no coordination between RYAM and Ravonier for
the purposes of operating their respective PACs. nor will there be anv attempt on the part of
RYAM to model its PAC activities on Ravonier's existing PAC activities. In sum, there will be
no means by which to infer collaboration or affiliation between RYAM and Rayonier with regard
to their existing separate segregated funds.

Thank you in advance for your consideration of RYAM's requjest for an Advisory
Opinion. Should there be any questions regarding the nature of this request or any of the
information provided in it, please do not hesitate tq contact us.

Very truly yours.

Stefan C. Passantino
Benjamin P. Keane

Enclosures
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SEPARATION AND DISTRIBUTION AGREEMENT
This SEPARATION AND DISTRIBUTION AGREEMENT, dated as ofMay 28.2014 (this "Agreemeiifn. is by and between
Rayonier Inc., a North Carolina corporation P'Ravohier"!. and Rayonier Advanced Materials Inc., a Delaware corporation ("SoinCo'l.
Capitalized terms used herein and not otherwise defined shall have the respective meanings assigned to them in Article I.
RECITALS
WHEREAS, the board of directors ofRayonier (the "Ravonier Board"! has determined that it is in the best interests of Rayonier and
its shareholders to create a new publicly traded company that shall operate the SpinCo Business;
WHEREAS, in fiirtherance of the foregoing, the Rayonier Board has determined that it is appropriate and desirable to separate the
SpinCo Business from the Rayonier Business (the "Senaration"S and, following the Separation, make a distribution, on a pro rata basis, to holders
of Rayonier Shares on the Record Date of all the outstanding SpinCo Shares owned by Rayonier (the "Distribution"!:
WHEREAS, SpinCo has been incorporated solely for these purposes and has not engaged in activities e.xccpt in preparation for the
Separation and the Distribution;
WHEREAS, for U.S. federal income tax purposes, the contribution by Rayonier of the SpinCo Assets and the SpinCo Liabilities to
SpinCo (the "Contribution"! and the Distribution, talwn together, are intended to qualify as a transaction that is tax-free under Section 3SS and
368(aXI)(D)oftheCode;
WHEREAS, Rayonier expects to receive a private letter ruling from IRS substantially to the effect that, among other things, the
Contribution and the Distribution, taten together, will qualify as a transaction that is tax-fiee for U.S. federal income tax purposes.under
Section 3SS and 368(aXIXD) of the Code (the "IRS Rulina"!:
WHEREAS, SpinCo and Rayonier have prepared, and SpinCo has filed with the SEC, the Form 10, which includes the Information
Statement, and which sets forth disclosure concerning SpinCo, the Separation and the Distribution; and
WHEREAS, each ofRayonier and SpinCo has determined that it is appropriate and desirable to set forth the principal corporate
transactions required to cfTecl the Separation and the Distribution and certain other agreements that will govern certain matters relating to the
Separation and the Distribution and the relationship ofRayonier, SpinCo and the members of their respective Groups following the Distribution.
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NOW, THEREFORE, in consideration of the mutual a^emenls, provisions and covenants conteined in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby
agree as follows:
ARTICLE I
DEFINITIONS
For the purpose of this Agreement, the following terms shall have the following meanings:
"Action" sh^l mean any demand, action, claim, dispute, suit, counlersuit, arbitration, inquiry, subpoena, proceeding or investigation
of any nature (whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local,
foreign or international Governmental Authority or any arbitration or mediation tribunal.
"Affiliate" shall mean, when used with respect to a specified Person, a Person that, directly or indirectly, through one or-more
intermediaries, controls, is controlled by. or is under common control with such specified Person. For the purpose of this definition,
"control" (including with correlative meaning^, "controlled bv" and "under common control with'T. when used with respect to any specified
Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether throu^ the ownership of voting securities or other interests, by contract, agreement, obligation, indenture, instrument, lease,
promise, arrangement, release, warranty, commitment, undertaking or otherwise. It is expressly agreed that, prior to, at and after the Effective
Time, for purposes of this Agreement and the Ancillary Agreements, (a) no member of the SpinCo Group^all be deemed to be an Affiliate of
any member of the Rayonier Group and (b) no member of the Rayonier Group shall be deemed to be an Affiliate of any member of the SpinCo
Group.
"Aaent" shall mean the trust company or bank duly appointed by Rayonier to act as distribution agent, transfer agent and registrar for
the SpinCo Shares in connection with the Distribution.
"Aereement" shall have the meaning set forth in the Preamble.
"Ancillarv Agreement" shall mean all agreements (other than this Agreement) entered into by the Parties or the members of their
respective Groups (but as to which no Third Party is a party) in connection with the Separation, the Distribution, or the other transactions
contemplated by this Agreement, including the Transition Services Agreernem, the Tax Matters Agreement, the Employee Matters Agreement,
the Intellectual Property Agreement, the Sublease Agreement and the Transfer Documents.
"Annrovals or Notifications" shall mean any consents, waivers, approvals, permits or authorizations to be obtained from, notices,
registrations or reports to be submitted to, or other filings to'be made with, any third Person, including any Governmental Authority.
"Arbitration Request" shall have the meaning set forth in Swt'g" 7.3fll)"Assets" shall mean, with respect to any Person, the assets, properties, claims and rights (including goodwill) of such Person,
wherever located (including in the possession of vendors or other third Persons or elsewhere), of every kind, character and description, t^ether
real, personal or mixed, tangible, intangible or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected
on the books and records or financial
-2-
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statements of such Person, including rights and benefils pursuant to any contract, license, permit, indenture, note, bond, mortgage, agreement,
concession, franchise, instrument, undertaking, commitment, understanding or other arrangement.
"Cash Transfers" shall have the mcanina set forth in Section 2.12.
"Code" shall mean the Internal Revenue Code of 1986, as amended.
"Contribution" shall have the meaning set forth in the Recitals.
"CPR" shall have the meaning set forth in Section 7.2.
"I3elavedRavonier Asset" shall have the meaning set forth in S^ctipii 2,4(hV
"Delaved Ravonier Liahilitv" shall have the meaning set forth in Section 2.4niV
"Delaved SninCo Asset" shall have the meanina set forth in Section 2.4fcV
bilitv" shall have the meaning set forth in Section 2.4fcV '
|t" shall mean any registration statement (including the Form 10) filed with the SEC by or on behalf of any Party
or any member of its Group, and also includes any information statement (including the Information Statement), prospectus, ofTering
memorandum, ofTering circular, periodic report or similar disclosure document, whether or not filed with the SEC or any other Governmental
Authority, in each case which describes the Separation or the Distribution or the SpinCo Group or primarily relates to the transactions
contemplated hereby.
"Dispute" shall have the meaning set forth in Section 7.1.
"Distribution" shall have the meaning set forth in the Recitals.
"Distribution Date" shall mean the date of the consummation of the Distribution, which shall he determined by the Rayonier Board in
its sole and absolute discretion.
"Distribution Ratio" shall mean a number equal to one divided by three.
"Effective Time" shall mean 1 l:S9 p.m.,' New York City time, on the Distribution Date.
"Emnlovee Matters Agreement" shall mean the Employee Matters AgrMment to he entered into by and between Rayonier and SpinCo
or the members of their respective Groups in connection with the Separation, the Distribution or the other transactions contemplated by this
Agreement.
"Environmental Law" shall mean any Law relating to pollution, protection or restoration ofor prevention of harm to the environment
or natural resources, including the use, handling, transportation, treatment, storage, disposal. Release or discharge of Hazardous Materials or the
protection of or prevention of harm to human health and safety.
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"EnvironmeniHl Liabilities" shall mean all Liabilities relating to, arising out of or resulting from any Hazardous Materials,
Environmental Law or contract or agreement relating to environmental, health or safety matters (including all removal, remediation or cleanup
costs, investigatory costs, response costs, natural resources damages, property damages, personal injury damages, costs of compliance'with any
product take back requirements or with any settlement, judgment or other determination of Liability and indemnity, contribution or similar
obligations) and all costs and expenses, interest, fines, penalties or other monetary sanctions .in connection therewith.
"Exchahne Act" shall mean the U.S. Securities Exchange Act of 1934, as amended, together with the rules and regulations
promulgated thereunder.

"First SninCoBorrowinc" shall have the meaning set forth in gectipn 2.12(g).
"Force Majeure" shall mean, with respect to a Party, an event beyond the control of such Party (or any Person acting on its behalf),
which event (a) does not arise or result fiFom the fault or negligence of such Party (or any Person acting on its behalO and (b) by its nature would
not reasonably have been foreseen by such Party (or such Person), or, if it would reasonably have been foreseen, was unavoidable, and includes
acts of God, acts of civil or military authority, embargoes, epidemics, war, riots, insurrections, fires, explosions, earthquakes, floods, unusually
severe weather conditions, labor problems or unavailability of pa^, or, in the case of computer systems, any failure in electrical or air
conditioning equipment. Notwithstanding the foregoing, the receipt by a Party of an unsolicited takeover offer or other acquisition proposal, even
if unforeseen or unavoidable, and such Patty's response thereto shall not be deemed an event of Force Majeure.
"Form 10" shall mean the registration statement on Form 10 filed by SpinCo with the SEC to effect the registration ofSpinCo Shares
pursuant to the Exchange Act in connection with the Distribution, as such registration statement may be amended or supplemented from time to
time prior to the Distribution.
"Governmental Anorovals" shall mean any Approvals or Notifications to be made to, or obtained from, any Governmental Authority.
"Governmental Authoritv" shall mean any nation or government, any state, municipality or other political subdivision thereof, and
any entity, body, agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic,
foreign or multinational, exercising executive, legislative, judicial, regulatory, administrative or other similar functions of, or pertaining to,
government and any executive official thereof.
"Groun" shall mean either the SpinCo Group or the Rayonier Group, as the context requires.
"Hazardous Materials" shall mean any chemical, material, substance, waste, pollutant, emission, discharge, release or contaminant
that could result in Liability under, or that
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is prohibited, limited or regulated by orpuisuant to. any Environmental Law, and any natural or artificial substance (whether solid, liquid or gas,
noise, ion, vapor or electromagnetic) that could cause barm to human health or the environment, including petroleum, petroleum products and
byproducts, asbestos and asbestos-containing materials, urea ibimaldebydc foam insulation, electronic, medical or infectious wastes,
polychlorinated biphenyls, radon gas, radioactive suhstences, chlorofluotocaibons and all other ozone-depleting substances.
"Indemniiving Partv" shall have the meaning set fi>rth in Section 4.4faV
"Indemnitee" shall have the meaning set forth in Section 4.4(ay
"Indemnitv Pavment" shall have the meaning set forth in Section 4.4faV
"Information" shall mean information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or
intangible forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts,
know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data,
disks, diskettes, tapes, computer programs or other software, marketing plans, customer names, communications by or to attorneys (including
attomey-cliem privileged communications), memos and other materials prepared by attorneys or under their direction (including attorney woik
product), and other technical, financial, employee or business information or data; provided that "Information" shall not include Registrable IP.
"Infonmation Statement" shall mean the information statement to be sent to the holders of Rayonier Shares in connection with the
Distribution, as such information statement may be amended or supplemented from time to time prior to the Distribution.
"Initial Notice" shall have the meaning set forth in Section 7.1.
"Insurance Proceeds" shall mean those monies:
(a) received by an insured from an insurance carrier; or
(b) paid by an insurance carrier on behalf of the insured;
in any such case net of any applicable premium adjustments (including reserves and retrospetdively rated premium adjustments) and net of any
costs or expenses incurred in the collection thereof; provided, however, with respect to a captive insurance arrangement, Insurancb Proceeds shall
only include amounts received by the captive insurer in respect of any reinsuriutce arrangement.
"Intellectual Propertv"'shall mean all of the following whether arising under the Laws of the United States or of any other foreign or
multinational jurisdiction: (a) patents, patent applications (including patents issued thereon) and statutory invention registrations, including
reissues, divisions, continuations, continuations in part, substitutions, renewals, extensions and reexaminations of any of the foregoing, and all
rights in any of the foregoing provided by international treaties or conventions, (b) trademarks, service marks, trade names,
-5-
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service names, trade dress, logos and other source or business identifiers, including all goodwill associated with any of the foregoing, and anyand
all common law rights in and to any of the Ibregoing, registrations and applications for registration of any of the foregoing, all rights in and to any
of the foregoing provided by international treaties or conventions, and all reissues, extensions and renew^s of any of the foregoing, (c) Internet
domain names, registrations and related rights, (d) copyrightable works, copyrights, moral rights, mask work rights, databax rights and design
rights, in each case, other than Software, whether or not registered, and all registrations and applications for registration of any of the foregoing,
and all rights in and to any of the foregoing provided by international treaties or conventions, (e) confidential and proprietary information,
including trade secrets, invention disclosures, processes and know-how, in each case, other than Software, and (f) intellectual property rights
arising finm or in respect of any Technology.
"Intellectual Property Agreement" shall mean the Intellectual Property Agreement to be entered into by and between Rayonier and
SpinCo or any members of their respective Groups in connection with the Separation, the Distribution or the other transactions contemplated by
this Agreement.
"IRS" shall mean the U.S. Internal Revenue Service.
"IRS Ruling" shall have the meaning xt forth in the Recitals.
"Law" shall mean any national, supranational, federal, state, provincial, local or similar law (including common law), statute, code,
order, ordinance, rule, regulation, treaty (including any income tax treaty), licenx, permit, authorization, approval, consent, deem, injunction,
bindingjudicial or administrative interpretation or other requirement, in each case, enacted, promulgated, issued or entered by a Govemmenul
Authority.
"Liabilities" shall mean all debts, guarantees, assurances, commitments, liabilities, responsibilities. Losses, remediation, deficiencies,
damages, fines, penalties, settlements, sanctions, costs, expenses, interest and obligations of any nature or kind, whether accrued or fixed, absolute
or contingent, matured or unmatured, accrued or not accrued, asserted or unasserted, liquidated or unliquidated, fbrexen or unforeseen, known or
unknown, rexrved or unrexrved, or determined or determinable, including thox arising under any Law, claim (including any Third-Party
Claim), demand. Action, or order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental
Authority or arbitration tribunal, and Ihox arising under any contrxt, agreement, obligation, indenture, instrument, lease, promix, arrangement,
releax, warranty, commitment or undertaking, or any fines, damages or equitable relief that is impoxd, in each cax, including all costs and
expenses relating thereto.
"Linked" shall have the meaning set forth in Section 2.9(01.
"Losses" shall mean xtual losxs (including any diminution in value), costs, damages, penalties and expenxs (including legal and
accounting fxs and expenses and costs of investigation and litigation), whether or not involving a Third-Party Claim.
"Mediation Request" shall have the meaning set forth in Section 7.2.
-6-
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"NYSE" shall mean the New Yoric Stock Exchange.
"Other IF' shall mean all Intellectual Property, other than Registrable IP, that is owned by either Party or any member of its Group as
of the Effective Time.
' "Parties" shall mean the parties to this Agreement.
"Permits" means peimits, appiovals, authorizations, consents, licenses or certificates issued by any Governmental Authority.
"Person" shall mean an individual, a general or'limited partnership, a corporation, a trust, a joint venture, an unincotporated
organization, a limited liability entity, any other entity and any Governmental Authority.
"PlanofReoraaniation" shall have the meaning set forth in gectiott^.Up).
"Prime Rate" means the rate that Bloomberg displays as "Prime Rate by Country United States"
at www.bloomberg.com/marlcels/rales-bonds/key-raies/of on a Bloomberg terminal at PRIMBB Index.
"Privileaed Information" means any information, in written, oral, electronic or other tangible or intangible forms, including any
communications by or to attorneys (including attorney-client privileged communications), memormda and other materials prepared by attorneys
or under their direction (including attorney work product), as to which a Party or any member of its Group would be entitled to assert or have
asserted a privilege, including the attorney-client and attorney work product privileges.
"Project" shall have the meaning set forth in Section 8.2.
"Rayonjgr" shdl have the meaning set forth in the Preamble.
"Ravonier Accounts" shall have the meaning set forth in Section 2.9(a'\.
"Ravonier Assets" shall have the meaning set forth in Section 2.2fby
"Ravonier Board" shall have the meaning set forth in the Recitals.
"Ravonier Business" shall mean all businesses, operations and activities (whether or not such businesses, operations or activities are
or have been terminated, divested or discontinued) conducted at any time prior to the Effective Time by either Party or any member of its Group,
' other than the SpinCo Business.
"Ravonier Group" shall mean Rayonier and each Person that is a Subsidiary of Rayonier (other than SpinCo and any other member of
the SpinCo Group).
IS" shall have the meaning set forth in Section 4.2.
-7- •

http://services.corporate-ir.net/SEC.Enhanced/$ECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-2.1

Page 12 of 66

forth in Section 2.3fby
I mean the names, mailcs, trade dress, logos, monograms, domain names and other source
or business identiflers of either Patty or any member of its Group using or containing "RA YONIER", either alone or in combination with other
words or elements, and all names, marks, trade dress, logos, monograms, domain names and other source or business identifiers confusingly
similar to or embodying any of the foregoing either alone or in combination with other words or elements, together with the goodwill associated
with any of the foregoing.
"Ravonier Shares" shall mean the common shares of Rayonier.
"Record Date" shall mean the close of business on the date to be determined by the Rayonier Board as the record date for determining
holders of Rayonier Shares entitled to receive SpinCo Shares pursuant to the Distribution.
"Record Holders" shall mean the holders of record of Rayonier Shares as of the Record Date.
"Reeistrable IP" shall mean all patents, patent applications, statutory invention registrations, registered trademarks, registered service
marks, registered Internet domain names and copyright registrations.
"Release" shall mean any release, spill, emission, discharge, leaking pumping, pouring, dumping, injection, deposit, disposal,
dispersal, leaching or migration of Hazardous Materials into the environment (including, ambient air, surface water, groundwater and surface or
subsurface strata).
"Representatives" shall mean, with respect to any Person, any of such Person's directors, officers, employees, agents, consultants,
advisors, accountants, attorneys or other representatives.
"SEC" shall mean the U.S. Securities and Exchange Commission.

"Second SninCo Borrowing"shall have the meaning set forth in Section 2.l2faV
"Securitv Interest" shall mean any mortgsge, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other
restriction, right-of-way, covenant, condition, easement, encroachment, restriction on transfer, or other encumbrance of any nature whatsoever.
n"' shall have the meaning set forth in the Recitals.
"Shared Contract" shall have the meaning set fonh in Section 2.8fay
-8-
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"Software" shall mean any and all (a) computer programs, including any and all software implementation of algprithms, models and
methodologies, whether in source code, object code, human readable form or odier form, (b) databases and compilations, including any and all
data and collections ofdata, whether madiine readable or otherwise, (c) descriptions, flow charts and other woik products used to design, plan,
organize and develop any of the foregoing, (d) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons
and icons and (e) documentation, including user manuals and other training documentation, relating to any of the foregoing.
"•SiiMeaw; Agreement" shall mean the Sublease Agreement to be entered into by and between Rayonier and SpinCo or the members of
their respective Groups in connection with the Separation, the Distribution or the other transactions contemplated by this Agreement.
"Subsidiarv" shall mean, with respect to any Person, any corporation, limited liability company, joint venture or partnership of which
such Person (a) beneficially owns, either directly or indirectly, more than fifly percent (50%) of (i) the totol combined voting power of all classes
of voting securities, (ii) the total combined equity interests or (iii) the capital or profit interests, in the case of a parmership, or (b) otherwise has
the power to vote, either directly or indirectly, sufficient securities to elect a majority of the board of directors or similar governing body.
"SninCo" shall have the meaning set forth in the Preamble.
"SninCo Accounts" shall have the meanina set forth in Section 2.9fay
"SninCo Assets" shall have the meaning set forth in Section 2.2fal.
"SninCo Balance Sheet" shall mean the pro forma combined balance sheet of the SpinCo Business, including any notes and
subledgers thereto, as of March 31,2014, as presented in the Information Statement mailed to the Record Holders.
"SoinCo Business" shall mean (a) the business, operations and activities of the Performance Fibers se^ent of Rayonierconducted at
any time prior to the Effective Time by either Party or any of their current or former SubsidiariesAid (b) any terminated, divested or discontinued
businesses, operations and activities that, at the time of termination, divestiture or discontinuation, primarily related to the business, operations or
activities described in clause (a) as then conducted, including those set forth on Schedule 1.2.
"SninCo Bvlaws" shall mean the Amended and Restated Bylaws of SpinCo, substantially in the form of Exhibit B.
n" shall mean the Amended and Restated Certificate of Incorporation of SpinCo, substantially in
the form of Exhibit A.
"SoinCo Contracts" shall mean the following contracts and a^menls to which either Party or any member of its Group is a party or
by which it or any member of its Group or any of their respective Assets is bound, whether or not in writing; provided that SpinCo Contracts shall
not include (x) any contract or agreement that is contemplated to be retained by
-9-
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Rayonier or any member of the Rayonier Group ftom and after the Effective Time pursuant to any provision of this Agreement or any Ancillary
Agreement or (y) any contract or agreement that would constitute SpinCo Software or SpinCo Technology:
(a) any vendor contracts or agreements with a Third Party pursuant to which such Third Party provides information technology,
human resources or financial services to either Patty or any member of its Group primarily used or primarily held for use in the SpinCo
Business as of the Effective Time; (b) other than any vendor contracts or agreements with a Third Party pursuant to which such Third Party provides information
' technology, human resources or financial services to either Party or any member of its Group (which contracts and agreements are
addressed in clause (a) above to the extent that they shall constitute a SpinCo Contract), (i) any customer, distribution, supply or vendor
' contract or agreement entered into prior to the Effective Time exclusively related to the SpinCo Business and (ii) with respect to any
customer, distribution, supply or vendor contract or agreement entered into prior to the Effective Time that relates to the SpinCo Business
but is not exclusively related to the SpinCo Business, that portion of any such customer, distribution, supply or vendor contract or
agreement that relates to the SpinCo Business;
(c) other than any vendor contracts or agreements with a Third Party pursuant to which such Third Party provides information
technology, human r^urces or financial services to either Party or any member of its Group (which contracts and agreements are
addressed in clause (a) above to the extent that they shall constitute a SpinCo Contract), (i) any license entered into prior to the Effective
Time exclusively related to the SpinCo Business and (ii) with respect to any license agreement entered into prior to the Effective Time that
relates to the SpinCo Business but is not exclusively related to the SpinCo Business, that portion of any such license agreement that relates
to the SpinCo Business;
(d) any guarantee, indemnity, representation, covenant, warranty or other Liability of either Party or any member of its Group in
respect of any other SpinCo Contract, any SpinCo Liability or the SpinCo Business;
(e) any employment, change of control, retention, consulting, indemnification, termination, severance or othersimilar agreements with
' any SpinCo Group Employee or consultants of the SpinCo Group that are in effect as of the Effective Time;
(0 any contract or agreement that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary Agreements
10 be assigned to SpinCo or any member of the SpinCo Group;
(^ any interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements related
exclusively to the SpinCo Business or entered into by or on behalf of any division, business unit or member of the SpinCo Group; and
(h).any contracts, agreements or settlements listed on Schedule 1.3. including the right to recover any amounts under such contracts,
agreements or settlements.
-10-
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"SninCo Designees" shall mean any and all entities (including coiporations, general or limited partnerships, trusts, joint ventures,
unincoiporated organizations, limited liability entities or other entities) designated by SpinCo that will be members of the SpinCo Group as of
immediately prior to the Effective Time.
"SninCo Financinc Arrancements" shall have the meaning set forth in Section 2.12fa\
"SninCo Gfoun" shall mean (a) prior to the Effective Time, SpinCo and each Person that will be a Subsidiary of SpinCo as of
immediately after the Effective Time, including the Transferred Entities, even if, prior to the Effective Time, such Person is not a Subsidiary of
SpinCo; and (b) on and after the Effective Time, SpinCo and each Person that is a Subsidiary of SpinCo.
i" shall have the meaning set forth in Section 4.3.
y" shall mean (a) the Registrable IP set forth on Schedule 1.4 and (b) all Other IP owned by, licensed by
or to, or sublicensed by or to either Party or any member of its Group as of the Effective Time primarily used or primarily held for use in the
SpinCo Business, including any Other IP set forth on Schedule 1.4.

"SninCo Permits" shall mean all Permits owned or licensed by either Party or member of its Group primarily used or primarily held
for use in the SpinCo Business as of the Effective Time. •
"SninCo Shares" shall mean the shares of common stock, par value SO.Ol per share, of SpinCo.
"SninCo Software" shall mean all Software owned or licensed by either Party or member of its Group primarily used or primarily held
for use in the SpinCo Business as of the Effective Time.
"SninCo T^noloev"shall mean all Technology owned or licensed by either Party or any member of its Group primarily used or
primarily held for use in the SpinCo Business as of the Effective Time.
"Tangible Information" means information that is contained in written, electronic or other tangible forms.
'Tax Matters Agreement" shall mean the Tax Matters Agreement to be entered into by and between Rayonier and SpinCo or any
members of their respective Groups in crmnection with the Separation, the Distribution or the other transactions contemplated by this Agreement.
'Tax Return" shall have the meaning set forth in the Tax Matters Agreement.
-11-
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'Tax" shall have the meaning set forth in the Tax Matters Agreement.
I

'Technoloev" shall mean all technology, designs, formulae, algorithms, procedures, methods, discoveries, processes, techniques,
ideas, know-how, research and development, technical data, tools, materials, specifications, processes, inventions (whether patentable or
unpatentable and whether or not reduced to practice), apparatus, creations, improvements, works of authorship in any media, confidential,
proprietary or nonpublic information, and other similar materials, and all recordings, g^hs, drawings, reports, analyses and other writings, and
other tangible embodiments of the foregoing in any form whether or not listed herein, in each case, other than Software.
"Third Partv" means any Person other than the Parties or any members of their respective Groups.
"Third-Partv Claim" shall have the meaning set forth in Section 4.5fay
'Transfer Documents" shall have the meaning set forth in Section 2.1(by
'Transferred Entities" shall mean the entities set forth on Schedule 1.5.
"Transition Committee" shall have the meaning set forth in Section 2.14.
'Transition Services Agreement"shall mean the Transition Services Agreement to be entered into by and between Rayonier and
SpinCo or any members of their respective Groups in connection with the Separation, the Distribution or the other transactions contemplated by
this Agreement.
"Unraleased SninCo Liabilitv" shall have the meaning set forth in Section 2.SfaViiV
"Unreleased Ravonier Liabilitv" shall have the meaning set forth in Section 2.5fbViiV
"Wavne Countv Bonds" shall mean the SI5,000,000 principal amount of Wayne County Tax Exempt Solid Waste Disposal Revenue
Bonds, Scries 2000, floating interest rate, of Rayonier, due May 1,2020.
"Wavne Countv Loan Agreement" shall mean the Loan Agreement, dated as of May 1,2000, between Wayne County Industrie
Development Authority and Rayonier.
ARTICLE II
THE SEPARATION

(a) On or prior to the Effective Time, but in any case, piior to the Distribution, in accordance with the plan and structure set forth on
Schedule 2. lfa).(the "Plan of Rpprgapization"):
(i) Tranrfer andAssignment ofSpinCo Assets. Rayonier shall, and shallcause the applicable members of its Group to,
contribute, assign, transfer, convey and deliver to SpinCo, or the applicable SpinCo Designees, and SpinCo or such SpinCo Designees
shall accept from Rayonier and the applicable members of the Rayonier Group, all of Rayonier's and such Rayonier Group member's
respective direct or indirect right, tide and interest in and to all of the SpinCo Assets (it being understood that if any SpinCo Asset
shall be held by a Transferred Entity or a wholly owned Subsidiary of a Transferred Entity, such SpinCo Asset may be assigned,
transferred, conveyed and delivered to SpinCo as a result of the transfer of all of the.equity interests in such Transferred Entity ^m
Rayonier or the applicable members of the Rayonier Group to SpinCo or the applicable SpinCo Designee);
-12-
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(ii) Acceptance and Assumption of^inCo Liabilities. SpinCo and the applicable SpinCo Designees shall accept, assume and
agree laithfiilly to perfonn, discharge and iiiliill all the SpinCo Liabilities in accordance with their respective terms. SpinCo and such
SpinCo Designees shall be responsible for all SpinCo Liabilities, regardless of when or where such SpinCo Liabilities arose or arise, .
or whether the focts on which they are based occurred prior to or subsequent to the Eflective Time, regardless of where or against
whom such SpinCo Liabilities are asserted or determined (including aiiy SpinCo Liabilities arising out of claims made by Rayonier's
or SpinCo's respective directors, officers, employees, agents. Subsidiaries or Affiliates against any member of the Rayonier Group or
the SpinCo Group) or whether asserted or determined prior to the date hereof, and regardless of whether arising fiom or alleged to
arise itom negligence, recklessness, violation of Law, Ihiud or misrepresentation by any member of the Rayonier Group or the SpinCo
Group, or any of their respective directors, officers, employees, agents. Subsidiaries or Affiliates;
(iii) Tranrfer and Assignment ofRayonier Assets, loonier and SpinCo shall cause SpinCp and the SpinCo Designees to
contribute, assign, transfer, convey and deliver to Rayonier or certain members of the Rayonier Group designated by Rayonier, and
Rayonier or such other members of the Rayonier Group shall aocept from SpinCo and the SpinCo Designees, all of SpinCo's and such
SpinCo Designeess' respective direct or indirect right, title and interest in and to all Rayonier Assets held by SpinCo or a SpinCo
Designee; and
(iv) Acceptance and Assumption ofRayonier Liabilities. Rayonier and certain of members of the Rayonier Group designated by
Rayonier shall accept and assume and agree foithfolly to perform, discharge and folfill all of the Rayonier Liabilities held by SpinCo
or any SpinCo Designee and Rayonier and the applicable members of the Rayonier Group shall he responsible for all Rayonier
Liabilities in accorduice with their respective terms; regardless of when or wdiere such R^onier Liabilities arose or arise, whether the
facts on which they are based occurred prior to or subsequent to the Eflective Time, where or against whom such Rayonier Liabilities
are asserted or detennined (including any such Rayonier Liabilities arising out of claims made by Rayonier's or SpinCo's respective
directors, officers, employees, agents. Subsidiaries or Affiliates against any member of the Rayonier Group or the SpinCo Group) or
whether asserted or determined prior to the date hereof, and regardless of
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whether arising from or alleged to arise from negligence, recklessness, violation of Law, fraud or misrepresentation by any member of
the Rayonier Group or the SpinCo Group, or any of their respective directors, officers, employees, agents. Subsidiaries or Affiliates.
(b) Transfer Documents. In furtherance of the contribution, assignment, transfer, conveyance and delivery of the Assets and the
assumption of the Liabilities in accordance with Section 2.Uaf. (i) each Party shall execute and deliver, and shall cause the applicable members of
its Group to execute and deliver, such bills of sale, quitclaim deeds, stock powers, certificates of title, assignments of contracts and other
instruments of transfer, conveyance and assignment as and to the extent necessary to evidence the transfer, conveyance and assignment of all of
such Party's and the applicable members.of its Group's right, title and interest in and to such Assets to the other Party and the applicable members
of its Group in accordance with Section 2.1fat, and (ii) each Party shall execute and deliver, and shall cause the applicable members of its Group
to execute and deliver, to the other Party such assumptions of contracts and other instruments of assumption as and to the extent necessary to
evidence the valid and effective assumption of the Liabilities by such Party the applicable members of its Group in accordance with Section 2.1
(a}. All of the foregoing documents contemplated by this Section 2. Ifbf shall be referred to collectively herein as the "Transfer Documents."
(c) MiscdlocaUons. In the event that at any time or from time to time (whether prior to, at or after the Effective Time), one Party (or
any member of such Party's respective Group) shall receive or otherwise possess any Asset that is allocated to the other Party (or any member of
such Party's Group) pursuant to this Agreement or any Ancillary Agreement, such Party shall promptly transfer, or cause to be transferred, such
Asset to the Party so entitled thereto (or to any member ofsuch Party's Group), and such Party (or member of such Party's Group) shall accept
such Asset. Prior to any such transfer, the Person receiving or possessing such Asset shall hold such Asset in trust for any such other Person. In
the event that at any time or from time to time (whether prior to, at or after the Effective Time), one Party hereto (or any member of such Party's
respective Group) shall receive or otherwise assume any Liability that is allocated to the other Party (or any member of such Party's Group)
pursuant to this Agreement or any Ancillary Agreement, such Pa^ shall promptly transfer, or cause to be transferred, such Liability to the Party
responsible therefor (or to any member of such Party's Group), and such Party (or member of such Party's Group) shall accept, assume and agree
to faithfolly perform such Liability.
(d) Waiver of Bulk-Sale andBulk-Transfer Laws. SpinCo hereby waives compliance each and every member of the Rayonier
Group with the requirements and provisions of any "bulk-sale" or "bulk-^ansfer" Laws of any jurisdiction that may otherwise be applicable with
respect to the transfer or sale of any or all of the SpinCo Assets to any member of the SpinCo Group. Rayonier hereby waives compliance by each
and every member of the SpinCo Group with the requirements and provisions of any "bulk-sale" or "bulk-transfer" Laws of any jurisdiction that
may otherwise be applicable with respect to the transfer or sale of any or all-ofthe Rayonier Assets to any member of the Rayonier Group.
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(a) SpinCo Assets. For purposes of this Agreement. "SoinCo Assets" shall mean:
(i) all issued and outstanding capital stock or other equity interests of the Transfeired Entities that are owned by either Party or .
any members of its Group as of the Effective Time;
(ii) all Assets of either Pa^ or any of members of its Group included or reflected as assets of the SpinCo Group on the SpinCo
Balance Sheet, subject to any dispositions of such Assets subsequent to the date of the SpinCo Balance Sheet; nrovided that the
amounts set forth on the SpinCo Balance Sheet with respect to any Assets shall not be treated as minimum amounts or limitations on
the amount of such Assets that are included in the definition of SpinCo Assets pursuant to this clause (ii);
(iii) all Assets of either Party or any of the members of its Group as of the Eflcctive Time that are of a nature or type that would
have resulted in such Assets being included as Assets ofSpinCo or members of the SpinCo Group on a pro forma combined balance
sheet of the SpinCo Group or any notes or subledgers thereto as of the Effective Time (were such balance sheet, notes and subledgers
to be prepared on a basis consistent with the determination of the Assets included on the SpinCo Balance Sheet), it being understood
that (x) the SpinCo Balance Sheet shall be used to determine the types of, and methodologies used to determine, those Assets that are
included in the definition of SpinCo Assets pursuant to this subclause (iii); and (y) the amounts set forth on the SpinCo Balance Sheet
with respect to any Assets shall not be treated as minimum amounts or limitations on die amount of such Assets that are included in
the definition of SpinCo Assets pursuant to this subclause (iii);
(iv) all Assets of either Party or any of the members of its Group as of the Effective Time that are expressly provided by this
Agreement or any Ancillary Agreement as Assets to be transferred to SpinCoor any other member of the SpinCo Group;
(v) all SpinCo Contracts as of the Effective Time and all rights, interests or claims of either Party or any of the members of its
Group thereunder as of the Effective Time;
(vi) all SpinCo Intellectual Property, SpinCo Software and SpinCo Technology as ofthe Effective Time and all rights, interests
or claims of cither Party or any of the members of its Groiip thereunder as of the Effective Time, and any license of Intellectual
Property of Rayonier or any member of the Rayonier Group to SpinCo or any member of the SpinCo Group pursuant to the terms of
the Intellectual Property Agreement;
(vii) all SpinCo Permits as of the Effective Time and all rights, interests or claims of cither Party or any of the members'of its
Group thereunder as of the Effective Time;
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(viii) all Assets ofeither Pai^ or any of the members of its Group as of the Effective Time that are exclusively related to the '
SpinCo Business;
(ix) all rights, interests and claims of either Party or any of the members of its Group as of the Efiective Time with respect to
Information that is exclusively related to the SpinCo Assets, the SpinCo Liabilities, the SpinCo Business or the Transferred Entities
and, subject to the provisions of the applicable Ancillary A^ements, a non-exclusive ri^t to all Information that is related to, but
not exclusively related to, the SpinCo Assets, the SpinCo Liabilities, the SpinCo Business or the Transferred Entities; and
(x) any and all Assets set forth on Schedule 2.2faVxV
Notwitfistanding the foregoing, the SpinCo Assets shalf not in any event inctude any Asset referred to in clauses (i) through (iv) of Section 2.2fbV
(b) RaymierAssets. For the purposes of this Agreement, "Ravonier Assets" shall mean all Assets of the either Party or the members
of its Group as of the Effective Time, other than the SpinCo Assets, it being understood that the Rayonier Assets shall include:
(i) all Assets that are expressly contemplated 1^ this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto)
as Assets to be retained by Rayonier or any other member of the Rayonier Group;
(ii) all contracts of either Party or any of the members of its Group as of the Effective Time (other than the SpinCo Contracts);
(iii) all Intellectual Property of either Party or any of the members of its Group as of the Efiective Time (other than the SpinCo
Intellectual Property and other than any license of Intellectual Property of Rayonier or any member of the Rayonier Group to SpinCo
or any member of the SpinCo Group pursuant to the terms of the Intellectual Property Agreement), including the Rayonier Name and
Rayonier Marks and the Intellectual hoperty set forth on Schedule 2.2fbViiil:
(iv) all Permits of either Party or any of the members of its Group asof the Effective Time (other than the SpinCo Permits); and
(V) any and all Assets set forth on Schedule 2.2fbVvV

(a) SpinCo Uabiliiies. For the purposes of this Agreement, "SninCo Liabilities" shall mean the following Liabilities of either Party or
any of the members of its Group:
(i) all Liabilities included or reflected as liabilities or obligations of SpinCo or the members of the SpinCo Group on the SpinCo
Balance Sheet, subject to any discharge of such Liabilities subsequent to the date of the SpinCo Balance Sheet;
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nmvided that the amounts set forth on the SpinCo Balance Sheet with respect to any Liabilities shall not be treated as minimum
amounts or limitations on the amount of such Liabilities that are included in the definition of SpinCo Liabilities pursuant to this
subclause (i);
(ii) all Liabilities as of the Effective Time that are of a nature or type that would have resulted in such Liahilities being included
' or reflected as liabilities or obligations of SpinCo or the members of the SpinCo Group on a pro forma combined balance sheet of the
SpinCo Group or any notes or subledgers thereto as of the Effective Time (were such balance sheet, notes and subledgers to he
prepared on a basis consistent with the determination of the Liabilities included on the SpinCo Balance Sheet), it heing understood
that (x) the SpinCo Balance Sheet shall be used to determine the types of, and methodologies used to determine, those Liahilities that
are included in the definition of SpinCo Liabilities pursuant to this subclause (ii); and (y) the amounts set forth on the SpinCo Balance
Sheet with respect to any Liabilities shall not be treated as minimum amounts or limitations on the amount of such Liabilities that are
included in the definition of SpinCo Liabilities pursuant to this subclause (ii);
(iii) all Liabilities, including any Environmental Liabilities, relating to, arising out of or resulting from the actions, inactions,
events, omissions, conditions, focts or circumstances occurring or existing prior to the Effective Time (whether or not such Liabilities
cease being contingent, mature, become known, are asserted or foreseen, or accrue, in each case hefbre, at or after the Effective
Time), in each case to the extent that such Liabilities relate to, arise out of or result from the SpinCo Business or a SpinCo Asset;
(iv) any and all Liabilities that are expressly provided by this Agreement or any Ancillary Agreement (or the Schedules hereto
or thereto) as Liabilities to be assumed by SpinCo or any other member of the SpinCo Group, and all agreements, obligations and
Liabilities of any member of the SpinCo Group under this Agreement or any of the Ancillary Agreements;
(v) all Liabilities relating to, arising out of or resulting from the SpinCo Contracts, the SpinCo Intellectual Property, the SpinCo
Software, the SpinCo Technology, the SpinCo Permits or SpinCo Financing Arrangements;
(vi) any and all Liabilities set forth on Schedule 2.3faf:
(vii) all Liabilities arising out of claims made by any Third Party (including Rayonier's or SpinCo's respective directors,
officers, shareholders, employees and agents) against any member of the Rayonier Group or the SpinCo Group to the extent relating
to, arising out of or resulting from the SpinCo Business or the SpinCo Assets or the other business, operations, activities or LiabilitiM
referred to in clauses (i) through (vi) above;
provided that, notwithstanding the foregoing, the Parties agree that the Liabilities set forth on Schedule 2.3fbf shall not be SpinCo Liabilities but
instead shall be Rayonier Liabilities.
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(b) Rqyonier Uabiliiies. For the purposes of this Agreemcnl, "Ravonier Liabilities"shall mean (i) all Liabilities relating to, arising out
of or resulting from actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing prior to the Effective Time
(whether or not such Liabilities cease being contingent, mature, become known, are asserted or foreseen, or accrue, in each case before, at or after
the Effective Time) ofany member of the Rayonier Group and, prior to the Effective Time, any member of the SpinCo Group, in each case that
are not SpinCo Liabilities, including any and all Liabilities set forth on Schedule 2.3n»k and (ii) all Liahilities arising out of claims made by any
Third Party (including Rayonier's or SpinCo's respective directors, officers, shareholders, employees and agents) against any member of the
Rayonier Group or the SpinCo Group to the extent relating to, arising out of or resulting from the Rayonier Business or the Rayonier Assets.

(»)ApfrmalsandNoliJicalionsfar SpinCo Assets. To the extent that the transfer or assignment of any SpinCo Asset, the assumption
of any SpinCo Liability, the Separation, or the Distribution requires any Approvals or Notifications, the Parties shall use their commercially
reasonable efforts to obtain or make such Approvals or Notifications as soon as reasonably practicable; nrovided. however, that, except to the
dxtent expressly provided in this Agreement or any of the Ancillary Agreements or as otherwise a^d between Rayonier and SpinCo, neither
Rayonier nor SpinCo shall he obligated to contribute capital or pay any consideration in any form (including providing any letter of credit,
guaranty or other financial accommodation) to any Person in order to obtain or make such Approvals or Notifications.
(b) Delayed SpinCo Transfers. If and to the extent that the valid, complete and perfected transfer or assignmem to the SpinCo Group
of any SpinCo Asset or assumption by the SpinCo Group of any SpinCo Liability would be a violation of applicable Law or require any
Approvals or Notifications in connection with the Separation or the Distribution that has not been obtained or made by the Effective Time then,
unless the Parties mutually shall otherwise determine, the transfer or assignment to the SpinCo Group of such SpinCo Assets or the assumption 1^
the SpinCo Group of such SpinCo Liabilities, as the case may be, shall he automatically deemed deferred and any such purported transfer,
assignment or assumption shall be null and void until such time as all legal impediments are removed or such Approvals or Notifications have
been obtained or made. Notwithstanding the foregoing, any such SpinCo Assets or SpinCo Liabilities shall continue to constitute SpinCo Assets
and SpinCo Liabilities for all other purposes of this Agreement.
(c) Treatment ofDeic^SpirCo Assetsand DelayedSpinCo Liabilities. If any tiansler or assignment of any SpinCo Asset or any
assumption of any SpinCo Liability intended to be transferred assigned or assumed hereunder, as the case may he, is not consummated on or
prior to the Effective Time, whether as a result of the provisions of Sectiirn 2.4fb'> or for any other reason (any such SpinCo Asset, a "Delayed
SninCo Asset" and any such SpinCo Liability, a "Delaved SoinCo Liabilitv"!. then, insofar as reasonably possible and subject to applicable Law,
the member of the Rayonier Group retaining such Delayed SpinCo Asset or such Delayed SpinCo Liability, as the case may be, shall thereafter
hold such Delayed SpinCo
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Asset or Delayed SpinCo Liability, as the case may be, lor the use and benefit of the member ofthe SpinCo Group entitled thereto (at the expense
of the member of the SpinCo Group entitled thereto). In addition, the member of the Riyonier Group reteining such Delayed SpinCo Asset or
such Dela^d SpinCo Liability shall, insofar as reasonably possible and to the extent permitted by applicable Law, treat such Delved SpinCo
Asset or Delayed SpinCo Liability in the ordinary course of business in accordance with past practice and take such other actions as may be
reasonably requested by the member of the SpinCo Group to whom such Delayed SpinCo Asset is to be transferred or assigned, or which will
assume such Delayed SpinCo Liability, as the case may be, in order to place such member of the SpinCo Group in a substantially similar position
as if such Delayed SpinCo Asset or Delayed SpinCo Liability had been transferred, assig|TOd or assumed as contemplated hereby and so that all
the benefits and burdens relatingto such Delayed SpinCo Asset or Delayed SpinCo Liability, as the case may be, including use, risk of loss,
potential for gain, and dominion, control and command over such Delayed SpinCo Asset or Delayed SpinCo Liability, as the case may be, and all
costs and expenses related thereto, shall inure from and after the EfTective Time to the SpinCo Group.
(d) Tranter ofDeleo/ed SpinCo Assetsand Delayed ^inCo Liabilities. If and when the Approvals or Notifications, the absence of
which caused the deferral of transfer or assignment of any Delayed SpinCo Asset or the deferral of assumption of any Delayed SpinCo Liability
pursuant to Section 2.4niL are obtained or made, and, if and when any other legal impediments for the transfer or assignment of any Delayed
SpinCo Asset or the assumption of any Delayed SpinCo Liability have been removed, the transfer or assignment of the applicable Delayed SpinCo Asset or the assumption of the applicable Delayed SpinCo Liability, as the case may be, shall be effected in accordance with the terms of
this Agreement and/or the applicable Ancillary Agreement.
(e) Costsfor Delayed^inCo Assets and Delayed^nCo Liabilities. Ariy member of the Rayonier Qroup reteining a Delayed SpinCo
Asset or Delayed SpinCo Liabil ity due to the deferral of the transfer or assignment of such Delayed SpinCo Asset or the deferral of the
assumption of such Delayed SpinCo Liability, as the case may be, shall not be obligated, in connection with the foregoing, to expend any money
unless the necessary funds are advanced (or otherwise made available) by SpinCo or the member of the SpinCo Group entitled to the Delayed
SpinCo Asset or Delayed SpinCo Liability, other than retBonable out-of-pocket expenses, attorneys' fees and recording or similar fees, all of
which shall be promptly reimbursed by SpinCo or the member of the SpinCo Group entitled to such Delayed SpinCo Asset or Delayed SpinCo
Liability.
(0 Approvals and Notificationsfor Rayonier Assets. To the extent that the transfer or assignment of any Rayonier Asset or the
assumption of any Rayonier Liability requires any Approvals or Notifications, the Patties shall use their commercially reasonable efforts to obtain
or make such Approvals or Notifications as soon as reasonably practicable; provided, however, that, except to the extent expressly provided in
this Agreement or any of the Ancillary Agreements or as-otherwise agreed between Rayonier and SpinCo, neither Rayonier.nor SpinCo shall be
obligated to contribute capital or pay any consideration in any form (including providing any letter of credit, guaranty or other financial
accommodation) to any Person in order to obtain or make such Approvals or Notifications.
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(g) DeU^d Rayonier Transfers. If and to the extent that the valid, complete and perfected transfer or assignment to the Rayonier
Group of any Rayonier Asset or assumption by the Rayonier Group of any Rayonier Liability would be a violation of applicable Law or require
any Approval or Notification that has not been obtained or made 1^ the Effective Time then, unless the Parties mutually shall otherwise
determine, the transfer or assignment to the Rayonier Group of such Rayonier Assets or the assumption by the Rayonier Group of such Rayonier
Liabilities, as the case may be, shall be automatically deemed defeired and any such pu^rted transfer, assignment or assumption shall be null
and void until such time as all legal impediments arc removed or such Approval or Notification has been obtained or made. Notwithstanding the
foregoing, any such Rayonier Assets or Rayonier Liabilities shall continue to constitute Rayonier Assets and Rayonier Liabilities for all other
purposes of this Agreement.
(h) Treatment of Delayed RayonierAssets and Delayed Rayonier Liabilities. If any transfer or assignment of any Rayonier Asset or
any assumption of any Rayonier Liability intended to be transferred, assigned or assumed hereunder, as the case may be, is not consummated on
or prior to the Effective Time whether as a result of the provisions of this Section 2.4(hl or for any other reason (any such Rayonier Asset, a
"Delaved Ravonier Asset" and any such Rayonier Liability, a "Delaved Ravonier Liabilitv'p. then, insofar as reasonably possible, the member of
the SpinCo Group retaining such Delayed Rayonier Asset or such Delayed Rayonier Liability, as the case may be, shall thereafter hold such
Delayed Rayonier Asset or Delayed Rayonier Liability, as the case may be, Ibr the use and benefit of the member of the Rayonier Group entitled
thereto (at the expense of the member of the Rayonier Group entitled thereto). In addition, the member of the SpinCo Group retaining such
Delayed Rayonier Asset or such Delayed Rayonier Liability shall, insofar as reasonably possible and to the extent permitted by applicable Law,
treat such Oielayed Rayonier Asset or Delayed Rayonier Liability in the ordinary course of business in accordance with past practice. Such
member of the SpinCo Group shall also take such other actions as may he reasonably requested by the member of the Rayonier Group to which
such Delayed Rayonier Asset is to be transferred or assigned, or whieh will assume sueh Delayed Rayonier Liability, as the ease may be, in order
to place such member of the Rayonier Group in a substamially similar position as if such Delayed Rayonier Asset or Delayed Rayonier Liability
had been transferred, assigned or assumed and so that all the benefits and burdens relating to such Delayed Rayonier Asset or Delayed Rayonier
Liability, and all costs and expenses related thereto, shall inure firom and after the Effective Time to the Rayonier Group.
(i) Tranrfer ofDelayed Rayonier Assets andDeUyed Rayonier Liabilities. If and when the Approvals or Notifications, the absence of
which caused the deferral of transfer or assignment of any Delayed Rayonier Asset or the deferral of assumption of any Delayed Rayonier
Liability, are obtained or made, an^ if and when any other legal impediments for the transfer or assignment of any Delayed Rayonier Asset or the
assumption of any Delayed Rayonier Liability have been removed, the transferor assignment of the applicable Delayed Rayonier Asset or the
assumption of the applicable Delayed Rayonier Liability, as the case may be, shall he effected in accordance with the terms of this Agreement
and/or the applicable Ancillary Agreement.
G) Costsfor Delayed Rayonier Assets and Deltiyed Rayonier Liabilities. Any member of the SpinCo Group retaining an Delayed
Rayonier Asset or Delayed Rayonier
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Liability due to the defefTal of the transler or assignment of such Delayed Rayonier Asset or the defenal of the assumption of such Delayed
Rayonier Liability, as the case may he, shall not he obligated, in connection with the foregoing, to expend any money unless the necessary fonds
are advanced (or otherwise made available) by Rayonier or the member of the Rayonier Group entitled to the Delayed Rayonier Asset or Delayed
Rayonier Liability, other than reasonable out-of-pocket expenses, attorneys' foes ahd recording or similar foes, all of which shall be promptly
reimbursed 1^ Rayonier or the member of the Rayonier Group entitled to such Delayed Rayonier Asset or Delayed Rayonier Liability.

(a) Novation ofSpinCo Liabilities.

(i) Except as set forth in Schedule 2.5faV each of Rayonier and SpinCo, at the request of the other, shall use its commercially
reasonable efforts to obtain, or to cause to be obtained, as soon as reasonably practicable, any conxnt, substitution, approval or
amendment required to novate or assign all SpinCo Liabilities and obtain in writing the unconditional release of each member of the
Rayonier Group that is a party to any such arrangements, so that, in any such case, the members of the SpinCo Group shall be solely
responsible for such SpinCo Liabilities; nrovided. however, that, exce^ as otherwise expressly provided in this Agreement or any of
the Ancillary Agreements, neither Rayonier nor SpinCo shall be obligated to contribute any capital or pay any consideration in any
form (including providing any letter of credit, guaranty or other financial accommodation) to any third Person from whom any such
consent, substitution, approve, amendment or release is requested.
(ii) If Rayonier or SpinCo is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval,
amendment or release and the applicable member of the Rayonier Group continues to be bound by such agreement, lease, license or
other obligation or Liability (eacb, an "Unreleased SoinCo Liabilitv'l. SpinCo shall, to the extent not prohibited byLaw, as
indemnitor, guarantor, agent or subcontractor for sucb member of the Rayonier Group, as the case may be, (i) pay, perform and
discbarge fully all tbe obligations or other Liabilities of sucb member of the Rayonier Group that constitute Unreleased SpinCo
Liabilities from and after the Effective Time and (ii) use its commercially reasonable efforts to effect sucb payment, performance or
discharge prior to any demand for such payment, performance or discharge is permitted to be made by the obligee thereunder on any
member of the Rayonier Group. If and when any such consent, substitution, approval, amendment or release sball be obtained or the
Unreleased SpinCo Liabilities shall otherwise become assignable or able to be novated, Rayonier shall promptly assign, or cause to be
assigned, and SpinCo or the applicable SpinCo Group member shall assume, such Unreleased SpinCo Liabilities without exchange of
further consideration.
(b) Novation of Raymier Liabilities.

(i) Eacb of Rayonier and SpinCo, at the request of the other, shall use its commercially reasonable efforts to obtain, or to cause
to be obtained, as soon as
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reasonably practicable, any consent, substitution, approval or amendment required to novate or assign all Rayonier Liabilities and
obtain in writing the unconditional release of each member of the SpinCo Group that is a party to any such airangemenls, so that, in
any such case, the members of the Rayonier Group shall be solely responsible for such Rayonier Liabilities; nrovided. however, that,
except as otherwise expressly provided in this Agreement or any of the Ancillary Agreements, neither Rayonier nor SpinCo shall be
obligated to contribute any capital or pay any consideration in any form (including providing any letter of credit, guaranty or other
financial accommodation) to any.third Person from whom any such consent, substitution, approval, amendment or release is
. requested.
(ii) If Rayonier or SpinCo is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval,
amendment or release and the applicable member of the SpinCo Group continues to be bound by such agreement, lease, license or
other obligation or Liability (each, an "Unreleased Ravonier Liabilitv"i. Rayonier shall, to the extent not prohibited by Law, as
indemnitor, guarantor, agent or subcontractor for such member of the SpinCo Group, as the case may be, (i) pay, perform and
disch^ fiilly all the obligations or other Liabilities of such member of the SpinCo Group that constitute Unreleased Rayonier
Liabilities from and afier the Eflective Time and(ii) use its commercially reasonable efforts to effect such payment, performance or
discharge prior to any demand for such payment, p^rmance or discharge is permitted to be made by the obligee thereunder on any
member of the SpinCo Group. If and when any such consent, substitution, approval, amendment or release shall be obtained or the
Unreleased Rayonier Liabilities shall otherwise become assignable or able to be novated, SpinCo shall p^ptly assign, or cause to be
assigned, and Rayonier or the applicable Rayonier Group member shall assume, such Unreleased Rayonier Liabilities without
exchange of further consideration.
2.6 Release of Guarantees. In furtherance of, and not in limitation of, the obligations set forth in Section 2.5:
(a) On or prior to the Effective Time or as soon as practicable thereafter, each of Rayonier and SpinCo shall, at the request of the other
Party and with the reasonable cooperation of such other Party and the applicable member(s) of such Party's Group, use commercially reasonable
efforts to (i) have any member(s) of the Rayonier Group removed as guarantor of or obligor for any SpinCo Liability to the extent that they relate
to SpinCo Liabilities, including the removal of any Security Interest on or in any Rayonier Asset that may serve as collateral or security for any
such SpinCo Liability; and (ii) have any member(s) of the SpinCo Group removed as guarantor of or obligor for any Rayonier Liability U> the
extent that they relate tt> Rayonier Liabilities, including the removal of any Security Interest on or in any SpinCo Asset that may serve as
collateral or security for any such Rayonier Liability.
(b) To the extent required to obtain a release from a guarantee of:
(i) any member of the Rayonier Group, SpinCo shall execute a guarantee agreement in-the form of the existing guarantee or
such other form as is agreed to by the relevant parties to such guarantee agreement, which agreement shall include the
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removal of any Security Interest on or in any Rayonier Asset that may serve as collateral or security for any such Rayonier Liabili^,
except to the extent that such existing guarantee contains representations, covenants or other terms or provisions either (i) with which
SpinCo would be reasonably unable to comply or (ii) which SpinCo would not reasonably be able to avoid breaching; and
(ii).any member of the SpinCo Group, Rayonier shall execute a guarantee agreement in the ibtm of the existing guarantee or
such other form as is'a^ed to by the relevant parties to such guarantee agreement, which agreement shall include the removal of any
Security Interest on or in any SpinCo Asset that may serve as collateral or security for any such SpinCo Liability, except to the extent
that such existing guarantee contains representations, covenants or other terms or provisions either (i) with which Rayonier would he
reasonably unable to comply or (ii) which Rayonier would not reasonably be able to avoid breaching.
^
(c) If Rayonier or SpinCo is unable to obtain, or to cause to be obtained, any such required removal or release as set forth in clauses
(a) and (b) of this Section 2.6. (i) the Party or the relevant member of its Group that has assumed the Liability with respect to such guarantee shall
indemnify, defend and hold harmless the guarantor or obligor against or from any Liability arising from or relating thereto in accordance with the
provisions of Article IV and shall, as agent or subcontractor for such guarantor or obligor, pay, perform and discharge folly all the obligations or
other Liabilities of such guarantor or obligor thereunder; and (ii) each of Rayonier and SpinCo, on behalf of itself and the other members of their
respective Group, agree not to renew or extend the term of, increase any obligations under, or transfer to a Third Party, any loan, guarantee, lease,
contract or other obligation for whieh the other Party or a member of its Group is or may be liable unless all obligations of such other Party and
the members of such other Party's Group with resp^ thereto are thereupon terminated by doeumentation satisfactory in form and substance to
•such other Party.
2.7 Termination of Aareements.
(a) Except as set forth in Section 2.7n»L in furtherance ofthe releases and other provisions of Section 4.1. SpinCo and each memberof
the SpinCo Group, on the one hand, and Rayonier and each member of the Rayonier Group, on the other hand, hereby terminate any and all
agreements, arrangements, commitments or understandings, whether or not in writing, between or among SpinCo and/or any member of the
SpinCo Group, on the one hand, and Rayonier and/or any member of the Rayonier Group, on the other hand, effective as of the Effective Time.
No such terminated agreement, arrangement, commitment or understanding (including any provision thereof which purports to survive
termination) shall be of any further force or effect after the Effective Time. Each Party shall, at the reasonable request of the other Party, take, or
cause to be taken, sueh other actions as may he necessary to effect the foregoing.
(b) The provisions of Section 2.7fa^ shall not apply to any of the following agreements, arrangements, commitments or understandings
(or to any of the provisions thereoO-' (<) this Agreement and the Ancillary Agreements (and each otheragreement or instrument expressly
contemplated by this Agreement or any Ancillary Agreement to be entered into by any of the Parties or any of the members of their respective
Groups or to be continued from and a^r
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the Eflective Time); (ii) any agreements, aiiangements, commitments or understandings listed or described on Schedule 2.7niVin: (iii) any
agreements, arrangements, commitments or understandings to which aiiy Third Party is a party thereto; (iv) any intercompany accounts payable or
accounts receivable accrued as of the Eflective Time that are reflected in the books and records of the Parties or otherwise documented in writing
in act^ordance with past practices, which shall be settled in the manner contemplated by Section 2.7fcl:(v) any agreements, anangements.
commitments or understandings to which any non-wholly owned Subsidiary of Rayonier or SpinCo, as the case may be, is a pa^ (it being
understood that directors' qualifying shares or similar interests will be disregarded for purposes of determining whether a Subsidiary is wholly
owned); and (vi) any Shared Contracts.
(c) All of the intercompany accounts receivable arid accounts payable between any member of the Rayonier Croup, on the one hand,
and any member of the SpinCo Group, on the other hand, out^ding as of the Effective Time shall, as promptly as practicable after the Eflective
Time, be repaid, settled or otherwise eliminated by means of cash payments, a dividend, capital contribution, a combination of the foregoing, or
otherwise as determined by Rayonier in its sole and absolute discretion.

(a) Subject to applicable Law and without limiting the generality .of the obligations set forth in Section 2.1. unless the Parties
otherwise agree or the benefits of any contract, agreement, arrangement, commitment or understanding described in this Section 2.8 are expressly
conveyed to the applicable Party pursuant to this Agreement or an Ancillary Agreement, any contract or agreement, a portion of which is a
SpinCo Contract, but the remainder of which is a Rayonier Asset (any such contract or agreement, a "Shared Contract"!, shall be assigned in
relevant part to the applicable member(s) of the applicable Group, if so assignable, or appi^iately amended prior to, on or after the Eflective
Time, so that each Party or the member of its Group shall, as of the Eflective Time, be entitled to the rights and benefits, and shall assume the
related portion of any Liabilities, inuring to its respective businesses; provided, however, that (i) in no event shall any member of any Group be
required to assign (or amend) any Shared Contract in its entirety or to assign a portion of any Shared Contract which is not assignable (or cannot
be amended) 1^ its terms (including any terms imposing consents or conditions on an assignment where such consents or conditions have not
been obtained or fulfilled) and (ii) if any Shared Contract cannot be so partially assigned by its terms or otherwise, or cannot be amended or if
such assignment or amendment would impair the benefit the parties thereto derive fiom such Shared Contract, then the Parties shall, and shall
cause each of the members oftheir respective Groups to, take such other reasonable and permissible actions (including by providing prompt
notice to the other Party with respect to any relevant claim of Liability or other relevant matters arising in connection with a Shared (Contract so as
to allow such other Party the ability to exercise any applicable rights under such Shared Contract) to cause a member of the SpinCo Group or the
Rayonier Group, as the case may be, to receive the rights and benefits of that portion of each Shared Contract that relates to the SpinCo Business
or the Rayonier Business, as the case may be (in each case, to the extent so related), as if such Shared Contract had been assi^'ed to (or amended
to allow) a member of the applicable Group pursuant to this Section 2.8. and to bev the burden of the corresponding Liabilities (including any
Liabilities that may arise by reason of such arrangement), as if such Liabilities had been assumed by a memter of the applicable Group pursuant
to this Section 2.8.
•
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. (b) Each of Rayonier and SpinCo shall, and shall cause the memheis of its Group to, (i) treat for all Tax purposes the portion of each
Shared Contract inuring to its respective businesses as Assets owned by, and/or Liabilities of, as ai^licable, such Party, or the members of its
Group, as applicable, not later than the Eflective Time, and (ii) neither report nor take any Tax position (on a Tax Return or otherwise)
inconsistent with such treatment (unless required by applicable Law).
(c) Nothing in this Section 2.8 shall require any member of any Group to make any notw/e minimis payment (except to the extent
advanced, assumed or agreed in advance to be reimbursed by any meihber of the other Group), incur any non-de minimis obligation or grant any
non-de minimis concession lor the benefit of any member of any other Group in order to effect any transaction contemplated by this Section 2.8..

(a) Each Party agrees to take, or cause the members of its Group to take, at the Eflective Time (or such earlier time as the Parties may
agree), all actions necessary to amend all contracts or agreements governing each bmk and brokerage account owned by SpinCo or any other
member of the SpinCo Group (collectively, the "SoinCo Accounts"^ and all contracts or agreements goveming each bank or brokerage account
owned by Rayonier or any other member of the Rayonier Group (collectively, the "Ravonier Accounts"^ so that each such SpinCo Account and
Rayonier Account, if currently Linked (whether by automatic withdrawal, automatic ^osit or any other authorization to transfer fends from or
to, hereinafter "Linked"! to any Rayonier Account or SpinCo Account, respectively, is de-Linked fiom such Rayonier Account or SpinCo
Account, respectively.
(b) It is intended that, following consummation of the actions contemplated by Section 2.9faV there will be in place a cash
management process pursuant to which the SpinCo Accounts will be managed and fends collected will be transferred into one (1) or more
accounts maintained by SpinCo or a memberof the SpinCo Group.
(c) It is intended that, following consummation of the actions contemplated by Section 2.9faV there will continue to be in place a cash
management procesk pursuant to which the Rayonier Accounts will be managed and fends collected will be transferred into one (1) or more
accounts maintained by Rayonier or a member of the Rayonier Group.
(d) With respect to any outstanding checks issued or payments initiated by Rayonier. SpinCo, or any of the members of tbeir
respective Groups prior to the Effective Time, such outstandingchecks and payments shall be honored following the Eflective Time by the
Person or Group owning the account on which the check isdrawn or from which the payment was initiated, respectively.
(e) As between Rayonier and SpinCo (and the members of theirrespective Groups), all payments made and reimbursements received
after the Effective Time by either Party (or member of its Group) that relate to a business. Asset or Liability of tbe other Party (or
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member of its Group), shall be held by such Party in trust for the use and benefit of the Patty entitled thereto and, promptly following receipt by
such Party of any such payment or reimbursement, such Party shall pay over, or shall cause the applicable member of its Group to pay over to the
other Party the amount of such payment or reimbursement without right of set-off.
2.10 Ancillary Agreements. Effective on or prior to the Effective Time, each of Rayonier and SpinCo will, or will cause the applicable
members of their Groups to, execute and deliver all Ancillary Agreements to which it is a party.
. EACH OF RAYONIER (ON BEHALF OF ITSELF AND EACH MEMBER OF
2.11
THE RAYONIER GROUP) AND SPINCO (ON BEHALF OF ITSELF AND EACH MEMBER OF THE SPINCO GROUP) UNDERSTANDS
AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN ANY ANCILLARY AGREEMENT, NO PARTY TO THIS
AGREEMENT, ANY ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS
AGREEMENT, ANY ANCE-LARY AGREEMENT OR OTHERWISE, IS REPRESENTING OR WARRANTING IN ANY WAY AS TO THE
ASSETS, BUSINESSES OR LIABILITIES TRANSFERRED OR ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY
CONSENTS OR APPROVALS REQUIRED IN CONNECTION THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY
SECURITY INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE
OF ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER
ASSET, INCLUDING ANY ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY
ASSIGNMENT, DOCUMENT OR INSTRUMENT DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF
VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH
HEREIN OR IN ANY ANCILLARY AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN -'AS IS," "WHERE IS"
BASIS (AND, IN THE CASE OF ANY,REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM OF DEED OR
CONVEYANCE) AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT 0) ANY
CONVEYANCE WILL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND MARKETABLE TITLE, FREE
AND CLEAR OF ANY SECURITY INTEREST, AND (II) ANY NECESSARY APPROVALS OR NOTIFICATIONS ARE NOT OBTAINED
OR MADE OR THAT ANY REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH.

(a) Prior to the Effective Time and pursuant to the Plan of Reorganization, (i) Rayonier A.M. Products Inc. will enter into one or more
financing arrangements and agreements pursuant to which Rayonier A.M. Products Inc. shall borrow a principal amount of S87S million dollars
(the "First SninCo Borrowing"!: (ii) Rayonier A.M. Products Inc. shall transfer all or a portion of the proceeds from the First SpinCo Borrowing
ID Rayonier TRS Holdings Inc. as a distribution (together, the "First Cash Transfer"!: (iii) SpinCo will enter into
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one or more financing ammgements and agreements pursuant to which it shall borrow a principal amount of S7S million dollars (the "Second
Rayonier the proceeds firom the Second SpinCo Borrowing as partial consideration for the transfer ofSpinCo Assets to SpinCo in the
SpinCo agree to take all necessary actions to assure the foil release and discharge of Rayonier and the other members of the Rayonier Group from
all obligations pursuant to the SpinCo Financing Arrangements as of no later than the Effective Time. The parties agree that SpinCo or another
member of the SpinCo Group, as the case may be, and not Rayonier or any member of the Rayonier Group, are and shallbe responsible for all
costs and expenses incurred in connection wife the SpinCo Financing Arrangements.
(b) Prior to the Effective Time, Rayonier and SpinCo shall cooperate in the preparation of all materials as may be necessary or
advisable to execute the SpinCo Financing Arrangements.
2.13 Financial Information Certifications. Rayonier's disclosure controls and procedures and internal control over financial reporting
(as each is contemplated by the Exchange Act) are currently appliuble to SpinCo as its Subsidiary. In order to enable the principal executive
officer and principal financial ofTieer of SpinCo to make the certifications required of them under Section 302 of the Sarbanes-Oxley Act of2002,
Rayonier, within thirty-five (3S) days of the end of any fiscal quarter during which SpinCo remains Rayonier's Subsidiary, shall provide SpinCo
with one or more certifications with respect to such disclosure controls and procedures, its internal control over financial reporting and the
' effectiveness thereof. Such certification(s) shall be provided by Rayonier (and not by any officer or employee in their individual capacity).
2.14 Transition Committee. IVior to the EfTectivc Time, the Parties shall establish a transition committee (the "Transition
Committee"! that shall consist of an equal number of members fiom Rayonier and SpinCo. The Transition Committee shall be responsible for
monitoring and managing all matters related to any of the transactions contemplated by this Agreement or any Ancillary Agreements. The
Transition Committee shall have the authority to (a) establish one ormore subcommittees from time to time as it deems appropriate or as may be
described in any Ancillary Agreements, with each such subcommittee comprised of one or more members of the Transition Committee or one or
more employees of cidier Party or any member of its respective Group, and each such subcommittee having such scope of responsibility as may
be determined by the Transition Committee from time to time; (b) delegate to any such committee any of the powers of the Transition Committee;
and (c) combine, modify the scope of responsibility of, and distod any such subcommittees and (d) modify or reverse any such delegations. The
Transition Committee shall establish general procedures for managing the responsibilities delegated to it under this Section 2.14. and may modify
such procedures from time to time. All decisions by the Transition Committee or any subcommittee thereof shall be effective only if mutually
agrMd by both Parties. The Parties shall utilize the procedures set forth in Article Vll to resolve any matters as to which the Transition Committee
is not able to reach a decision.
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ARTICLE III
THE DISTRIBUTION
3.1 Sol^ and AbsolMlt Discretion; C^opcT
(a) Rayonier shall, in its sole and absolute discretion, detennine the terms of the Distribution, including the form, stnicture and terms
of any transaction(s) and/or oflering(s) to eflect the Distribution and the timing and conditions to the consummation of the Distribution. In'
addition, Rayonier may, at any time and from time to time until the consummation of the Distribution, modily or chan^ the terms of the
Distribution, including by accelerating or delaying the timing of the consummation of all or part of the Distribution. Nothing shall in any way
limit Rayonier's right to terminate this Agreement or the Distribution as set forth in Article IX or alter the consequences of any such termination
from those snecified in Article IX.
(b) SpinCo shall cooperate with Rayonier to accomplish the Distribution and shall, at Rayonier's direction, promptly take any and all
actions necessary or desirable to eflect the Distribution, including in respect of the registration under the Exchange Act of SpinCo Shares on the
Form 10. Rayonier shall select any investment bank or manager in connection with the Distribution, as well as any financial printer, solicitation
and/or exchange agent and financial, legal, accounting and other advisors for Rayonier. SpinCo and Rayonier, as the case may be, will provide to
the Agent any inlbrmation required in orda to complete the Distribution.
3.2 Actions Prior to the Distribution. Prior to the Effective Time and subject to the terms and conditions set Ibrth herein, the Parties
shall take, or cause to be taken, the ibilowing actions in connection with the Distribution:
(a) Notice to NYSE. Rayonier shall, to the extent possible, give the NYSE not less than ten (10) days' advance notice of the Record
Date in compliance with Rule I0b-I7 under the Exchange Act.
(b) SpinCo Certificate ofIncorporation andSpirK:o Bylaws. On or prior to the Distribution Date, Rayonier and SpinCo shall take all
necessary actions M that, as of the Eflbctive Time, the SpinCo Certificate of Incorporation and the SpinCo Bylaws shall become the certificate of
incorporation and bylaws of SpinCo, respectively.
(c) ^nCo Directors and Officers. On or prior to the Distribution Date, Rayonier and SpinCo shall take all necessary actions so that
as of the Effective Time: (i) the directors and executive officers of SpinCo shall be those set forth in the Inibrmatirm Statement mailed to the
Record Holders prior to the Distribution Date, unless otherwise agreed by the Parties; (ii) each individual referred to in clause (i) shall have
resigned from his or her position, if any, as a member of the Rayonier Board and/or as an executive officer of Rayonier; and (iii) SpinCo shall
have such other officers as SpinCo shall appoint.
(d) NYSE Listing. SpinCo shall prepare and file, and shall use its reasonable best efforts to have approved, an application fbr the
listing of the SpinCo Shares to be distributed in the Distribution on the NYSE, subject to official notice of distribution.
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(e) Securities Law Matters. SpinCo shall file^y amendments orsupplements to the Form 10 as may be necessaiy or advisable in
order to cause the Fonn ID to become and remain effective as required by the SEC or federal, state or other applicable securities Laws. Rayonier
and SpinCo shall cooperate in preparing, filing with the SEC and causing to become effective registration statements or amendments thereof
which are required to reflect the establishment of, or amendments to, any employee benefit and other plans necessary or advisable in connection
with the transactions contemplated by this Agreement and the Ancillary Agrements. Rayonier and SpinCo will prepare, and SpinCo will, to the
extent required under applicable Law, file with the SEC any such documentation and any requisite no-action letters which Rayonier determines
are necessary or desirable to effectuate the Distribution, and Rayonier and SpinCo shall each use its reasonable best efforts toobtain all necessary
approvals from the SEC with respect thereto as soon as practicable. Rttyonier and SpinCo shall take all such action as may he necessary or
appropriate under the securities or blue sky laws of the United States (and any comparable Laws under any fsreign jurisdiction) in connection
with the Distribution.
(0 Mailing of Information Stttiemeni. Rayonier shall, as soon as is reasonably practicable after the Fortri 10 is declared effective under
the Exchange Act and the Rayonier Board has approved the Distribution, cause the Information Statement to he mailed to the Record Holders.
The Distribution Agent. Rayonier shall enter into a distribution agent agreement with the Agent or otherwise provide instructions
to the Agent regarding the Distribution.
(h) Stock-BasedEmployee Benefit Plans. Rayonier and SpinCo shall take all actions as may he necessary to approve the grants of
adjusted equity awards by Rityonier (in respect of Rayonier shares) and SpinCo (in respect pf SpinCo shares) in connection with the Distribution
in order to satisfy the requirements of Rule 16b-3 under the Exchange Act.

(a) The consummation of the Distribution will he subject to the satisfaction, or waiver by Rityonier in its sole and absolute discretion,
of the following conditions:
(i) The SEC shall have declared efltelive the Form 10; no order suspending the effectiveness of the Form 10 shall be in effect;
and no proceedings for such purposes shall have been instituted or threatened by the SEC.
(ii) The Information Statement shall have been mailed to Record Holders.
(iii) Rayonier shall have received the IRS Ruling to the effect that, among other things, the Contribution and the Distribution,
taken together, shall qualify as a transaction that is tax-fiee Ibr U.S. federal income tax purposes under Sections 3SS and 368(a)(1)(D)
of the Code, and certain transactions related to (A) the transfer to SpinCo or the other members ofthe SpinCo Group of certain
SpinCo Assets and the assumption by SpinCo or other members ofthe SpinCo Group of certain ofthe SpinCo Liabilities in
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connection with the Separation, and (B) the transfer to certain memhers of the Rayonier Group of certain Rayonier Assets and the
assumption by certain memhers of the Rayonier Group of certain Rayonier Liabilities in connection with the Separation, in eadi case
shall not result in the recognition of any gain or loss to Rayonier, SpinCo, the other memhers of the Rayonier Group and the SpinCo
Group, respectively, Rayonier.'s shareholders or SpinCo's stockholders for U.S. federal income tax purposes, and such IRS Ruling
shall not have been revoked or modified in any material respect.'
(iv) Rayonier shall have received an opinion from its outside counsel to the effect that the Contribution and the Distribution,
taken tocher, shall qualify as a transaction that is described in Sections 3SS(a) and 368(a)(1)(D) of the Code.
(v) The transfer of the SpinCo Assets (other than any Delayed SpinCo Asset) and SpinCo Liabilities (other than any Delayed
SpinCo Liability) contemplated to be transferred from Rayonier to SpinCo on or prior to the Distribution shall have occurred as
contemplated by Section 2.1, and the transfer of the Rayonier Assets (other than any Delayed Rayonier Asset) and Rayonier
Liabilities (othw than any Delayed Rayonier Liability) contemplated to be iransfen^ from SpinCo to Rayonier on or prior to the
Distribution Date shall have occurred as contemplated by Section 2.1, in each case pursuant to the Plan of Reorganization.
(vi) The actions and filings necessary or appropriate under applicable U.S. federal, U.S. state or other securities Laws or blue
sky Laws and the rules and regulations thereunder shall have been taken or made, and, where applicable, have become effective or
been accepted.
. S
(vii) Each of the Ancillary Agreements shall have been duly executed and delivered by the applicable parties thereto.
(viii) No order, injunction or decree issued by any Governmental Authority of competent Jurisdiction or other legal restraint or
prohibition preventing the consummation of the Separation, the Distribution or any of the transactions related thereto shall be in
effect.
(ix) The SpinCo Shares to he distributed to the Rayonier shareholders in the Distribution shall have been accepted for listing on
the NYSE, sulgect to official notice of distribution.
(x) Rayonier shall have received the proceeds from the Cash Transfers and shall be satisfied in its sole and absolute discretion
that, as of the Effective Time, it shall have no further Liability whatsoever under the SpinCo Financing Arrangements.
(xi) No other events or developments shall exist or shall have occurred that, in the judgment of the Rayonier Board, in its role
and absolute discretion, makes it inadvisable to effect the Separation, the Distribution or the transactions contemplated by this
Agreement or any Ancillary Agreement.
-30-

http://services.coiporate-ir.net/SEC.Enhanced/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-2.I

Page 35 of 66

(b) The foregoing conditions are for the sole henefit of Rayonier and shall not give rise to or create any duty on the part of Rayonier or
the Rayonier Board to waive or not waive any such condition or in any way limit Rayonier's right to terminate this Agreement as set forth in
Article IX or alter the consequences of any such termination fimm those specified in Article IX. Any determination made by the Rayonier Board
prior to the Distribution concerning the satisfaction or waiver of any or all of the conditions set forth in"Section 3.3fai shall be conclusive and
binding on the Parties. If Rayonier waives any material condition, it shall promptly issue a press release disclosing such fact and file a Current
Report on Form 8-K with the SEC describing such waiver.
3.4 The Distribution.
(a) Subject toSection 3.3. on or prior to the EfTective Time, SpinCo will deliver to the Agent, for the benefit of the Record Holders,
book-entry traiisfer authorizations for such number of the outstanding SpinCo Shares as is necessary to effect the Distribution, and shall cause the
transfer agent for the Rayonier Shares to instruct the Agent to distribute at the Effective Time the appropriate number of SpinCo Shares to each
such holder or designated transferee or transferees of such holder by way of direct registration in book-entry form. SpinCo will not issue paper
stock certificates in respect of the SpinCo Shares. The Distribution shall be effective at the Effective Time.
(b) Subject to Sections 3.3 and 3.4fcV each Record Holder will be entitled to receive in the Distribution a number of whole SpinCo
Shares equal to the number of Rayonier Shares held by such Record Holder on the Record Date multiplied by the Distribution Ratio, rounded
down to the nearest whole number.
(c) No fractional shares will be distributed or credited to book-entry accounts in connection with the Distribution, and any such
fractional shares interests to which a Record Holder would otherwise he entitled shall not entitle such Record Holder to vote or to any other rights
as a stockholder of SpinCo. In lieu of any such feactional shares, each Record Holder who, but for the provisions of this Section 3.4fcV would be
entitled to receive a fractional share interest of a SpinCo Share pursuant to the Distribution, shall be paid cash, without any interest thereon, as
hereinafter provided. As soon as practicable after the EfTective Time, Rayonier shall direct the Agent to determine the number of whole and
fractional SpinCo Shares allocable to each Record Holder, to aggregate all such fractional shares into whole shares, and to sell'the whole shares
obtained thereby in the open marfcet at the then-prevailing prices on behalf ofeach Record Holder who otherwise would be entitled to receive
fractional share interests (with the Agent, in its sole and absolute discretion, determining when, how and through which broker-dealer and at what
price to rnake such sales), and to cause to be distributed to each such Record Holder, in lieu of any fractional share, such Record Holder's or
owner's ratable share of the total proceeds of such sale, after deducting any Taxes required to be withheld and applicable transfer Taxes, and after
deducting the costs and expenses of such sale and distribution, including brokers fees and commissions. None of Rayonier, SpinCo or the Agent
will be required to guarantee any minimum sale price for the fractional SpinCo Shares sold in accordance with this Section 3.4fct. Neither
Rayonier nor SpinCo will be required to pay any interest on the proceeds from the sale of fractional shares. Neither the Agent nor the brokerdealers through which the aggregated fractional shares are sold shall be Aflrliates of Rayonier or SpinCo. Solely for purposes of
-31-

http://services.corporate-ir.net/SEC.Enhancecl/SECAjaxHandIer.ashx?c=253219&fid=949... 8/18/2014

EX-2.1

Page 36 of 66

computing fractional share interests pursuant to this Section 3.4fc^ and Section 3.4fdl the heneficial owner of Rayonier Shares held of record in
the name of a nominee in any nominee account shall be treated as the Record Holder with respect to such shares.
(d) Any SpinCo Shares or cash in lieu of fractional shares with respect, to SpinCo Shares that remain unclaimed by any Record Holder
one hundred and eighty (180) days after the Distribution Date shall be delivered to SpinCo, and SpinCo shall hold such SpinCo Shares for the
account of such Record Holder, and the Parties agree that all obligations to provide such SpinCo Shares and cash, if any, in lieu of fractional share
interests shall he obligations of SpinCo, subject in each case to applicable escheat or other abandoned property Laws, and Rayonier shall have no
Liability with respect thereto.
(e) Until the SpinCo Shares are duly transferred in accordance with this Section 3.4 and applicable Law, fiom and after the Effective
Time, SpinCo will regard the Persons entitled to receive such SpinCo Shares as record holders of SpinCo Shares in accordance with the terms of
the Distribution without requiring any action on the part of such Persons. SpinCo agrees that, subject to any transfers of such shares, from and
after the Effective Time (i) each such holder will he entitled to receive all dividends payable on, and exercise voting rights and all other rights and
privileges with respect to, the SpinCo Shares then held by such holder, and (ii) each such holder will be entitled, without any action on the part of
such holder, to receive evidence of ownership of the SpinCo Shares then held by such holder.
ARTICLE IV
MUTUAL RELEASES; INDEMNIFICATION
4.1 Release of Pre-Distrihution Claims.
(a) ^nCo Release of Rayonier. Except as provided in Sections 4. Ifc^ and 4.1fdL effective as of the Effective Time, SpinCo does
hereby, for itself and each other member of the SpinCo Group, and their respective successors and assigns, and, to the extent permitted by Law,
all Persons who at any time prior to the Effective Time have been shareholders, directors, ofllcers, agents or employees of any member of the
SpinCo Group (in eaA case, in their respective capacities as such), remise, release and ftmver discharge (i) Rayonier and the memhersrof the
Rayonier Group, and their respective successors and assigns, and (ii) all Persons who at any time prior to the Elective Time have been
shareholders, directors, officers, agents or employees of any member of the Rayonier Group (in each case, in their respective capacities as such),
and their respective heirs, executors, administrators, successors and assigns, and (iii) all Persons who at any time prior to the Effective Time are
or have been shareholders, directors, ofllcers, agents or employees of a Transferred Entity and who are not, as of immediately following the
Effective Time, directors, officers or employees of SpinCo or a member of the SpinCo Group, in each case from: (A) all SpinCo Liabilities,
(B) all Liabilities arising from or in connection with the transactions and all other activities to implement the Separation and the Distribution and
(C) all Liabilities arising from or in connection with actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing
prior to the Effective Time (whether or not such Liabilities cease being contingent, mature, become.known, are asserted or foreseen, or accrue, in
each case before, at or after the Effective Time), in each case to the extent relating to, arising out of or resulting fhmi the SpinCo Business, the
SpinCo Assets or the SpinCo Liabilities.
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(b) Rayonier Release ofSpirtCo. Except as provided in (i) Sections 4. Ke^ and 4.Ud^. effective as of the Effective Time, Rayonier does
hereby, fitr itself and each other member of the Rayonier Group and their respective successors and assigns, and, to the extent pennitted by Law,
all Persons who at any time prior to the Effective Time have been shareholders, directors, officers, agents or employees of any member of the
Rayonier Group (in each case, in their respective capacities as such), remise, release and forever dischar^ SpinCo and the members of the
SpinCo Group and their respective successors and assigns, from (A) all Rayonier Liabilities, (B) all Liabilities arising fiom or in connection with
the transactions and all other activities to irnplement the Separation and the Distribution and (C) all Liabilities arising fiom or in connection with
actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing prior to the Effective Time (whether or not such
Liabilities cease being contingent, mature, become kriown, are asserted or foreseen, or accrue, in each case before, at or after the Effective Time),
in each case to the extent relating to, arising out of or resulting fhmi the Rayonier Business, the Rayonier Assets or the Rayonier Liabilities.
(c) Obligaiions Not Affected. Nothing contained in Section 4. Ifa^ or 4.1fb^ shall impair any right of any Person to enforce this
Agreement, any Ancillary Agreement or any agreements, arrangements, commitments or understanding that are specified in Section 2.7fb^ or the
applicable Schedules thereto as not to terminate as of the Effective Time, in each case in accordance with its terms. Nothing contained in
Section 4. Ifa^ or 4.IfM shall release anv Person from:
(i) any Liability provided in or resulting from any agreement among any members of the Rayonier Group or the SpinCo Group
that is specified in Section 2.7fbi or the applicable Schedules thereto as not to terminate as of the Effective Time, or any other
Liability specified in Section 2.7(bi as not to terminate as of the Effective Time;
(ii) any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of which such Person is a
member in accordance with, or any other Liability of any member of any Group under, this Agreement or any Ancillary Agreement;
(iii) any Liability for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in the
ordinary course of business by a member of one Group from a member of the other Group prior to the Effective Time;
(iv) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement, any
Ancillary Agreement or otherwise for claims brought against the Parties by third Persons, which Liability shall be governed by the
provisions of this Article IV and Article V and, if applicable, the appropriate provisions of the Ancillary Agreements; or
(v) any Liability the release of which would result in the release of any Person other than a Person released pursuant to this
Section 4,1.
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In addition, nothing contained in Section 4. IW shall release any member of the Rayonier Group from honoring its existing obligations to '
indemnify any director, offider or employee of SpinCo who was a director, officer of employee of any member of the Rayonier Group on or prior
to the Effective Time, to the extent such director, officer or employee becomes a named defendant in any Action with respect to which such director, officer or employee was entitled to such indemnification pursuant to such existing obligations; it being understo^ that, if the underlying
obligation giving rise to such Action is a SpinCo Liability, SpinCo shall indemnify Rayonier for such Liability (including Rayonier's costs to
indemnify the director, officer or employee) in accordance with the provisions set forth in this Article IV.
(d) No Claims. SpinCo shall not make, and shall not permit any member of the SpinCo Group to make, any claim or demand, or
commence any Action asserting any claim or demand, including any claim of contribution or any indemnification, i^inst Rayonier or any other
member of the Rayonier Group, or any other Person released pursuant to Section 4.1(a). with respect to any Liabilities released pursuant to
Section 4. IfaV Rayonier shall not make, and shall not permit any other member of the Rayonier Group to make, any claim or demand, or
commence any Action asserting any claim or demand, including any claim of contribution or any indemnification against SpinCo or any other
member of the SpinCo Group, or any other Person released pursuant to Section 4.1fbL with respect to any Liabilities released pursuant tb Section
4.1(bV
(e) Execution ofFurther Releases. At any time at or after the Effective Time, at the request of either Party, the other Party shall cause
each member of its respective Group to execute and deliver releases reflecting the provisions of this Section 4.1.
4.2 Indemnification bv SoinCo. Except as otherwise specifically set forth in this Agreement or in any Ancillary Agreement, to the
fullest extent permitted by Law, SpinCo shall, and shall cause the other members of the SpinCo Croup tb, indemnify, defend and hold harmless
Rayonier, each member of the Rayonier Group and each of their respective past, present and future directors, officers, employees and agents, in
each case in their respective capacities as such, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the
"Ravonier Indemnitees"^. liFom and against any and all Liabilities of the Rayonier Indemnitees relating to, arising out of or resulting ftom, directly
or indirectly, any of the following items (without duplication):
(a) any SpinCo Liability;
(b) any failure of SpinCo, any other member of the SpinCo Group or any other Person to pay, perform or otherwise promptly
discharge any SpinCo Liabilities in accordance with their terms, whether prior to, on or after the Effective Time;
(c) any breach by SpinCo or any other member of the SpinCo Group of this Agreement or any of the Ancillary Agreements;
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(d) except to the extent it relates to a Rayonier Liability, any guarantee, indemnification or contribution obligation, surety bond or
other credit support agreement, arrangement, commitment or understanding for the benefit of any member of the SpinCo Group by any member
of the Rayonier Group that survives following the Distribution; and
(e) any untrue statement or alleged untrue statement of a material liict or omission or alleged omission to state a material fact required
to be stated therein or necessary to make the statements therein not misleading, with respect to all information contained in the Form 10, the
Information Sutement (as amended or supplemented if SpinCo shall have furnished any amendments or supplements thereto) or any other
Disclosure Document, other than the matters described in clause (e) of Section 4.3.
4.3 Indemnification bv Ravonier. Except as otherwise specifically set forth in this Agreement or in any Ancillary Agreement, to the
follest extent permitted by Law, Rayonier shall, and shall cause the other members of the Rayonier Group to, indemnify, defend and hold
harmless SpinCo, each member of the SpinCo Group and each of their respective past, present and foture directors, officers, employees or agents,
in each case in their respective capacities as such, and each of the heirs, execuUm, successors and assigns of any of the foregoing (collectively,
directly or indirectly, any of the following items (without duplication):
(a) any Rayonier Liability;
(b) any failureof Rayonier, any other memberof the Rayonier Group or any other Person to pay, perform or otherwise promptly
discharge any Rayonier Liabilities in accordance with their terms, whether prior to, on or after the Effective Time;
(c) any breach by Rayonier or any other member of the Rayonier Group of this Agreement or any of the Ancillary Agreements;
(d) except to the extent it relates to a SpinCo Liability, any guarantee, indemnification or contribution obligation, surety bond or other
credit support agreement, arrangement, commitment or understanding for the benefit of any member of the Rayonier Group by any member of the
SpinCo Group that survives following the Distribution; and
(e) any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact r^uired
to be stated therein or necessary to make the statements therein not misleading, with respect to statements made explicitly in Rayonier's name in
the Form 10, the Information Statement (as amended or supplemented if SpinCo shall have fomished any amendments or supplements thereto) or
any other Disclosure Document; it being agreed that the statements set forth on Schedule 4.3fe^ shall be the only statements made explicitly in
Rayonier's name in the Form 10, the Information Statement or any other Disclosure Document, and all other information contained in the Form
10, the Information Statement or any other Disclosure Document shall be deemed to be information supplied by SpinCo.
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4.4 Indemnification Obligations Net of
(a) The Parties intend thai any Liability subject to indemnification, contribution or reimbursement pursuant to this Article IV or
Article V will be net of Insurance Proceeds or other amounts actually recovered (net of any out-of-pocket costs or expenses incurred in the
collection thereoO ftom any Person by or on behalf of the Indemnitee in respect of any indemnifiable Liability. Accordingly, the amount which
either Party (an "Indemnifi/ina Partv"^ is required to pay to any Person entitled to indemnification or contribution hereunder (an"Indemnitee"!
will be reduced by any Insurance Proceeds or other amounts actually recovered (net of any out-of-pocket costs or expenses incurred in the
collection thereoQ fiom any Person by or on behalf of the Indemnitee in respect of the related Liability. If an Indemnitee receives a payment (an
"Indemnitv Pavment"! required by this Agreement from an Indemnifying Party in respect of any Liability and subsequently receives Insurance
Proceeds or any other amounts in respect of the related Liability, then the Irfdemnitee will pay to the Indemnifying Party an amount equal to the
excess of the Indemnity Payment received over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds or such
other amounts (net of any out-of-pocket costs or expenses incurred in the collection thereof) had been received, realized or recovered before the
Indemnity Payment was made.
(b) The Parties agree that an insurer that would otherwise be obligated to pay any claim shall not be relieved of the responsibility with
respect thereto or, solely by virtue of any provision contained in this Agreement or any Ancillary Agreement, have any subrogation rights with
respect thereto, it being understood that no insurer or any other Third Party shall be entitled toa "windfall" fi.e.. a benefit they would not be
entitled to receive in the absence of the indemnification provisions) by virtue of the indemnification and contribution provisions hereof. Each
Party shall, and shall cause the members of its Group to, use commercially reasonable efforts (taking into account the probability of success on
the merits and the cost of expending such efforts, including attorneys' fees and expenses) to collect or recover any Insurance Proceeds that may be
collectible or recoverable respecting the Liabilities for which indemnification or contribution may be available under this Article IV. .
Notwithstanding the foregoing, an Indemnifying Party may not delay making any indemnification payment required under the terms of this
Agreement, or otherwise satisfying any indemnification obligation, pending the outcome of any Action to collect or recover Insurance Proceeds,
and an Indemnitee need not attempt to collect any Insurance Proce^ prior to making a claim for indemnification or contribution or receiving any
Indemnity Payment otherwise owed to it under this Agreement or any Ancillary Agreement.
4.5 Procedures for Indemnification of Third-Partv Claims.
(a) Notice of Claims. If, at or following the date of this Agreement, an Indemnitee shall receive notice or otherwise leam of the
• assertion by a Person (including any Governmentid Authority) who is not a member of the Rayonier Group or the SpinCo Group of any claim or
of the commencement by any such Person of any Action (collectively, a "Third-Partv Claim"! with respect to which an Indemnifying Party may
be obligated to provide indemnification to such Indemnitee pursuant to Section 4.2 or ±2, or any other Section of this Agreement or any ^icillary
Agreement, such Indemnitee shall give such Indemnifying Party
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written notice thereof as soon as practicable, but in any event within fourteen (14) d^s (or sooner if the nature of the Third-Party Claim so
requires) after becoming aware of such Third-Party Claim. Any such notice shall describe the Third-P^ Claim in reasonable detail, including
the facts and circumstances givingrise.lo such claim for indemnification, and include copies of all notices and documents (including court papers)
received by the Indemnitee relating to the Third-Party Claim. Notwithstanding the foregoing, the failure of an Indemnitee to provide notice in
accordance with this Section 4.5fai shall not relieve an Indemnifying Party of its indemnification obligations under this Agmment, except to the
extent to which the Indemnifying Party is actually prejudiced by the Indemnitee's failure to provide notice in accordance with this Section 4.5fal.
(b) Comrol of Defense. An Indemnifying Party may elect to'defend (and seek to settle or compromise), at its own expense and with its
own counsel, any Third-Party Claim; provided that, prior to the Indemnifying Patty assuming and controlling defense of such Third-Party Claim,
it shall first confirm to the Indemnitee in writing that, assuming the facts presented to the Indemnifying Party by the Indemnitee being true, the
Indemnifying Party shall indemnify the Indemnitee for any such Liabilities to the extent resulting from, or arising out of, such Third-Party-Clairn.
Notwithstanding the foregoing, if the Indemnifying Party assumes such defense and, in the course of defending such Thitd-Parfy Claim, (i) the
Indemnifying Phrty discovers that the facts presented at the time the Indemnifying Party acknowledged its indemnification obligation in respect of
such Third-Party Claim were not true in all material respects and (ii) such untruth provides a reasonable basis for asserting that the Indemnifying
Party does not have an indemnification obligation in respect of such Third-Party Claim, then (A) the Indemnifying Patty shall not be bound by
such acknowledgment, (B) the Indemnifying Party shall promptly thereafter provide the Indemnitee written notice of its assertion that it does not
have an indemnification obligation in respect of such Third-Party Claim and (C) the Indemnitee shall have the right to assume the defense of such
Third-Party Claim. Within thirty (30) days after the receipt of a notice from an Indemnitee in accordance with Section 4.5(a) (or sooner, if the
nature of the Third-Party Claim so requires), the Indemnifying Party shall provide written notice to the Indemnitee indicating whether the
Indemnifying Party shall assume responsibility for defending the Third-Party Claim. If an Indemnifying Party elects not to assume responsibility
for defending any Third-Party Claim or.fails to notify an Indemnitee of its election within thirty (30) days aflM receipt of the notice from an
' Indemnitee as provided in Section 4.5fa'>. then the liidemnitee that is the subject of such Third-Party Claim shall be entitled to continue to conduct
and control the defense of such Third-Party Claim.
(c) Allocation of Defense Costs. If an Indemnifying Party has elected to assume the defense of a Third-Party Claim, then such
Indemnifying Party shall be solely liable for all fees and expenses incurred by it in connection with the defense of such Third-Party Claim and shall not be entitled to seek any indemnification or reimbursement from the Indemnitee for any such fees or expenses incurred by the
Indemnifying Party during the course of the defense of such Third-Party Claim by such Indemnifying Party, re^rdless of any subsequent
decision 1^ the Indemnifying Party to reject or otherwise abandon its assumption of such defense. If an Indemnifying Parly elects not to assume
•responsibility for defending any Third-Party Claim or fails to notify an Indemnitee of its election within thirty (30) dttys after receipt of a notice
from an Indemnitee as provided in Section ASfaL and the Indemnitee conducts and controls the defense of such Third-Party Claim and the
Indemnifying Party has an indemnification obligation
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with respect to such Third-Party Claim, then the Indemniiying Party shall he liable for all reasonable fees and expenses incurred by the
Indemnitee in connection with the defense of such Third-Party Claim.
(d) Ri^t to Monitor and Pariicipate. An Indemnitee that does not conduct and control the defense of any Third-Party Claim, or an
Indemniiying Party that has feilcd to elect to defend any Third-Party Claim as contemplated hereby, nevertheless shall have the right to employ
separate counsel (including local counsel as necessary) of its own choosing to monitor and participate in (but not control) the defense of any
Third-Party Claim for which it is a potential Indemnitee or Indemniiying Party, but the fees and expenses of such counsel shall be at the expense
of such Indemnitee or Indemniiying Party, as the case may he, and the provisions of Section 4.5fc^ shall not apply to such fees and expenses.
Notwithstanding the foregoing, but subject to Sections 6.7 and 6J> such Patty shall cooperate with the Party entitled to conduct and control the
defense of such Third-Party Claim in such defense and make available to the controlling Party, at the non-controlling Party's expense, all
witnesses, information and materials in such Party's possession or under such Pa^'s control relating thereto as are reasonably required by the
controlling Party. In addition to the foregoing, if any Indemnitee shall in good feith determine that such Indemnitee and the Indemniiying Patty
have actual or potential diifering defenses or conflicts of interest between them that make joint representation inappropriate, then the Indemnitee
shall have the right to employ separate counsel (including local counsel as necessary) and to participate in (but not control) the defense,
compromise, or settlement thereof, and the Indemniiying Party shall hear the reasonable fees and expenses of such counsel for all Indemnitees.
(e) NoSelllemeni. Neither Party may settle or compromise any Third-Party Claim for which either Party is seeking to be indemnified
hereunder without the prior written consent of the other Party, which consent may not he unreasonably withheld, unless such settlement or
compromise is solely for monetary damages, does not involve any finding or determination of wrong^ing or violation of Law by the other Party
and provides for a foil, unconditional and irrevocable release of the other Party iiom all Liability in connection with the Third-Party Claim. The
Parties hereby agree that if a Party presents the other Party with a written notice containing a proposal to settle or compromise a Third-Party
Claim for which either Party is seeking to be indemnified hereunder and the Party receiving such proposal docs not respond in any manner to the
Party presenting such proposal within thirty (30) days (or within any such shorter time period.that may be required by applicable Law or court
order) of receipt of such proposal, then the Party receiving such proposal shall be deemed to have consented to the terms of such proposal.
(i) Tax Matters Agreement Governs. The above provisions of this Section 4.5 and the provisions of Section 4.6 do not apply to Taxes
(Taxes being governed by the Tax Mat^ Agreement). In the case of any conflict between this Agreement and the Tax Matters Agreement in
relation to any matters addressed by the Tax Matters Agreement, the Tax Matters Agreement shall prevail.
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4.6 Additional Matlerg.
(a) Timing ofPt^enls. Indemnification or contribution payments in respect of any Liabilities for which an Indemnitee is entitled to
indemnification or contribution under this Article IV shall be paid reasonably promptly (but in any event within thirty (30) days of the final
determination of the amount that the Indemnitee is entitled to indemnification or contribution under this Article IV> by the Indemnifying Party to
the Indemnitee as such Liabilities are incuiied upon demand by the Indemnitee, including reasonably satisfiicloiy documentation setting foith the
basis Ibr the amount of such indemnification or contribution payment, including documentation with respect to calculations made and
consideration of any Insurance Proceeds that actually reduce the amount of such Liabilities. The indemnity and contribution provisions contained
in this Article IV shall remain operative and in fiill force and effect, regaidless of(i) any investigation made by or on behalfof any Indemnitee,
and (ii) the knowledge by the Indemnitee of Liabilities for which it might be entitled to indemnification hereunder.
(b) Notice of Direct Claims. Any claim for indemnification or contribution under this Agreement or any Ancillary Agreement that
does not result fiom a Third-Party Claim shall be asserted by written notice given by the Indemnitee to the applicable Indemnifying Party;
provided, that the failure by an Indemnitee to so assert any such claim shall not prejudice the ability of the Indemnitee to do so at a later time
except to the extent (if any) that the Indemnifying Party is prejudiced thereby. Such Indemnifying Party shall have a period of thirty (30) days
after the receipt of such notice within which to respond thereto. If such Indemnifying Parly does not respond within such thirty (30)-day period,
such specified claim shall be conclusively deemed a Liability of the Indemnifying Party under this Section 4.6fbl or. in the case of any written
notice in which the amount of the claim (or any portion ihereoO is estimated, on such later date when the amount of the claim (or such portion
thereoO becomes finally determined. If such Indemnifying Par^ docs not respond within such thirty (30)-day period or rejects such claim in
whole or in pan, such Indemnitee shall, subject to the provisions of Article VII. be free to pursue such remedies as may be available to such party
as contemplated by this Agreement and the Ancillary Agreements, as applicable, without prejudice to its continuing rights to pursue
indemnification or contribution hereunder.
(c) Pursuit of Claims Against Third Parties. If (i) a Party incurs any Liability arising out of this Agreement or any Ancillary
Agreement; (ii) an adequate legal or equitable remedy is not available for any reason against the other Party to satisfy the Liability incurred by the
incurring Party; and (iii) a legal or equitable remedy may be available to the other Party against a Third Pa^ for such Liability, then the other
Party shall use its commercially reasonable efforts to cooperate with the incurring Party, at the incurring Party's expense, to permit the incurring
Party to obtain the benefits of such legal or equitable remedy against the Third Party.
(d) Subrogation. In the event of payment by or on behalf of any Indemnifying Party to any Indemnitee in connection with any ThirdParty Claim, such Indemnifying Party shall be subrogMd to and shall stand in the place of su^ Indemnitee as to any events or circumstances in
respect of which such Indemnitee may have any right, defense or claim relating to such Third-Party Claim against any claimant or plaintiff
asserting such Third-Party Claim or
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against any other Person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense of
such Indemnifying Party, in prosecuting any subrogated right, defense or claim.
(e) Subslilulion. In the event of an Action in which the Indemnifying Party is not a named defendant, if either the Indemnitee or
Indemnifying Party shall so request, the Parties shall endeavor to substitute the Indemnifying Party for the named defendant. If such substitution
or addition cannot be achieved for any reason or is not requested, the named defendant shall allow the Indemnifying Party to manage the Action
as set forth in Section 4.5 and this Section 4.6. and the Indemnifying Party shall fiilly indemnify the named defendmt against all costs of
defending the Action (including court costs, sanctions imposed by a court, attorneys' fees, experts fees and all other external expenses), the costs
of any judgment or settlement and the cost of any interest or penalties relating to any judgment or settlement.
4.7RiB)it9fContril?pti9n.
(a) Contribution. If any right of indemnification contained in Sectioii 4.2 or Section 4.3 is held unenforceable or is unavailable for any
reason, or is insufficient to hold harmless an Indemnitee in respect of any Liability for which such Indemnitee is entitled to indemnification
hereunder, then the Indemnifying Party shall contribute to the amounts paid or payable by the Indemnitees as a result of such Liability (or actions
in respect thereoQ in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and the members of its Group, on the
one hand, and the Indemnitees entitled to contribution, on the other hand, as well as any other relevant equitable considerations.
(b) Allocationof Relative Fault. Solely for purposes of determining relative fault pursuant to this Section 4.7: (i) any fault associated
with the business conducted with the Delayed SpinCo Assets or Delayed SpinCo Liabilities (except for the gross negligence or intentional
misconduct of a member of the Rayonier Group) or with the ownership, operation or activities of the SpinCo Business prior to the Eflective Time
shall be deemed to be the fault of SpinCo and the other members of the SpinCo Group, and no such fault shall be deemed to be the fault of
Rayonier or any other member of the Rayonier Group; (ii) any fault associated with the business conducted with Delayed Rayonier Assets or
Delayed Rayonier Liabilities (except for the gross negligence or intentional misconduct of a member of the SpinCo Group) shall be deemed to be
the fault of Rayonier and the other members of the Rayonier Group,'and no such fault shall be deemed to be the fault of SpinCo or any other
member of the SpinCo Group; and (iii) any fault associated with the ownership, operation or activities of the Rayonier Business prior to the
Effective Time shall be deemed to be the fault of Rayonier and the other members of the Rayonier Group, and no such fault shall be deemed to be
the fault of SpinCo or any other member of the SpinCo Group.
4.8 Covenant Not to Sue. Each Party hereby covenants and agrees that none of it, the members ofsuch Party's Group or any Person
claiming through it shall bring suit or otherwise assert any claim against any Indemnitee, or assert a defense against any claim asserted by any
Indemnitee, before any court, arbitrator, mediator or administrative agency anywhere in the world, alleging that: (a) the assumption of any SpinCo
Liabilities by SpinCo or a member of the SpinCo Group on the terms and conditions set forth in this Agreement and the Ancillary
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Agreements is void or unenforceable for any reason; (b) the retention of any Rayonier Liabilities by Rayonier or a member of the Rayonier Group
on the teims and conditions set forth in this Agreement and the Ancillary Agreements is void or unenforceable for any reason, or (c) the
provisions of this Article IV are void or unenforceable for any reasop.
4.9 Remedies Cumulative. The remedies provided in this Article IV shiill be cumulative and, subject to the provisions of Article VIII.
shall not preclude assertion by any Indemnitee of any'other rights or the seeking of any and all other remedies against any Indemnifying Patty.
4.10 Survival of Indemnities. The rights and obligations of each of Rayonier and SpinCo and their respective Indemnitees under this
Article IV shall survive (a) the sale or other transfer by either Party or any member of its Group of any assets or businesses or the assignment by it
of any liabilities; or (b) any merger, consolidation, business combination, sale of all or substantially all of its Assets, restructuring,
recapitalization, reorganization or similar transaction involving either Party or any of the members of its Group.
ARTICLE V
CERTAIN OTHER MATTERS
S.I Insurance Matters.
(a) Rayonier and SpinCo agree to cooperate in good faith to provide for an orderly transition of insurance coverage from the date
hereof through the Effective Time. In no event shall Rayonier, any other member of the Rayonier Group or any Rayonier Indemnitee have
Liability or obligation whatsoever to any member of the SpiiiCo Group in the event that any insurance policy or other contract or policy of
insurance shall be terminated or otherwise cease to be in effect for any reason, shall be unavailable or inadequate to cover any Liability of any
member of the SpinCo Group for any reason whatsoever or shall not be renewed or extended beyond the current expiration date.
(b) From and after the Effective Time, with respect to any losses, damages and Liability incurred by any member of the SpinCo Group
prior to the Effective Time, Rayonier will provide SpinCo with access to, and SpinCo may, upon ten (10) days' prior written notice to Rayonier,
make claims under, Rayonier's third-party insurance policies in place immediately prior to the Effective Time and Rayonier's historical policies
of insurance, hut solely to the extent that such policies provided coverage for members of the SpinCo Group prior to the Effective Time; provided
that such access to, and the right to make claims under, such insurance policies, shall be subject to the terms and conditions of such insurance
policies, including any limits on coverage or scope, any deductibles and other fees and expenses, and shall be subject to the following additional
conditions;
(i) SpinCo shall report any claim to Rayonier, as promptly as practicable, and in any event in sufficient time so that such claim
may be made in accordance with Rayonier's claim reporting procedures in effect immediately prior to the Effective Time (or in
accordance with any modifications to such procedures after the Effective Time communicated by Rayonier to SpinCo in writing);
-41-

http://services.corporate-ir.net/SEC.Enhanced/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-2.1

Page 46 of 66

(ii) SpinCo and the membcis of the SpinCo Group shall indemnify, hold harmless and reimburse Rayonier and the members of
the Rayonier Gioup for any deductibles, self-insuicd retention, fees and expenses incurred by Rayonier or any members of the
Rayonier Group to the extent resulting from any access to, any claims made ^ SpinCo or any other members of the SpinCo Group
iinder, any insurance provided pursuant to this Section S.lfbV including any indemnity payments, settlements, judgments, legal fees
and allocated claims expenses and claim handling fees, whethersuch claims are made 1^ SpinCo, its employees or third Peisons; and
(iii) SpinCo shall exclusively bear (and neither R^onier nor any memhers of the Rayonier Group shall have any obligation to
repay or reimburse SpinCo or any mimber of the SpinCo Group for) and shall be liable for all uninsured, uncovered, unavailable or '
uncollectible amounts of all such claims made by SpinCo or any member of the SpinCo Group under the poHcies as provided for in
this Section S.lfbV In the event an insurance policy aggregate is exhausted, or believed likely to be exhausted, due to noticed claims,
the SpinCo Group, on'the one hand, and the Rayonier Group, on the other hand, shall be responsible for their pro rata portion of the
reinstatement premium, if any, bas^upon the losses of such Group submitted to Rayonier's insurance carrieti[s) (including any
submissions prior to the Effective Time). To the extent that the Rayonier Group or the SpinCo Group is allocated more than its pro
rata portion of such premium due to the timing of losses submitted to Rtyonier's insurance carTier(s), the other party shall promptly
pay the first party an amount so that each Group has been properly allocated its pro rata portion of the reinstatement premium. Subject
to the following sentence, Rayonier may elect not to reinstate the policy aggregate. In the event that Rayonier elects not to reinstate
the policy aggregate, it shall provide prompt written notice to SpinCo, and SpinCo may direct Rayonier in writing to, and Rayonier
shall, in such case, reinstete the policy aaareaate: provided that SpinCo shall be responsible for all reinstatement premiums and other
costs associated with such reinstatement.
In the event that any member of the Rayonier Group incurs any losses, damages or Liability prior to or in respect of the period-prior to the
Effective Time for which such member of the Rayonier Group is entitled to coverage under SpinCo's third-party insurance policies, the same
process pursuant to this Section 5. Ifbf shall apply, substituting"Rayonier" for "SpinCo"and "SpinCo" for "Rayonier."
(c) Except as provided in Section S.lfbV from and afier the Effective Time, neither SpinCo nor any member of the SpinCo Group
shall have any rights to or under any of the insurance policies of Rayonier or any other member of the Rayonier Group. At the Effective Time,
SpinCo shall have in effect all insurance programs required to comply with SpinCo's contractual obligations and such other insurance policies
required by Law or as reasonably necessary or appropriate for companies operating a business similar to SpinCo's. Such insurance programs may
include general liability, commercial auto liability, workers' compensation, employer's liability, product liability, professional services liability,
property, cargo, employment practices liability, employee dishonesty/crime, directors' and officers' liability and fiduciary liability.
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(d) Neither SpinCo nor any member of the SpinCo Group, in connection with making a claim under any insurance policy of Rayonier
or any mcmbn of the Rayonier Group pursuant to this Section 5.1. ^all take any action that would he reasonably likely to (i) have an adverse
impact on the then-current relationship between Rayonier or any member of the Rayonier Group, on the one hand, and the applicable insurance
company, on the other hand;(ii) result in the applicable insurance company terminating or reducing coverage, or increasing the amoum of any
premium owed by Rayonier or any member of the Rayonier Group under the applicable insurance policy; or (iii) otherwise compromise,
jeopardize or interfere with the ri^ts of Rayonier or any member of the Rayonier Group under the applicable insurance policy.
(e) All payments and reimbursements by SpinCo pursuant to this Section S.l will be made within fifteen (IS) days after SpinCo's
receipt of an invoice thereibr from Rayonier. If Rayonier incurs costs to enforce SpinCo's obligations herein, SpinCo agms to indemnify and
hold harmless Rayonier for such enforcement costs, including reasonable attorneys' fees pursuant to Section 4.6. Rayonier shall retain the
exclusive right to control its insurance policies and programs, including the right to exhaust, settle, release, commute, buy-back or otherwise
resolve disputes with respect to any of its insurance policies and programs and to amend, modify or waive any righb under any such insurance
policies and programs, notwithstanding whether any such policies or programs apply to any SpinCo Liabilities and/or claims SpinCo has made or
could make in the future, and no member of the SpinCo Group shall erode, exhaust, settle, release, commute, buyback or otherwise resolve
disputes with Rayonier's insurers with respect to any of Rayonier's insurance policies and programs, or amend, modify or waive any rights under
any such insurance policies and programs. SpinCo shall cooperate with Rayonier and share such inflation as is reasonably necessary in order
to permit Rayonier to manage and conduct its insurance matters as it deems appropriate. Neither Rayonier nor any of the members of the
Rayonier Group shall have any obligation to secure extended reporting for any claims under any Liability policies of Rayonier or any member of
the Rayonier Group for any acts or omissions by any member of the SpinCo Group incurred prior to the Effective Time.
(0 This Agreement shall not be considered as an attempted assignment of any policy of insurance or as a contract of insurance and
shall not be construed to waive any right or remedy of any member of the Rayonier Group in respect of any insurance policy or any other contract
or policy of insurance.
(g) SpinCo does hereby, for itself and each other member of the SpinCo Group, agree that no member of the Rayonier Group shall
have any Liability whatsoever as a result of the insurance policies and practices of Rayonier and the members of the Rayonier Group as in effect
at any time, including as a result of the level or scope of any such insurance, the creditworthiness of any insurance carrier, the terms and
conditions of any policy, the adequacy or timeliness of any notice to any insurance carrier with respect to any claim or potential claim or
otherwise.
S.2 Late Pavments. Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount not
paid when due pursuant to this Agmment or any Ancilla^ Agreement (and any amounts billed or otherwise invoiced ordemanded and properly
payable that are not paid within thirty (30) days of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to Prime
Rate plus two (2%) percent.
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5.3 Treatment of Payments for Tax Punxwes. For all tax purposes, the Parties agree to mat (i) any payment required by this
Agreement (other than payments with respect to interest accruing after the Effective Time) as either a contribution by Rayonier to SpinCo or a
distribution by SpinCo to Rayonier, as the case may be, occurring immediately prior to the Effective Time or as a payment of an assumed or
retained Liability; and (ii) any payment of interest as taxable or deductible, as the case may be, to the Party entitled under this Agreement to retain
such payment or required under this Agreement to make such payment, in either case except as otherwise required by applicable Law.
5.4 Inducement. SpinCo acknowledges and agrees that Rayonier's willingness to cause, effect and consummate the Separation and the
Distribution has been conditioned upon and induced by SpinCo's covenants and agreements in this Agreement and the Ancillary Agreements,
including SpinCo's assumption of the SpinCo Liabilities pursuant to the Separation and the provisions of this Agreement and SpinCo's covenants
and agreements contained in Article IV.
5.5 Post-Effective Time Conduct. The Parties acknowledge that, after the Effective Time, each Party shall be independent of the other
Party, with responsibility for its own actions and inactions and its own Liabilities relating to, arising out of or resulting ftom the conduct of its
business, operations and activities following the Effective Time, except as may otherwise be provided in any Ancillary Agreement, and each
Party shall (except as otherwise provided in Article IV^ use commercially reasonable efforts to prevent such Liabilities from being inappropriately
borne by the other Party.
ARTICLE VI
EXCHANGE OF INFORMATION; CQNFIDENTIALITY
6.1 Agreement for Exchance of Information.
(a) Subject to Section 6.9 and any other applicable confidentiality obligations, each of Rayonier and SpinCo, on hehalf of itself and
each member of its Group, agrees to use commercially reasonable efforts to provide or make available, or cause to be provided or made available,
to the other Party and the members of such other Party's Group, at any time before, on or after the Effective Time, as soon as reasonably
practicable after written request therefor, any information (or a copy diereof) in the possession or under the control of such.Patty or its Group
which the requesting Party or its Group to the extent that (i) such information relates to the SpinCo Business, or any SpinCo Asset or SpinCo
Liability, ifSpinCo is the requesting Party, or to the Rayonier Business, or any Rayonier Asset or Rayonier Liability, if Rayonier is the requesting
Party; (ii) such information is required by the requesting Party to comply with its obligations under this Agreement or any Ancillary Agreement;
or (iii) such information is required by the requesting Party to comply with any oblivion imposed by any Governmental Authority; provided..
however, that, in the event that the Party to whom the request has been made determines that any such provision of information could be
detrimental to the Parly providing the information, violate any Law or agreement, or waive any privilege available under
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applicable Law, including any attorney-client privilege, then the Parties shall use commercially reasonable eflbrts to permit compliance with such
obligations to the extent and in a manner that avoids any such harm or consequence. The Party providing information pursuant to this Section 6.1
shall only be obligated to provide such information in the form, condition and format in which it then exists, and in no event shall such Par^ be
required to perform any improvement, modification, conversion, updating or reformatting of any such information, and nothing in this Section 6.1
shall expand the obligations of a Party under Section 6.4.
(b) Without limiting the generality of the foregoing, until the first SpinCo fiscal year end occurring after the Effective Time (and for a
reasonable period of time afterwards as required for each Party to prepare consolidated financial stetements or complete a financial statement
audit for the fiscal year during which the Distribution Date occurs), each ftuty shall use its commercially reasonable efforts to cooperate with the
other Party's information requests to enable (i) the other Party to meet its timeuble for dissemination of its earnings releases, financial statements
and management's assessment of the effectiveness of its disclosure controls and procedures and its internal control over financial reporting in
accordance with Items 307 and 308, respectively, of Regulation S-K promulgated under the Exchange Act; and (ii) the other Party's accountants
to timely complete their review of the quarterly financial statements and audit of the annual financial statements, including, to the extent
applicable to such Party, its auditor's audit of its internal control over financial reporting and management's assessment thereof in accordance
with Section 404 of the Sarbanes-Oxley Act of2002, the SEC's and Public Company Accounting Oversight Board's rules and auditing standards
thereunder and any other applicable Laws.
6.2 Ownership of Information. The provision of any information pursuant to Section 6.1 or Section 6.7 shall not affect the ownership
of such information (which shall be determined solely in accordance with the terms of this Agreement and the Ancillary Agreements), or
constitute a grant of rights in or to any such information.
6.3 Compensation for Providina Iniotmation. The Party r^uesting information agrees to reimburse the other Party for the reasonable
costs, if any, of creating, gathering, copying, transporting and otherwise complying with the request with rc^ct to such information (including
any reasonable costs and expenses incurred in any review of information for putpt^ of protecting the Privileged Information of the providing
Party or in connection with the restoration of backup media for purposes of providing the requested information). Exc^t as may be otherwise
specifically provided elsewhere in this Agreement, any Ancillary Agreement or any other agreement between the Parties, such costs shall be
computed in accordance with the providing Party's standard methodology and procedures.
6.4 Record Retention. To facilitate the possible exchange of information pursuant to this Article VI and other provisions of this
Agreement after the Effective Time, the Parties agree to use their commercially reasonable efforts, which shall be no less rigorous than those used
for retention of such Party's own information, to retain all information in their respective possession or control on the Effective Time in
accordance with the policies of Rayonicr as in effect on the Effective Time (including Rityonier Corporate Policy Nos. S.6 and S.8) or such other
policies as may be adopted by Rayonier after the Effective Time forovided. in
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(he case of SpinCo, that Rayonicr notifles SpinCo of any such change); orovided. however, that in the case of any infoimation relating to Taxes,
such retention period shall be extended to the expiration of the applicable statute of limiutions (giving effect to any extensions thereoQ.
Notwithstanding the foregoing. Section 9.02 of Ac Tax Matters Agreement will govern the retention ofTax related records, and Section 9.01 of
the Employee Matters Agreement will govern the retention of employment and benefits related records.
6.5 Limitations of Liabilitv. Neither Party shall have any Liability to the other Party in the event that any infbrmation exchan^d or
provided pursuant to this Agreement is found to be inaccurate in the absence of gross negligence or willful misconduct by the Party providing
such information. Neither Party shall have any Liability to any other Party if ariy information is destroyed after commercially reasonable efforts
by such Party to comply with the provisions of Section 6.^.
6.6 Other Aereemenls Providing for Exchange of Information.
(a) The rights and obligations panted under this Article VI are subject to ariy specific limitations, qualifications or additional
provisions on the sharing, exchange, retention or confidential treatment of information set forth in any Ancillary Agreement.
(b) Any party that receives, pursuant to request for information in accordance with this Article VI. Tangible Infixmation that is not
relevant to its request shall (i) return it to the providing Party or, at the providing P^'s request, destroy such Tangible Information; and
(ii) deliver to the providing Party written .confirmation that such Tangible Information was returned or destroyed, as the case may be, which
confirmation shall be signed by an authorized representative of the requesting Party.
6.7 Production of Witnesses: Records: Cooperation.
(a) After the Effective Time, exc^ in the case of an adversarial Action or Dispute between Rayonier and SpinCo, or any members of
their respective Groups, each Party shall use its commercially reasonable efforts to make available to the other Pa^, upon written request,' the
former, current and fbture directors, officers, employees, other personnel and agents of the members of its respective Group as wimesses and any
books, records or other documents within its control or which it otherwise has the ability to make available without undue burden, to the extent
that any such person (giving consideration to business demands of such directors, officers, employees, other personnel and agents) or books, .
records or other documents may reasonably be required in connection with any Action in which the requesting Party (or.member of its Group)
may'from time to time be involved, regardless of whether such Action is a matter with respect to which indemnification may be sought hereunder.
The requesting Party shall bear all costs and expenses in connection therewith.
(b) If an Indemnifying Party chooses to defend or to seek to compromise or settle any Third-Party Claim, the other Party shall make
available to such Indemnifying Party, upon written request, the farmer, current and future directors, officers, employees, other personnel and
agents of the members of its respective Group as witnesses and any books, records or other documents within, its control or which it otherwise has
the ability to make available
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without undue buidcn. to the extent that any such peison (giving consideration to business demands ofsuch diiectois, ofliceis, employees, other
personnel and agents) or books, records or other documents may reasonably be required in connection with such defense, settlement or
compromise, or such prosecution, evaluation or pursuit, as the case may be, and shall otherwise cooperate in such defense, settlement or
compromise, or such prosecution, evaluation or pursuit, as the case may be.
«
(c) Without limiting the foregoing, the Parties shall cooperate and consult to the extent reasonably necessary with respect to any
Actions.
(d) Without limiting any provision of this Section 6.7 and subject to the terms of the Intellectual Property Agreement, each of the
Parties agrees to cooperate, and to cause each member of its respective Group to cooperate, with each other in the defense ofany infringement or
similar claim with respect any Intellectual Property and shall not claim to acknowled^, or permit any member of its respective Group to claim to
acknowledge, the validity or infringing use of any Intellectual Property of a third Person in a manner that would hamper or undermine the defense
of such infiringement or similar claim.
(e) The obligation of the Parties to provide witnesses pursuant to this Section 6.7 is intended to be interpreted in a manner so as to
facilitate cooperation and shall include the obligation to provide as witnesses inventors and otherofficers without regard to whether the wimess or
the employer of the wimess could assert a possible business conflict (subject to the exception'set forth in the first sentence of Section 6.7faii.
6.8 Privileged Matters.
(a) The Parties recognize that legal and other professional services that have been and will be provided prior to the Eflective Time
have been and will be rendered for the collective benefit of each of the members of the Rayonicr Group and the SpinCo Group, and that each of
the members of the Rayonier Group and the SpinCo Group should be deemed to be the client with respect to such services for the purposes of
asserting all privileges which may be asserted under applicable Law in connection therewith. The parties recognize that legal and other
professional services will be provided following the Eflective Time, which services will be rendered solely for the benefit of the Rayonicr Group
or the SpinCo Group, as the case may be.
.
(b) The Parties agree as follows;
(i) Rayonier shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in connection with
any Privileged Information that relates solely to the Rayonier Business and not to the SpinCo Business, whether or not the Privileged
Information is in the possession or under the control of any member of the Rayonier Group or any member of the SpinCo Group.
Rayonier shall also be entitled, in perpetuity, to control the assertion or waiver of all privile^ and immunities in connection with any
Privileged Infi^ation that relates solely to any Rayonier Liabilities resulting from any Actions that are now pending or may be
asserted in the future, whether or not the Privileged Information is in the possession or under the control of any member of Ae
Rayonier Group or any member of the SpinCo Group; and
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(ii) SpinCo shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in connection with any
Privilcg^ Information that relates solely to the SpinCo Business and not to the Rayonier Business, whether or not the Privileged
Inibrmation is in the possession or under the control of any member of the SpinCo Group or any member of the Rajronier Group. SpinCo
shall also he entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in connection with any Privileged
Inibrmation that relates solely to any SpinCo Liabilities resulting iiom any Actions that are now pending or may he asserted in the fiiture,
whether or not the privileged Information is in the possession or under the control of any member of the SpinCo Group or any member of
the Rayonier Group.
(iii) If the Parties do not agree as to whether certain information is Privileged Information, then such information shall be treated as
Privileged Information, and the Party that believes that such information is Privileged Information shall be entitled to coiitrol the assertion
or waiver of all privileges and immunities in connection with any such information unless the Parties otherwise agree. The Parties shall use
the procedures set forth in Article VII to resolve any disputes as to whether any information relates solely to the Rayonier Business, solely
to the SpinCo Business, or to both the Rayonier Business and the SpinCo Business.
(c) Subject to the remaining provisions of this Section 6.8. the Parties agree that they shall have a shared privilege or immunity with
respect to all privileges and immunities not allocated pursuant to Section 6.8fbYand all privileges and immunities relating to any Actions or other
matters that involve both Parties (or one or more members of their respective Groups) and in respect of which both Parties have Liabilities under
this Agreement, and that no such shared privilege or immunity may be waived by either Party without the consent of the other Party.
(d) If any Dispute arises between the Parties or any members of their respective Group reg^ing whether a privilege or immunity
should be waived to protect or advance the interests ofeither Party and/or any member of their respective Group, each Party agrees that it shall
(i) negotiate with the other Party in good faith; (ii) endeavor to minimize any prejudice to the rights of the other Party; and (iii) not unreasonably
withhold consent to any request for waiver by the other Party. Further, each Party specifically agrees that it shall not withhold its consent to the
waiver of a privilege or immunity for any purpose except in good faith to protect its own legitimate interests.
(e) In the event of any adversarial Action or Dispute between Rayonier and SpinCo, or any members of their respective Groups, either
Party may waive a privilege in which the other Party or member of such other Party's Group has a shared privilege, without obtaining consent
pursuant to Section 6.8fc): nrovided that sudi \raivcr of a shared privilege shall be eflective only as to the use of information with respect to the
Action between the Parties and/or the applicable members of their respective Groups, and shall not operate as a waiver of the shared privilege
with respect to any Third Party.
(0 Upon receipt by either Party, or by any member of its respective Group, of any subpoena, discovery or other request that may
reasonably bq expected to result in the
.
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production or disclosure of Privileged Information subject to a shared privilege or immunity or as to which another Party has the sole right
hereunder to assert a privilege or immunity, or if either Party obtains Imowledge that any of its, or any member of its respective Group's, current
or former directors, officers, agents or employees have received any subpoena, discovery or other requests that may reasonably be expected to
result in the production or disclosure of such Privileged Information, such Party shall promptly notify the other Party of the existence of the
request (which notice shall be delivered to such other Party no later than five (S) business days following the receipt of any such subpoena,
discovery or other request) and shall provide the other Party a reasonable oppMunity to review the Privileged Information and to assert any rights
it or they may have under this Section 6.8 or otherwise, to prevent the production or disclosure of such Privileged Information.
(g) Any fomi^ing of, or access or transfer of, any information pursuant to this Agreement is made in reliance on the agreement of
Rayonier and SpinCo set forth in .this Section 6.8 and in Section 6.9 to maintain the confidentiality of Privileged Information and to assert and
maintain all applicable privileges and immunities. The Parties agree that their respective rights to any access to information, wimesses and other
Persons, the fomishing of notices and documents and other cooperative efforts between the Parties contemplated by this Agreement, and the
transfer of Privileged Information between the Parties and members of their respective Groups pursuant to this Agreement, shall not be deemed a
waiver of any privilege that has been or may be asserted under this Agreement or otherwise.
(h) In connection with any matter contemplated by Section 6.7 or this Section 6.8. the Parties agree to, and to cause the applicable
members of their Group to, use commercially reasonable efforts to maintain their respective separate andJoint privileges and immunities,
including by executingJoint defense and/or common interest agreements where necessary or useful for this purpose.
6.9 Confidenlialitv.
(a) Coifideniiality. Subject to Section 6.10. from and after the Effective Time until the five-year anniversary of the Effective Time,
each of Rayonier and SpinCo, on behalf of itself and each member of its respective Group, agrees'to hold, and to cause its respective
Representatives to hold, in strict confidence, with at least the same degree of care that applies to Rayonier's confidential and proprietary
information pursuant to policies in effect as of the Effective Time, all confidential and proprietary information concerning the other Party or any
member of the other Party's Group or their respective businesses that is either in its possession (including confidential and proprietary
information in its possession prior to the date hcreoO or furnished by any such other Party or any member of such Party's Group or their
respective Representatives at any time pursuant to this Agreement, any Ancillary Agreement or otherwise, and shall not use any such confidential
and proprieta^ information other than for such purposes as shall be expressly p^itted hereunder or thereunder, except, in each case, to the
extent that such confidential and proprietary information has been (i) in the public domain or generally available to the public, other than as a
result of a disclosure by such Party or any member ofsuch Party's Group or any of their respective Representatives in violation of this
Agreement, (ii) later lawfully acquired from other sources by such Party (or any member of such Party's Group) which sources are not themselves
bound by a confidentiality obligation or other contractual, legal
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or iiduciuy obligation of confidentiality with respect to such confidential and proprietary information, or (iii) independently developed or
generated without reference to or use of any proprietary or confidential information of the other Party or any member of such Party's Group. If
any confidential and proprieury information of one Pady or any member of its Group is disclosed to the other Party or any member of such other
Party's Group in connection with providing services to such first Party or any member ofsuch first Party's Group under this Agreement or any
Ancillary Agreement, then such disclosed confidential and proprietary information shall be used only as required to perform such services.
(b) No Release; Return or Destnunion. Each Party agrees not to release or disclose, or permit to be released or disclosed, any
information addressed in Section 6.9fa^ to any other Person, except its Representatives who need to know such information in their capacities as
such (who shall be advised of their obligations hereunder with respect to such information), and except in compliance with Section 6.10. Without
limiting the foregoing, when any such information is no longer ne^d Ibr the purposes contemplated by this Agreement or any Ancillary
Agreement, each Party will promptly after request of the other Party either return to the other Party all such information in a tangible form
(including all copies thereof and all notes, extracts or summaries based thereon) or notify the other Party in writing that it has destroyed such
information (and such copies thereof and such notes, extracts or summaries based thereon).
(c) Third-Party htformation; Privaty or Data Protection Laws. Each Party acknowledges that it and members of its Group may
presently have and, following the Effective Time, may gain access to or possession of confidential or proprietary information of, or personal
information relating to. Third Parties (i) that was received under confidentiality or non-disclosure agreements entered into between such Third
Parties, on the one hand, and.the other Party or members of such Party's Group, on the other hand, prior to the Effective Time; or (ii) that, as
between the two Parties, was originally collected by the other Party or members of such Party's Group and that may be subject to and protected
by privacy, data protection or other applicable Laws. Each Party agrees that it shall hold, protect and use, and shall cause the members of its
Group and its and their respective Representatives to hold, protect and use, in strict confidence the confidential and proprietary information of, or
personal information relating to. Third Parties in accordance with privacy, data protection or other applicable Laws and the terms of any
agreements that were either entered into before the Effective Time or alTirmative commitments or represenutions that were made before the
Effective Time by, between or among the other Party or members of the other Party's Group, on the one hand, and such Third Patties, on the
other-hand.
6.10 Protective Ananaements. In the event that a Party or any member of its Group either determines on the advice of its counsel that
it is required to disclose any information pursuant to applicable Law or receives any request or demand under lawful process or from any
Governmental Authority to disclose or provide information of the other Party (or any member of the other Party's Group) that is subject to the
confidentiality provisions hereof, such Party shall notify the other Party (to the extent legally permitted) as promptly as practicable under the
circumstances prior to disclosing or providing such information and shall cooperate, at the expense of the other Party, in seeking any appropriate
protective order requested by the other Party. In the event that such other Party fails to receive such appropriate protective order in a timely
manner and the Party receiving the request or demand reasonably determines that its
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failure to disclose or provide such information shall actually prejudice the Party receiving the request or demand, then the Party that received such
request or demand may thereafter disclose or provide information to the extent required ^ such Law (as so advised by its counsel) or by lawful
process or such Governmental Authority, and the disclosing Party shall promptly provide the other P^ with a copy of the information so
disclosed, in the same form and format so disclosed, together with a list of all Persons to whom such information was disclosed, in each case to
the extent legally permitted.
ARTICLE VII
DISPUTE RESOLUTION
7.1 Good-Faith Neaotiation. Subject to Section 7.4. either Party seeking resolution of any dispute, controversy or claim arising out of
or relating to this Agreement or Ancillary Agreement (including regarding whether any Assets are SpinCo Assets, any Liabilities are SpinCo
Liabilities or the validity, interpretation, breach or termination of this Agreement or any Ancillary Agreement) (a "Dispute"), shall provide written
notice thereof to the other Party (the "Initial Notice"^, and within thirty (30) days of the delivery of the Initial Notice, the Parties shall attempt in
good faith, to negotiate a resolution of the Dispute. The negotiations shall be conducted by executives who hold, at a minimum, the title of vice
president and who have authority to settle the Dispute. All such negotiations shall be confidential and shall be treated as compromise and
settlement negotiations for purposes of applicable rules of evidence. If the Parties are unable for any reason to resolve a Dispute within thirty
(30) days after the delivery of such notice or if a Party reasonably concludes that the other Party is not willing to negotiate as contemplated by this
Section 7.1, the Dispute shall be submitted to mediation in accordance with Section 7.2.
7.2 Mediation. Any Dispute not resolved pursuant to Section 7.1 shall, at the written request of a Party (a "Mediation ReauesfL be
submitted to nonbinding mediation in accordance with the then current International Institute for Conflict Prevention and Resolution C'CPR")
Mediation Procedure, except as modified herein. The mediation shall be held in (i) Jacksonville, Florida, if the Parties each maintain corporate
headquarters in such city at the time a Mediation Request is submitted, (ii) Atlanta, Geo^ia, if one or both of the Parties does not maintain
corporate headquarters in Jacksonville, Florida at the time a Mediation R^uest is submitted, or (iii) such other place as the Parties may mutually
agree in writing. -The .Parties shall have twenty (20) days firom receipt by a Party of a Mediation Request to agree on a mediator. If no mediator
has been agreed upon by the Parties within twenty (20) days of receipt by a party ofa Mediation Request, then a Party may request (on written
notice to the other Party), that CPR appoint a mediator in accordance wiA the CPR Mediation Procedure. All mediation pursuant to this clause
shall be confidential and shall be treated as compromise and settlement negotiations for purposes of applicable rules of evidence, and no oral or documentary representations made by the Parties during such mediation shall be admissible for any purpose in any subsequent proceedings. No
Party shall disclose or permit the disclosure of any information about the evidence adduced or the documents produced by the other Party in the
mediation proceedings or about the existence, contents or results of the mediation without the prior written consem of such other Party, except in
the course of a judicial or regulatory proceeding or as may be required by Law or requested by a Governmental Authority or securities exchange. .
Before making any disclosure permitted by the preceding sentence, the Party intending to make such
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disdosure shall, to the extent reasonably piacticable, give the other Party reasonable written notice of the intended disdosure and afford the other
party a reasonable opportunity to protect its interests. If the Dispute has not been resolved within sixty (60) days of the appointment of a mediator,
or within ninety (90) days alter receipt 1^ a Party of a Mediation Request (whichever occurs sooner), or within such longer period as the Parties
may agree to in writing, then the Dispute shall be submitted to binding arbitration in accordance with Section 7.3.
7.3 Arbitration.

(a) In the event that a Dispute has not been resolved within sixty (60) days of the appointment of a mediator in accordance with
Section 7.2. or within ninety (90) days alter receipt by a Party of a Mediation Request (whichever occurs sooner), or within such longer period as
the Parties may agree to in writing, then such Dispute shall, upon the written request of a Party (the "Arfaitratiori Reouest'l be submitted to be
finally resolved by binding arbitration pursuant to the CPR Arhitration Procedure. The arbitration shall be held in the same location as the
mediation pursuant to Section 7.2. Unless otherwise agreed by the Parties in writing, any Dispute to be decided pursuant to this Section 7.3 will
be decided (i) before a sole arbitrator if the amount in dispute, inclusive of all claims and counterclaims, totals less than S2 million; or (ii) by a
panel of three (3) arbitrators if the amount in dispute, inclusive of all claims and counterclaims,.totals S2 million or more.
(b) The panel of three (3) arbitrators will be chosen as follows: (i) within fiflcen (IS) days from the date of the receipt of the
Arbitration R^uest; each Party will name an'arbitrator; and (ii) the two (2) Party-appointed arbitrators will thereafter, within thi^ (30) days
Irom the date on which the second of the two (2) arbitrators was named, name a third, independent arbitrator who will act as chairperson of the
arbitral tribunal. In the event that either Party fails to name an arbitrator within fifteen (IS) days ftom the date of receipt of the Arbitration
Request, then upon written application by either Party, that arbitrator shall be appointed pursuant to the CPR Arbitration Procedure. In the event
that the two (2) Party-appointed arbitrators fiiil to appoint the third, then the third, independent arbitrator will be appointed pursuant to the CPR
Arbitration Pr^dure. If the arbitration will be belto a sole independent arbitrator, then the sole independent arbitrator will be appointed by
agreement of the Parties within fifteen (IS) days of the date of receipt of the Arbitration Request. If the Parties cannot agree to a sole independent
arbitrator, then upon written application by either party, the sole ind^ndent arbitrator will be appointed pursuant to the CPR Arbitration
Procedure.
(c) The arbitrator(s) will have the right to award, on an interim basis, or include in the final award, any relief which it deems proper in
the circumstances, including money damages (with interest on unpaid amounts ftom the due date), injunctive relief (including specific
performance) and attorneys' fees and costs; provided that the arbitrator(s) will not award any relief not specifically requested by the parties and,
in any event, will not aw^ any indirect, punitive, exemplary, remote, speculative or similar damages in excess of compensatory .damages of the
other arising in connection with the transactions contemplated hereby (other than any such Liability with respect to a Third-Party Claim). Upon
selection of the arbitrator(s) following any grant of interim relief by a special arbitrator or court pursuant to Section 7.4. the arbitrator(s) may
affirm or disaffirm that relief, and the parties will seek modification or rescission of the order entered by the court as necessary to accord with the
decision of the arbitrator(s). The award
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of the arbitrators) shall be final and binding on the Parties, and may be enforced in any court of competent jurisdiction. The initiation of
mediation or arbitration pursuant to this Article VII will toll the applicable sUtute of limitations for the duration of any such proceedings.
may seek pielimini^ piovisional oHnJunctive judi^l leHef with respect to a Dispute without first ramplying with the procedures set forth in
Section 7.1. Section 7.2 and Section 7.3 if such action is reasonably necessary to avoid irreparable damage and (b) either Party may initiate
arbitration before the expiration of the periods specified in Section 7.2 and Section 7.3 if (i) such Party has submitted a Mediation Request or
Arbitration Request, as applicable, and the other party has failed, within the applicable periods set forth in Section 7.3. to agree upon a date for the
first mediation session to take place within thirty (30) days after the appointment of such mediator or such longer period as the Parties may a^
to in writing or (ii) such Party has failed to comply with Section 7.3 in good faith with respect to commencement and engagement in arbitration,
fn such event, the other Party may commence and prosecute such vbitration unilaterally in accordance with the CPR Arbitration Procedure.
7.S Conduct Durina Disoute Resolution Process. Unless otherwise agreed in writing, the Parties shall, and shall cause their respective
members of their Group to, continue to honor all commitments under this A^ment and each Ancillary Agreement to the extent required by
such agreements during the course of dispute resolution pursuant to the provisions of this Article VII. unless such commitments are the specific
subject of the Dispute at issue.
ARTICLE VIII
FURTHER ASSURANCES AND ADDITIONAL COVENANTS
8.1 Further Assurgnffl.
(a) In addition to the actions specifically provided for elsewhere in this Agreement, each of the Parties shall use its reasonable best
' efforts, prior to, on and after the Eftective Time, to take, or cause to he taken, all actions, and to do, or cause to be done, all-things, reasonably
necessary, proper or advisable under applicable Laws, regulations and agreements to consummate and make effective the transactions
contemplated by this Agreement and the Ancillary Agreements.
(b) Without limiting the foregoing, prior to, on and after the Effective Time, each Party hereto shall cooperate with the other Party,
and without any further consideration, but at the expense of the requesting Party, to execute and deliver, or use its reasonable best efforts to cause
to be executed and delivered, all instruments, including instruments of conveyance, assignment and transfer, and to make all filings with, and to
obtain all Approvals or Notifications of, any Governmental Authority or any other Person under any permit, license, agreement, indenture or other
instrument (including any consents or Governmental Approvals), and to talra all such other actions as such Party may reasonably be requested to
take by the other Party fipom time to time, consistent with the term's of this Agreement and the Ancillary Agreements, in order to effectuate the
provisions and purposes of this Agreement and the Ancillary Agreements and the transfers of the SpinCo Assets and the Rayonier Assets and the
assignment and assumption
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ofthe SpinCo Liabilities and the Rayonier Liabilities and the other transactions contemplated hereby and thereby. Without limiting the foregoing,
each Party will, at the reasonable request, cost and expense of the other Party, take such other actions as may be reasonably necessary to vest in
such other Party good and marketable title to the Assets allocated to such Party under this Agreement or any ofthe Ancillary Agreements, free
and clear of any Security Interest, if and to the extent it is practicable to do so.
(c) On or prior to the Effective Time, Rayonier and SpinCo in their respective capacities as direct and indirect shareholders of the
members of their Groups, shall each ratify any actions which are reasonably necessary or desirable to be taken by Ri^onier, SpinCo or any ofthe
members of their respective Groups, as the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary
Agreements.
(d) Rayonier and SpinCo, and each of the members of their respective Groups, waive (and agree not to assert against any of the
others) any claim or demand that any of them may have against any of the others for any Liabilities or other claims relating to or arising out of:
(i) the failure of SpinCo or any other member of the SpinCo Group, on the one hand, or of Rayonier or any other member of the Rayonier Group,
on the other hand, to provide any notification or disclosure required under any sute Environmental Law in connection with the Separation or the
other transactions contemplated by this Agreement, including the transfer by any member of any Group to any member ofthe other Group of
ownership or operational control of any Assetsnot previously owned or operated by such transferee; or (ii) any inadequate, incorrect or
incomplete notification or disclosure under any such state Environmental Law by the applicable transferor. To the extent any Liability to any
Govenunental Authority or any third f>erson arises out of any action or inaction described in clause (i) or (ii) above, the transferee ofthe '
applicable Asset hereby assumes and agrees to pay any such Liability.
8.2 Wavne Countv Loan Aareement. The Parties acknowledge that: (a) as ofthe Separation, SpinCo or a member ofthe SpinCo
Group will hold the solid waste disposal facilities (the "Proiect'T that were built to serve manufecturing facilities of SpinCo located near Jesup,
Georgia; and (b) the Wayne County Loan Agrwment, which is a contract that will be retained by Rayonier or a member of the Rayonier Group,
contains covenants relating-to the ^ject that, if breached, could result in a Liability to Rayonier or a member ofthe Rayonier Group.
.Accordingly, fiom and after the Separation, SpinCo shall, and shall cause the applicable meipbers ofthe SpinCo Group to, use reasonable best
eflbrts to comply with the covenants contained, in the Wayne County Loan Agreement relating to the Project, including the covenants set forth in
Sections 2.5 and 3.3 ofthe Wayne County Loan Agreement, as if such covenants were made by SpinCo. In the event that SpinCo fails or expects
to fail to comply with such covenants, then SpinCo shall promptly notify Rayonier in writing of such failure or expected failure, and SpinCo shall
indemnify, defend and hold harmless the Rayonier Indemnitees from and against any and all Liabilities of the Rayonier Indemnitees relating to,
arising out of or resulting from, directly or indirectly, such failure or expected failure, including (i) any pre-payment premiums, penalties or
"make-whole" payments payable with respect to the Wayne County Loan Agreement or the Wayne County Bonds and (ii) in the event that
Rayonier or a member ofthe Rayonier Group shall refinance the outstanding principal amount ofthe Wayne County Bonds in connection with
su^ failure or expected failure, any costs and expenses in connection with such refinancing, including any excess or default interest, costs or
other
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expenses above the amount'that Rayonier or the applicable member of the Rayonier Group would have had to pay if the Wayne Loan Agreement
or the Wayne County Bounds continued to be in effect; provided, how^r. that nothing in this Section 8.2 shall obligate SpinCo or any member
of the SpinCo Group to indemnify, defend or hold harmless the Rayonier Indemnitees fipom and against the outstanding principal amount of the
Wayne County Bonds (or, if the Wayne County Bonds are refinanced, the principal amount of such refinanced borrowing) and any unpaid interest
thereon that accrued prior to the date of such failure or expected failure, even if such amount becomes due and payable as liquidate damages
pursuant to the Wayne County Loan Agreement (or such refinanced borrowing, as the case may be).
ARTICLE IX
TERMINATION
9.1 Termination. This Agreement and all Ancillary Agreements may he terminated and the Distribution may be amended, modified or
abandoned at any time prior to the Effective Time by Rayonier, in its sole and absolute discretion, without the approval or consent of any other
Person, including SpinCo. After the Eflective Time, this Agreement may not be terminated except by an agreement in writing signed by a duly
authorized officer of each of the Parties.
9.2 Effect of Termination. In the event of any termination of this Agreement prior to the Effective Time, no Party (nor any of its
directors, officers or employees) shall have any Liability or further obligation to the other Party by reason of this Agreement.
ARTICLE X
MISCELLANEOUS
10.1 Countemarts: Entire Aareement: Corporate Power.
(a) This Agreement and each Ancillary Agreement may be executed in one or more counterparts, all of which shall be considered one
and the same agreement, and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the
other Party. "
(b) This Agreement, the Ancillary Agreements and the Exhibits, Schedules and appendices hereto and thereto contain the entire
agreement between the Parties with respect to the subject matter hereof, supersede all previous agreements, negotiations, discussions, ^tings,
understandings, commitments and conversations with respect to such subject matter, and there are no agreements or understandings between the
Parties other than those set Ibrth or referred to herein or therein.
(c) Rayonier represents on behalf of itself and each other member of the Rayonier Group, and SpinCo represents on behalf of itself
and each other member of the SpinCo Group, as follows:
(i) each such Person has the requisite corporate or other power and authority and has taken all corporate or other action '
necessary in order to execute, deliver and perform this Agreement and each Ancillary Agreement to which it is a party and to
consumrnate the transactions contemplated hereby and thereby; and
(ii) this Agrement and each Ancillary Agreement to which it is a party has heen duly executed and delivered by it and
constitutes a valid and binding agreement of it enforceable in accordance with the terms thereof.
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(d) Each Party acknowledges that it and each other Party is executing certain of the Ancillary Agreements by facsimile, stamp or
mechanical signature, and that delivery of an executed counter]^ of a signature page to this Agreement or any Ancillary Agreement (whether
executed by manual, stamp or mechanical signature) by facsimile or by email in portable document format (PDF) shall be effoctive as delivery of
such executed counterpart of this Agreement or any Ancillary Agreement. Each Party expressly adopts and confirms each such facsimile, stamp
or mechanical signature (regardless of whether delivered in person, by mail,.by courier,^ facsimile or by email in portable document format
(PDF)) made in its respective name as if it were a manual signature delivered in person, agrees that it will not assert that any such signature or
delivery is not adequate to bind such Party to the same extent as if it were signed manually and delivered in person and agrees that, at the
reasonable request of the other Party at any time, it will as promptly as reasonably practicable cause each subh Ancillary Agreement to be
manually executed (any such execution to be as of the date of the initial date thereoQ and delivered in person, by mail or by courier.
10.2 Governing Law. This Agreement and, unless expressly provided therein, each Ancillary Agreement (and any claims or disputes
arising out of or related hereto or thereto or to the transactions contemplated hereby and thereby or to the inducement of any party to enter herein
and therein, whether for breach of contract, tortious conduct or otherwise and whether predicated on common law, statute or otherwise) shall be
governed 1^ and construed and interpreted in accordance with the Laws of the State of Delaware irrdhpective of the choice of laws principles of
the State of Delaware including all matters of validity, construction, eflect, enforceability, performance and remedies.
10.3 Assignabilitv. Except as set forth in any Ancillary Agreement, this Agreement and each Ancillary Agreement shall be binding
upon and inure to the benefit of the Parties and the parties thereto, respectively, and their respective successors and pennitted assigns; provided.
however, that neither Patty nor any such party thereto may assign its rights or delegate its obligations under this Agreement or any Ancillary
Agreement without the express prior written consent of the other Party hereto or other parties thereto, as applicable. Notwithstanding the
foregoing, no such consent sl^l be required for the assignment of a patty's rights and obligations under this Agreement and the Ancillary
Agmments (except as may be otherwise provided in any such Ancillary Agreement) in whole (i.e., the assignment of a party's rights and
obligations under this Agreement and all Ancillary Agreements all at the same time) in connection with a change of control of a Party so long as
the resulting, surviving or transferee Person assumes all the obligations of the relevant party thereto by operation of Law or pursuant to an
agreement in form and substance reasonably satisfactory to the other Party. Nothing herein is intended to, or shall be construed to, prohibit either
Ftoy or any member of its Group from being party to or uiidertaking a change of control. '
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10.4 Third-Party Beneficiaries. Except for the indemnification rights under this Agreement of any Rayonier Indemnitee or SpinCo
Indemnitee in their res^ctive capacities as such, (a) the provisions of this Agreement and each Ancillary Agreement are solely ibr the benefit of
the Patties and are not intended to confer upon any Person except the Parties any rights or remedies hereunder, and (b) there are no third-party
beneficiaries of this Agreement or any Ancillary Agreement and neither this Agreement nor any Ancillary Agmment shall provide any third
person with any remedy, claim. Liability, reimbursement, claim of action or other right in excess of those existing without reference to this
Agreement or any Ancillary Agreement
10.5 Notices. All notices, requests, claims, demands or other communications under this Agreement and, to the extent, applicable and
unless otherwise provided therein, under each of the Ancillary Agreements shall be in writing and shall be given or made (and sh^I be deemed to
have been duly given or made upon receipt) by delivery in person, by overnight courier service, to the respective Parties at the following
addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section lO.SV
If to Rayonier (prior to the Effective Time), to:
Rayonier Inc.
I30I Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: General Counsel
and
Rayonier Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: Chief Financial Officer
with a copy to:
Wachtell, Lipton, Rosen & Katz
SI West S2nd Street
New York, New York I00I9
Attention: David K. Lam
If to Rayonier (from and after the Effective Time), to:
Rayonier Inc.
22S Water St., Suite 1400
Jacksonville, FL 32202
Attention: General Counsel •
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and

Rayonier Inc.
22S Water St., Suite 1400
Jacksonville. FL 32202
Attention: Chief Financial Officer
If toSpinCo, to:
Rayonier Advanced Materials Inc.
1301 Riveiplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: General Counsel
and

Rayonier Advanced Materials Inc.
1301 Riveiplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: Chief Financial Officer
with a copy (prior to the Effective Time) to:
Wachtell, Lipton, Rosen & Katz
SI West S2nd Street
New York, New York 10019
Attention: David K. Lam
A Party may, by notice to the other Party, change the address to which such notices are to be given.
10.6 Sevenibilitv. If any provision of this AgrMment or any Ancillary Agreement or the application thereof to any Person or
circumstance is determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof,
or the application of such provision to Persons or circumstances or in jurisdictions-other than those as to which it has been held invalid or
unenforceable, shall remain in lull force and effoct and shall in no way be affected, impaired or invalidated thereby. Upon such determination, the
Parties shall negotiate in good faith in an effort to agree upon such a suitable and equitable provision to effoct the original intent of the Parties.
10.7 Force Maieure. No Party shall be deemed in default of this Agreement or, unless otherwise expressly provided therein, any
Ancillary Agreement for any delay or failure to fulfill any obligation (other than a piiyment obligation) hereun^r or thereunder so long as and to
the extent to which any delay or failure in the fulfillment of such obligation is prevented, fhistrated, hindered or delayed as a consequence of
circumstances of Force Majeure. In the event of any such excused delay, the time for performance of such obligations (other than a
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payment obligation) shall be extended for a period equal to the time lost by reason of the delay. A Par^ claiming the benefit of this provision
shall, as soon as reasonably practicable alter the occurrence of any such event, (a) provide written notice to the other Party of the nature and
extent of any such Force Majeure condition; and (b) use commercially reasonable efforts to remove any such causes and resume performance
onder this Agreement and the Ancillary Agreements, as applicable, as soon as reasonably practicable.
10.8 No Set-Off- Except as set forth in any Ancillary Agreement or as otherwise mutually agreed to in writing by the Parties, neither
Party nor any member of such Party's group shall have any right of set-off or other similar rights with respect to (a) any amounts received
pursuant to this Agreement or any Ancillary Agmment; or (b) any other amounts claimed to be owed to the other Party.or any member of its
Group arising out of this Agreement or any Ancillary Agreement.
10.9 Publicitv. Prior to the Effective Time, each of SpinCo and Rayonier shall consult with each other prior to issuing any press
releases or otherwise making public statements with res|^ to the Separation, the Distribution or any of the other transactions contemplated
hereby or under any Ancillary Agreement and prior to m'aking any filings with any Governmental Authority with respect thereto.
10.10 Expenses. Except as otherwise expressly set forth in this Agreement or any Ancillary Agreement, or as otherwise agreed to in
writing by the Parties, all costs and expenses incurred on or prior to the Effective Time in connection with the preparation, execution, delivery and
implementation of this Agreement and any Ancillary Agreement, the Separation, the Registration Statement, the plan of Separation and the
Distribution and the consummation of the transactions contemplated hereby and thereby will be borne by the Party or its applicable Subsidiary
incurring such fees, costs or expenses. The Parties agree that certain specified costs and expenses shall be allocated between the Parties as set
forth on Schedule 10.10.

10.11 Headines. The article, section and paragraph headings contained in this Agreement and in the Ancillary Agreements are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement or any Ancillary Agreement.
10.12 Survival of Covenants. Except as expressly set forth in this Agreement or any Ancillary Agreement, the covenants,
representations and warranties contained in this Agreement and each Ancillary Agreement, and Liability for the breach of any obligations
contained herein, shall survive the Separation and the Distribution and shall remain in foil force and effect.
10.13 Waivers of ftefault. Waiver by a Party of any default by the other Party of any provision of this Agreement or any Ancillary
Agreement shall not be deemed .a waiver by the waiving Party of any subsequent or other defoult, nor shall it prejudice the rights of the other
Party. No failure or delay by a Party in exercising any right, power or privilege urider this Agreement or any Ancillary Agreement shall operate as
a waiver thereof, nor shall a single or partial exercise thereof prejudice any other or further exercise thereof or the exercise of any other right,
power or privilege-59-
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10.14 Snecific Perfoimance. Subject to the provisions of Article Vll. in the event of any actual or threatened default in, or breach of,
any of the tenns, conditions and provisions of this Agreement or any Ancillary Agreement the Party or Parties who are, or are to be, thereby
aggrieved shall have the right to specific performance and injunctive or otherequitable relief in respect of its or their ri^ts under this Agreement
or such Ancillary Agreement, in addition to any and all other rights and remedies at law or in equity, and all such rights and remedies shall be
cumulative. The Parties agree that the remedies at law for any breach or threatened breach, including monetary damages, are inadequate
compensation for any loss and that any defense in any action for specific performance that a remedy at law would he adequate is waived. Any
requirements for the securing or posting of any bond with such remedy are waived by each of the Parties.
10.15 Amendments. No provisions of this Agreement or any Ancillary Agrwment shall be deemed waived, amended, supplemented
or modified by a Party, unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of
the Party against whom it is sought toenforce such waiver, amendment, supplement or modification.
10.16 Interpretation. In this Agreement and any Ancillary Agreement, (a) words in the singular shall be deemed to include the plural
and vice versa and words of one gender shall he deemed to include the other genders as the context requires; (h) the terms "hereof," "herein," and
"herewith" and words of similar import shall, unless otherwise stated, he construed to refer to this Agreement (or the applicable Ancillary
Agreement) as a whole (including tdl of the Schedules, Exhibits and Appendices hereto and thereto) and not to any particular provision of this
Agreement (or such Ancillary Agreement); (c) Article, Section, Schedule, Exhibit and Appendix references are to the Articles, Sections,
Schedules, Exhibits hnd Appendices to this Agreement (or the applicable Ancillary Agreement) unless otherwise specified; (d) unless otherwise
stated, all references to any agreement shall he deemed to include the exhibits, schedules and annexes to such agreement; (e) the word "including"
and words of similar import when used in this Agreement (or the applicable Ancillary Agreement) shall mean "including, without limiution,"
unless otherwise specified; (f) the word "or" shall not he exclusive; (g) unless otherwise specified in a particular case, the word "days" refers to
calendar days; (h) references to "business day" shall mean any day other than a Saturday, a Sunday or a day on which banking institutions are
generally authorized or required by law to close in the United States or Jacksonville, Florida; (i) references herein to this Agreement or any other
agreement contemplated herein shall be deemed to refer to this Agreement or such other agreement as of the date on which it is executed and as it
may he amended, modified or supplemented thereafter, unless otherwise specified; and (j) unless expressly stated to the contrary in this
Agreement or in any Ancillary Agteerhent, all references to "the date hereof,""the date of this AgteemenC" "hereby" and "hereupon" and words
of similar import shall all be references to May 28,2014.
10.17 Limitations of Liabilitv. Notwithstanding anything in this Agreement to the contrary, hut without limiting any recovery
expressly provided by Section 8.2. neither SpinCo or any member of the SpinCo Group, on the one hand, nor Rayonier or any member of the
Rayonier Group, on the other hand, shall be liable under this Agreement to the other for any indirect, punitive, exemplary, remote, speculative or
similar damages in excess of compensatory damages of the other arising in connection with the transactions contemplated hereby (other than any
such Liability with respect to a Third-Party Claim).
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10.18 Performance. Rayonier will cause to be peribimed, and hereby guarantees the performance of, all actions, agreements and
obligations set forth in this Agreement or in any Ancillary Agreement to be performed by any member of the R^onier Group. SpinCo will cause
to be performed, and hereby guarantees the performance of, all actions, agreements and obligations set forth in this Agreement or in any Ancillary
Agreement to be performed by any member of the SpinCo Group. Each Party (including its permitted successors iuid assigns) further agrees that
it will (a) give timely notice of the terms, conditions and continuing obligations contained in this Agreement and any applicable Ancillary
Agreement to all of the other members of its Group and (b) cause all of the other members of its Group not to take any action or fail to take any
such action inconsistent with such Party's obligations under this Agreement, any Ancillary Agreement or the transactions contemplated hereby or
. thereby.
10.19 Mutual Drafting.-This Agreement and the Ancillary Agreements shall be deemed to be the joint work product of the. Parties and
any rule of construction that a document shall be interpreted or construed against a drafter of such document shall not be applicable.
[Remainder of page intentionally left blank]
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. IN WITNESS WHEREOF, the Patties have caused this Sepaiation and Distribution Agreement to be executed by their duly
authorized representatives.
RAY0N1ER INC.
BY: /S/ H. Edwin Kiker
Name: H.Edwin Kiker
Title: Senior Vice President and Chief Financial
Officer
RAYONIER ADVANCED MATERIALS INC.
BY: /S/ Paul G. Bovnton
Name: Paul G. Boynton
Title: President and Chief Executive Ollicer
[Siffiature Page to Separalion and Distribution Agreement]
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TRANSITION SERVICES AGREEMENT
This TRANSITION SERVICES AGREEMENT, dated as of[•], 2014 (this "Aeieement'T. is by and between Rayonier Inc., a North
Carolina coiporation r'Ravonier" or "RYhn. and Rayonier Advanced Materials Inc., a Delaware corporation f'SoinCo" or "RYAM'T.
RECITALS:

*

WHEREAS, the board of directors of Rayonier (the "Ravonier Board'T has determined that it is in the best interests of Rayonier and
its shareholders to create a new publicly traded company that shall operate the SpinCo Business;
WHEREAS, in furtherance of the foregoing, the Rayonier Board has determined that it is appropriate and desirable to separate the
SpinCo Business from the Rayonier Business (the "SsBSSUfiH") widi following the Separation, make a distribution, on a pro rata basis, to holders
of Rayonier Shares on the Record Date of all the outstanding SpinCo Shares owned by Rayonier (the "Distribution"!:
WHEREAS, in order to eflcctuate the Separation and the Distribution, Rayonier and SpinCo have entered into a Separation and
Distribution Agreement, dated as of May 28,2014 (the "Separation and Distribution Aareement"!: and
WHEREAS, in order to facilitate and provide for an orderly transition in connection with the Separation and the Distribution, the
Parties desire to enter into this Agreement to set forth the terms and conditions pursuant to which each of the Parties shall provide Services to the
other Party for a transitional period.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:
ARTICLE I
DEFINITIONS
Section 1.01. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:
"Action" diall mean any demand, action, claim, dispute, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation
of any nature (whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local,
foreign or international Governmental Authority or any arbitration or mediation tribunal.
"Affiliate" has the meaning set forth in the Separation and Distribution Agreement.
"Aareement" has the meaning set forth in the Preamble.
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"Ancillary Attieements" has the meaningset ibith in the Separation and Distribution Agreement.
"Chame" and"Charaes" have the meaning set forth in Section 2.03.
"Code" shall mean the Internal Revenue Code of 1986, as amended.
"Confidential Infiwmation" means all Information that is either confidential or proprietary.
"Dispute" has the meaning set forth in Section 9.16faV
"Distribution" has the meaning set forth in the Recitals.
/
"Distribution Date" shall mean the date of the consummation of the Distribution, which shall be determined by the Rayonier Board in
its sole and absolute discretion.
"Effective Time" shall mean 11 ;S9 p.m.. New York City time, on the Distribution Date.
"Force Maieure" shall mean, with respect to a Pa^. an event beyond the control of such Party (or any Person acting on its behalf),
which event (a) does not arise or result from the feult or negligence of such Party (or any Person acting on its behalf) and (b) by its nature would
not reasonably have been foreseen by such Party (or such Person), or, if it would reasonably have been foreseen, was unavoidable, and includes
acts of Cod. acts of civil or military authority, embargoes, epidemics, war, riots, insurrections, fires, explosions, earthquakes, floods, unusually
severe weather conditions, labor problems or unavailability of pam, or, in the case of computer systems, any failure in electrical or air
conditioning equipment. Notwithstanding the foregping, the receipt by a Party of an unsolicited trover offer or other acquisition proposal, even
if unforeseen or unavoidable, and such Party's response thereto, shall not be deemed an event of Force Majeure.
"Governmental Authority" shall mean any nation or government, any state, municiptdity or other political subdivision thereof, and
any entity, body, agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic,
foreign or multinational, exercising executive, legislative, judicial, regulatory, administrative or other similar functions of, or pertaining to,
government and any executive official thereof.
"Information" shall mean information, whether or not patentable or copyrightable, in written, oral, electronic orother tangible or
intangible forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts,
know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data,
disks, diskettes, tapes, computer programs or other software, marketing plans, customer names, communications by or to attorneys (including
attorney-client privileged communications), memos and other materials prepared by attorneys or under their direction (including attorney work
product), and other technical, financial, employee or business information or data.
-2-
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li" shall mean the Intellectual Property Agreement to be entered into by and between Rayonier and
SpinCo or their respective Subsidiaries in connection with the Separation, the Distribution or the other transactions contemplated by the
Separation and Distribution Agreement.
"Interest Payment" has the meaning set forth in Section 4.(H.
"Law" shall mean any national, supmational, federal, stete, provincial, local or similar law (including common law), statute, code,
order, ordinance, rule, regulation, treaty (including any income tax treaty), license, permit, authorization, approval, consent, decree, injunction,
binding Judicial or administrative interpretation or other requirement, in each case, enacted, promulgated, issued or entered by a Governmental
Authority.
"Level of Service" has the meaning set forth in Section 2.02fcV
"Liabilities" shall mean all debts, guarantees, assurances, commitments, liabilities, responsibilities. Losses, remediatitm, deficiencies,
damages, fines, penalties, settlements, sanctions, costs, expenses, interest and obligations of any nature or kintl, whether accrued or fixed, absolute
or contingent, matured or unmatured, accrued or not accrued, asserted or unasserted, liquidated or unliquidated, foreseen or unfbreseen, known or
unknown, reserved or unreserved, or determined or determinable, including those arising under any Law, claim (including any Third-Party
Claim), demand. Action, or order, writ, judgment, injunction, decree, stipulatitm, determination or award entered by or with any Governmental
Authority or arbitration tribunal, and those arising under any contract, agreement, obligation, indenture, instrument, lease, promise, arrangement,
release, warranty, commitment or undertaking, or any fines, damages or equitable relief that is imposed, in each case, including all costs and
expenses relating thereto.
"Losses" shall mean actual losses (including any diminution in value), costs, damages, penalties and expenses (including legal and
accounting foes and expenses and costs of investigation and litigation), whether or not involving a Third-Party Claim.
Date.

"Minimum Service Period" means the period commencing on the Distribution Date and ending thirty (30) days after the Distribution
"Parties" means the parties to this Agreement.

"Person" shall mean an individual, a general or limited partnership, a corporation, a trust, ajoint venture, an unincorporated
organization, a limited liability entity, any other entity and any Governmental Authority.
"Provider" means, with respect to any Service, the Party identified on Schedule I hereto as the"Provider" of such Service.

"Ravonier" has the meaningset forth in the Preamble.
-3-

http://services.corporate-ir.net/SEC.EnhancecI/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-10.1

Page 7 of 30

"Ravonier Board" has the meaning set forth in the Recitals.
"Ravonier Business" has the meaning set forth in the Separation and Distribution Agreement.
"Ravonier Shares" shall mean the common shares, no par value, of Rayonier.
"Recipient" means, with respect to any Service, the Party receiving such Service hereunder.
"Recipient Indemnitees" has the meaning set forth in Section 7.04.
"Record Date" shall mean the close of business on the date to be determined by the Rayonier Board as the record date for deteimining
holders of Rayonier Shares entitled to receive SpinCo Shares pursuant to the Distribution.
"Representatives" shall mean, with respect to any Person, any of such Person's directors, oflicers, employees, agents, consultants,
advisors, accountants, attorneys or other representatives.
"RYAM" has the meaning set forth in the Preamble.
"RVN" has the meaning set forth in the Preamble.
"Separation" has the meaning set forth in the Recitals.
"Separation and Distribution Aareement" has the meaning set forth in the Recitals.
"Service Baseline Period" has the meaning set forth in Section 2.02fc\
"Service Period" means, with respect to any Service, the period commencing on the Distribution Date and ending on the earlier of
(a) the date that a Party terminates the provision of such Service pursuant to Section 5.02 and (b) the date that is the eighteenth month anniversary
of the Distribution Date.
"Services" has the meaning set forth in Section 2.01.
"SoinCo" has the meaning set forth in the Preamble.
"SninCo Business" has the meaning set forth in the Separation and Distribution Agreement.
"SoinCo Shares" shall mean the shares of common stock, par value SO.01 per share, of SpinCo.
"Subsidiary" shall mean, with respect to any Person, any corporation, limited liability company, joint venture or partnership of which
such Person (a) beneficially owns, either directly or indirectly, more than fifty percent (30%) of (i) the total combined voting power of all
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classes of voting securities, (ii) the total combined equity interests or (iii) the capital or profit interests, in the case of a p^ership, or
(b) otherwise has the power to vote, either directly or indirectly, sufTicient securities to elect a majority of the board of directors or similar governing body.
'Tax" has the meaning set forth in the Tax Matters Agreement
'Tax Matters Aareement" shall mean the Tax Matters Agreement to be entered into by and between Rayonier and SpinCo or their
respective Subsidiaries in connection with the Separation, the Distribution or the other transactions contemplated by the Separation and
Distribution Agreement.
"Taxing Authoritv" has the meaning set forth in the Tax Matters Agreement.
'Termination Charges" shall mean, with respect to the termination of any Service pursuant to Section S.02faVn. the sum of (a) any
and all costs, fees and expenses (other than any severance or retention costs) payable by the l>rovider of such Service to a Third Party principally
because of the early termination of such Service; nrovided. however, that the Provider shall use commercially reasonable efforts to minimize any
costs, fees or expenses payable to any Third Party in connection with such early termination of such Service and credit any such reductions
against the Termination Charges payable by the Recipient; and (b) any additional severance and retention costs, if any, because of the early
termination of such Service that the Provider of such terminated Service incurs to employees who had been retained primarily to provide such
terminated Service (it beingagreed that the costs set forth in this clause (b) shall only be tlie amount, if any, in excess of the severance and
retention costs that such Provider would have paid to such employees if the Service had been provided for the full period during which such
Service would have been provided hereunder but for such early termination).
"Third Partv" shall mean any Person other than the Parties or any of their Affiliates.
"Third-Partv Claim" shall mean any Action commenced by any Third Party against any Party or any of its Affiliates.
'Transition Committee" has the meaning set forth in the Separation and Distribution Agreement.
ARTICLE li
SERVICES
Section 2.01. Services. Commencing as of the Effective Time, the Provider agrees to provide, or to cause one or more of its Subsidiaries to
provide, to the Recipient, or any Subsidiary of the Recipient, the applicable services (the "Services") set forth on Schedule 1 hereto.
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Section 2.02.]
(a) The Provider shall perfbim, or shall cause one or more of its Subsidiaries to perform, all Services to be provided by the Provider in
a manner that is based on its past practice and that is substantially similar in all material respects to the analogous services provided by or on
behalf of Rayonier or any of its Subsidiaries to Rayonier or its applicable functional group or Subsidiary prior to the Eflcctive Time.
(b) Nothing in this Agreement shall require the Provider to perform or cause to be performed any Service to the extent that the manner
of such performance would constitute a violation of any applicable Law or any existing contract or agreement with a Third Party. If the Provider
is or becomes aware of any potential violation on the part of the Provider, the Provider shall use commercially reasonable efforts to promptly
advite the Recipient of such potential violation, and the Provider and the Recipient will mutually seek an alternative that addresses such potential
violation. The Parties agree to cooperate in good fiiith and use commercially reasonable efforts to obtain any necessary Third Party consents
required under any existing contract or agreement with a Third Party to allow the Provider to perform, or cause to be performed, all Services to be
provided by the Provider hereunder in accordance with the standards set forth in this Section 2.02. Unless otherwise agreed in writing by the
Parties, all reasonable out-of-pocket costs and expenses (if any) incurred 1^ any Party or any of its Subsidiaries in connection with obtaining any
such Third Party consent that is required to allow the Provider to perform or cause to be performed such Services shall be divided proportionately
between the Provider and the Recipient in accordance with such Parties' respective utilization of such Services at such time. If, with respect to a
Service, the Parties, despite the use of such commercially reasonable efforts, are unable to obtain a required Third Party consent, or the
performance of su^ Service by the Provider would constitute a violation of any applicable Law, the Provider shall have no obligation whatsoever
to perform or cause to he perfr^ed such Service.
(c) The Provider shall not be obligated to perform or to cause to be performed any Service in a manner that is materially more
burdensome (with respect to service quality or quanti^) than analogous services provided to Rayonier or its applicable functional group or
Subsidiary (collectively referred to as the"Level of Service"^ during calendar year 2013 (the "Service Baseline PeriorT'V If the Recipient requests
that the Provider perform or cause to be performed any Service that exceeds die Level of Service during the Service Baseline Period, then the
Parties shall cooperate and act in good faith to determine whether the Provider will be required to provide such requested higher Level of Service.
If the Parties determine that the Provider shall provide the requested higher Level of Service', then such higher Level of Service shall be
documented in a written agreement signed by the Parties. Each amended section of Schedule 1 hereto, as agreed to in writing by the Parties, shall
be deemed part of this Agreement as of the date of such written agreement and the Level of Service increases set forth in such written agreement
shall be deemed a part of the "Services" provided under this Agreement, in each case subject to the terms and conditions of this Agreement.
(d) (i) Neither the Provider nor any of its Subsidiaries shall be required to perform or to cause to be performed any of the Services for
the benefit of any Third Party or any other Person other than the Recipient and its Subsidiaries, and (ii) EXCEPT AS EXPRESSLY PRO'VIDED
IN THIS SECTION 2.02 OR SECTION 7.04. EACH PARTY ACKNOWLEDGES AND AGREES THAT ALL SERVICES ARE PROVIDED
ON AN "AS-IS" BASIS, THAT
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THE RECIPIENT ASSUMES ALL RISK AND LIABILITY ARISING FROM OR RELATING TO ITS USE OF AND RELIANCE UPON THE
SERVICES. AND THAT THE PROVIDER MAKES NO OTHER REPRESENTATIONS OR GRANTS ANY WARRANTIES. EXPRESS OR
IMPLIED. EITHER IN FACT OR BY OPERATION OF LAW. BY STATUTE OR OTHERWISE. WITH RESPECT TO THE SERVICES.
EACH PARTY SPECIFICALLY DISCLAIMS ANY OTHER WARRANTIES. WHETHER WRITTEN OR ORAL. OR EXPRESS OR
IMPLIED. INCLUDING ANY WARRANTY OF QUALITY. MERCHANTABILITY. OR FITNESS FOR A PARTICULAR USE OR
PURPOSE OR THE NON-INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES.
(e) Each Party shall be responsible for its own compliance with any and all Laws applicable to its performance imder this Agreement.
No Party shall knowingly take any action in violation of any such applicable Law that results in Liability being imposed on the other Patty.
Section 2.03. Charaes for Services. The R^ipient shall pay the Provider of the Services a foe (either one-time or recurring for such
Services (or category of Services, as applicable) (each fee constituting a"Chatac" and, collectively. "Charges"!, which Charges shall be based
upon the cost of providing such ^rvices and shall he agreed to by the Parties from time to time. During the term of this Agreement, the amount
of a Ch^e for any Service may he modified to the extent of (a) any adjustments mutually agreed to by the Parties, (b) any adjustments due to a
change in Level of Service requested the Recipient and agreed upon by the Provider, and (c) any adjustment in the rates or charges imposed by
any Third Party provider that is providing Services (pn^rtional to the respective use of such Services 1^ each Party). Together with any invoice
for Charges, the Provider shall provide the Recipient with reasonable documentation, including any additional documentation reasonably
requested by the Recipient to the extent'that such documentation is in the Provider's or its Subsidiaries' possession or control, to support the
calculation of such Charges.
Section 2.04.1
I reimburse the Provider for reasonable out-ofpocket costs and expenses incurred by the Provider or any of its Subsidiaries in connection with providing the Services (including reasonable
travel-related expenses) to the extent that such costs and expenses are not reflected in the Charges for such Services; provided, however, that any
such cost or expense in excess of five hundred dollars (S500.00). in the aggregate, that is not consistent with historical practice between the
Parties for any Service (including business travel and related expenses) shall require advance written approval of the Recipient. Any authorized
travel-related expenses incurred in performing the Services shall be incurred and charged to the Recipient in accordance with the Provider's thenapplicable business travel policies.
and 2.02fc!. the Provider may make changes from time to tirrie in the mamer of performing the Services if the Provider^s^Aing^milsr^
changes in performing analogous services for itself and if the Provider fomishes to the Recipient reasonable prior written notice (in content and
timing) of such changes. No such change shall materially adversely affoct the timeliness or quality of. or the Charges for. the applicable Service,
If any such change by the Provider reasonably requires the Recipient to incur
-7-
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an increase in costs and expenses of at least five percent (S%). in the aggregate, in order to continue to receive and utilize the applicable Services
in the same manner as the Recipient was receiving and utilizing such Service prior to such change, the Provider shall he required to reimburse the
Recipient ibr all such reasonable increase in costs and expenses. Upon request, the Recipient shall provide the Provider with reasonable
documentation, including any additional documentation reasonably requested by the Provider to the extent such documenthtion is in the
Recipient's or its Subsidiaries' possession or control, to support the calculation of such increase in costs and expenses.
Section 2.06. Transitional Nature of Services. The Parties acknowledge the transitional nature of the Services and agree to cot^erate in
good faith and to use commercially reasonable efforts to eflectuate a smooth transition of the Services from the Provider to the Recipient (or its '
designee).
Section 2.07. Suhcontractina. A Provider may hire or engage one or more Third Parties to perform any or all of its obligations under this
Agreement; provided, however, that (a) such Provider shall use the same degree of care (but at least reasonable care) in selecting each of such
Third Party as it would if such Third Party was being retained to provide similar services to the Provider and (b) such Provider shall in all cases
remain primarily responsible for all of its obligations under this Agreement with respect to the scope of the Services, the performance standard for
Services set forth in Sections 2.02fa^. 2.02fb) and 2.02fcl and the content of the Services provided to the Recipient. Subject to the confidentiality
provisions set forth in Article VI. each Party shall, and shall cause their respective Affiliates to, provide, upon ten (10) Business Days' prior
written notice from the other Party, any Information within such Party's or its Affiliates' possession that the requesting Party reasonably requests
in connection with any Services being provided to such requesting Party by a Third Party, including any applicable invoices, agreements
documenting the arrangements between such Third Party and the Provider and other supporting documentation; provided, further, however, that
each Party shall make no more than one such request during any calendar quarter.
ARTICLE III
OTHER ARRANGEMENTS
Section 3.01.
(a) SpinCo shall, and shall cause its Subsidiaries to, allow Rayonier and its Subsidiaries and their respective Representatives
reasonable access to the facilities of SpinCo and its Subsidiaries that is necessary for Rayonier and its Subsidiaries to fiilfill their obligations
under this Agreement. In addition to the fbre^ing right ofaccess, SpinCo shall, and shall cause its Subsidiaries to, afibrd Rayonier, its
Subsidiaries and their respective Representatives, upon reasonable advance written notice, reasonable access during normal business hours to the
facilities. Information, systems, inftutructure and personnel of SpinCo and its Subsidiaries as reasonably necessary for Rayonier to verify the
adequacy of internal controls over information techiiology, reporting of financial data and related processes employed in connection with the
Services being provided by SpinCo or its Subsidiaries, including in connection with verifying compliance with Section 404 of the Sarbanes-Oxley
Act of2002; orovided that (i) such access shall not unreasonably interfere with any of the business or operations of SpinCo or any of its
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Subsidiaries and (ii) in the event that SpinCo deteimines that providing such access could be commercially detrimental, violate any applicable
Law or agreement or waive any attorney-client privilege, then the Parties shall use commercially reasonable efforts to permit sucb access in a
manner that avoids each of such harm and consequence. Rayonier agrees that all of its and its Subsidiaries' employees shall, and that it shall use
commercially reasonable efforts to cause its Representatives' employees to, when on the property of SpinCo or its Subsidiaries, or when given
access to any facilities. Information, systems, infrastructure or personnel of SpinCo or its Subsidiaries, conform to the policies and procedures of
SpinCo and its Subsidiaries, as applicable, concerning health, safety, conduct and security which are made known or provided to Rayonier from
time to time.
(b) Rayonier shall, and shall cause its Subsidiaries to, allow SpinCo and its Subsidiaries and their respective Representatives
reasonable access to the facilities of Rayonier and its Subsidiaries that is necessary for SpinCo and its Subsidiaries to fulfill their obligations
under this Agreement. In addition to the foregoing right of access, Rayonier shall, and shall cause its Subsidiaries to, afford SpinCo, its
Subsidiaries and their respective Representatives, upon reasonable advance written notice, reasonable access during normal business hours to the
facilities. Information, systems, infrastructure and personnel of Rayonier and its Subsidiaries as reasonably necessary for SpinCo to verify the
adequacy of internal controls over information technology, repMing of financial data and related processes employed in connection with the
Services being provided by Rayonier or its Subsidiaries, including in connection with verifying compliance with Section 404 of the SarbanesOxley Act of2002; provided that (i) such access shall notunreasonably interfere with any of the business or operations of flayonier of any of its
Subsidiaries and (ii) in the event that Rayonier determine that providing suchaccess coiild be commercially detrimental, violate any applicable
Law or agreement or waive any attorney-client privilege, then the Parties shall use commercially reasonable efforts to permit such access in a
manner that avoids each of such harm and consequence. SpinCo agrees that all of its and its Subsidiaries' employees shall, and that it shall use
commercially reasonable efforts to cause its Representatives' employees to, when on the properfy of Rayonier or its Subsidiaries, or when given
access to any facilities. Information, systems, infrastructure or personnel of Rayonier or its Subsidiaries, conform to the policies and procedures of
Rayonier and its Subsidiaries, as applicable, concerning health, safety, conduct and security which are made known or provided to SpinCo from
time to time.
ARTICLE IV
BILLING; TAXES
Section 4.01. Procedure. Charges for the Services shall be charged to and payable by the Recipient. Amounts payable pursuant to this
Agreement shall be paid by wire transfer (or such other method of payment as may be agreed between the Parties-from time to time) to the
Provider (as directed by the Provider), on a monthly basis in the case of recurring fees, which amounts shall be due within fifteen (IS) days of the
Recipient's receipt ofeach such invoice, including reasonable documentation pursuant to Section 2.03. All amounts due and payable hereunder
shall be invoiced and paid in U.S. dollars.
. Section 4.02. Late Pavments. Charges not paid when due pursuant to this Agreement (and any amounts billed or otherwise invoiced or
demanded and properly payable that are not
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paid within fifteen (IS) days of the receipt of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to the Prime Rate
plus two percent (2%) or the maximum rate under applicable Law. whichever is lower (the "Interest Pavment'^
Section 4.03. Taxes. Without limiting any provisions of this Agreement, the Recipient shall bear any and all Taxes and other similar charges
(and any related interest and penalties) imposed on, or payable with respect to, any fees or charges, including any Charges, payable by it pursuant
to this Agreement, including all sales, use, value-added, and similar Taxes, but excluding Taxes based on the Provider's net income and any
excise taxes imposed under Section 4981 of the Code. Notwithstanding anything to the contrary in the previous sentence or elsewhere in this
Agreement, the Recipient shall be entitled to withhold from any payments to the Provider any such Taxes that the Recipient is required by .
applicable Law to withhold and shall pay such Taxes to the applicable Taxing Authority.
Section 4.04. No Set-Off. Except as mutually agreed to in writing by Rayonier and SpinCo, no Party or any of its Affiliates shall have any
right of set-off or other similar rights with respect to (a) any amounts received pursuant to this Agreement or (b) any other amounts claimed to be
owed to the other Party or any of its Subsidiaries arising out of this Agreement.
ARTICLE V
TERM AND TERMINATION
Section 5.01. Term. This Agreement shall commence at the Effective Time and shall terminate upon the earlier to occur of (a) the last date
on which either Party is obligated to provide any Service to the other Party in accordance with the terms of this Agreement; (b) the mutual written
element of the Parties to terminate this Agreement in its entirety; and (c) the date that is the eighteenth (18th) month anniversary of the
Distribution Date. Unless otherwise terminated pursuant to Section 5.02. this Agreement shall terminate with respect to each Service as of the
close of business on the last day of the Service l^riod lor such Service. To the extent that the Provider's ability to provide a Service is dependent
on the continuation of a specified Service, the Provider's obligation to provide such dependent Service shall terminate automatically with the
termination of such supporting Service.
Section 5.02. Earlv Termination.
(a) Without prejudice to the Recipient's rights with respect to Force Majeure, the Recipient may from time to time terminate this
Agreement with respect to the entirety of any individual Service but not a portion thereof;
(i) subsequent to the end of the Minimum Serviee Period, for any reason or no reason, upon the giving of at least ten (10) days'
prior written notice to the Provider of such Service (it being agreed that such notice may not be delivered prior to the end of the Minimum Service
Period); provided, however, that any such termination (x) may only he effective as of the last day of a month and (y) shall be subject to the
obligation to pay any applicable Termination Charges pursuant to Section 5.04: or
(ii) if the Provider of such Service has failed to pCTlbrm any of its material obligations under this Agreement with respect to
such Service, and such failure shall continue to be uncurcd for a period of at least thirty (30) days after receipt by the Provider of
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written notice of such' failure fiom the Recipient; provided, however, that any such termination may only be elTective as of the last day of a
month; and provided, further, that the Recipient shall not he entitled to tenninate this Agreement with respect to the applicable Service if, as of
the end of such period, there mmains a good-faith Dispute between the Parties (undertaken in accordance with the terms of Section 9.16^ as to
whether the Provider has cured the applicable breach.
(h) The Provider may terminate this Agreement with respect to any individual Service, but not a portion thereof, at any time upon
prior written notice to the Recipient if the Recipient has failed to perform any of its material obligations under this Agreement relating to such
Service, including making payment of Charges for such Service when due, and such failure shall continue to be uncured for a period ofat least
thirty (30) days after receipt 1^ the Recipient of a written notice of such failure fiom the Provider; provided, however, that any such termination
may only he effective as of the last d^ of a month; and provided, further, that the Provider shall not he entitled to terminate this Agreement with
respect to the applicable Service if, as of the end of such period, there remains a good-faith Dispute between the Parties (undertaken in accordance
with the terms of Section 9.16f as to whether the Recipient has cured the applicable breach. Schedule 1 hereto shall be updated to reflect any
terminated Service.
Section S.Q3. Inierdenendencies. The Parties acknowledge and agree that (a) there m^ be interdeperidencies among the Services being
provided under this Agreement; (b) upon the request of either Party, the Parties shall cooperate and act in good faith to determine whether (i) any
such inierdependcncies exist with respect to the pMicular Service that a Party is seeking to terminate pursuant to Section 5.02 and (ii) in the case
of such termination, the Provider's ability to provide a particular Service in accordance with this Agreement would be materially and adversely
affected by such termination of another Service; and (c) in the event that the Parties have determined that such interdependencics exist (and, in the
case of such termination that the Provider's ability to provide a particular Service in accordance with this Agreement would he materially and
adversely affected by such termination), the Parties shall negotiate in good faith to amend Schedule 1 hereto with respect to such termination of
such impacted Service, which amendment shall be consistent with the terms of comparable Services.
Section S.04. Effect of Termination. Upon the termination of any Service pursuant to this Agreement, the Provider of the terminated Service
shall have no further obligation to provide the terminated Service, and the Recipient of such Service shall have no obligation to pay any future
Charges relating to such Service; provided, however, that the Recipient shall remain obligated to the Provider for (a) the Charges owed and
payable in respect of Services provided prior to the effective date of termination for such Service, and (b) any applicable Termination Charges
(which, in the case of each of clauses (a) and (b), shall be payable only in the event that the Recipient terminates any Service pursuant to
Section 5.02faVm. In connection with the termination of any Service, the provisions of this Agreement not relating solely to such terminated
Service shall survive any such termination, and in connection with a termination of this Agreement, Article 1. this Article V. Article VII and
Article IX. all confidemiality obligations under this Agreement and Liability for all due and unpaid Charges, and Termination Charges shall
continue to survive indefinitely.
Section S.OS. Information Transmission. The Provider, on behalf of itself and its respective Subsidiaries, shall use commercially reasonable
efforts to provide or make available,
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' or cause to be provided or made available, to the.Recipicnt, in accordance with Section 6.1 of the Separation and Distribution Agreement, any
Information received or computed by the Provider for the benefit of the Recipient concerning the relevant Service during the Service Period;
provided, however, that, except as otherwise agreed to in writing by the Parties (a) the Provider shall not have any obligation to provide, or cause
to be provided. Information in any non-standard format, (b) the Provider and its Subsidiaries shall be reimbursed for their reasonable costs in
accordance with Section 6.3 of the Separation and Distribution Agreement for creating, gathering, copying, transporting and otherwise providing
such Information, and (c) the Provider shall use commercially reasonable efforts to maintain any such Information in accordance with Section 6.4
of the Separation and Distribution Agreement.
ARTICLE VI
CONFIDENTIALITY; PROTECTIVE ARRANGEMENTS
Section 6.01. Ravonier and SninCo Obliaatidns. Subject to Section 6.04. until the five (S)-year anniversary of the date of the termination of
this Agreement in its entirety, each of Rayonier and SpinCo, on behalfof itself and each of its Subsidiaries, agrees to hold, and to cause its
respective Representatives to hold, in strict confidence, with at least the same degree of care that applies to Rayonier's Confidential Information
pursuant to policies in eflect as of the Effective Time, all Confidential Information concerning the other Party or its Subsidiaries or their
respective businesses tbat is either in its. possession (including Confidential Information in its possession prior to the date hereoQ or fomished 1^
such other Party or such other Party's Subsidiaries or their respective Representatives at any time pursuant to this Agreement, and shall not use
any such Confidential Information other than for such purposes as m^ be expressly permitted hereunder, except, in each case, to the extent that
such Confidential Information has been (a) in the public domain or generally available to the public, other than asa result of a disclosure by such
Party or any of its Subsidiaries or any of their respective Representatives in violation of this Agreement; (b) later lawfully acquired from other
sources by such Party or any of its Subsidiaries, which sources are not themselves bound by a confidentiality obligation or other contractual, legal
or fiduciary obligation of confidentiality with respect to such Confidential Information; or (c) independently developed or generated without
reference to or use of the Confidential Information of the other Party or any of its Subsidiaries. If any Confidential Information of a Party or any
of its Subsidiaries is disclosed to the other Party or any of its Subsidiaries in connection with providing the Services, then such disclosed
Confidential Information shall be used only as required to perform such Services.
Section 6.02. No Release: Return or Destruction. Each Party agrees (a) not to release or disclose, or permit to be released or disclosed, any
Confidential Information of the other Pa^ addressed in Section 6.01 to any other Person, except its Representatives who need to know such
Confidential Information in their capacities as such (whom shall be advised of their obligations hereunder with respect to such Confidential
' Information) and except in compliance with Section 6.04. and (b) to use commercially reasonable efforts to maintain such Confidential
Information in accordance with Section 6.4 of the Separation and Distribution Agreement. Without limiting the foregoing, when any such
Confidential Information is no longer needed for the purposes contemplated by the Separation and Distribution Agreement, this Agreement or any
other Ancillary Agreements, each Party will promptly after request of the other Party either return to the other Party all such Confidential
Information in a tangible form (including all copies
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thereof and all notes, extracts or summaries based thereon) or notify the other Party in writing that it has destroyed such infbimation (and such
copies thereof and such notes, extracts or summaries based thereon).
Section 6.03. Privacy and Data Protection Laws. Each Party shall comply with all applicable state, federal and foreign privacy and data
protection Laws that are or that may in the future be applicable to the provision of the Services under this Agreement.
Section 6.04. Protective Arranaements. In the event that a Party or any of its Subsidiaries either determines on the advice of its counsel that
it is required to disclose any information pursuant to applicable Law or receives any request or demand under lawful process or from any
Governmental Authority to disclose or provide information of the other Party (or any of its Subsidiaries) that is subject to the confidentiality
provisions hereof, such Party shall notify the other Party (to the extent legally permitted) as promptly as practicable under the circumstances prior
to disclosing or providing such information and shall cooperate, at the expense of the other Party, in seeking any appropriate protective order
requested by the other Party. In the event that such other Par^ fails to receive such appropriate protective order in a timely manner and the Party
receiving the request or demand reasonably determines that its failure to disclose or provide such information shall actually prejudice the Party
receiving the request or demand, then the Party that received such request or demand may thereafter disclose or provide information to the extent
required by such Law (as so advised by its counsel) or by lawful process or such Governmental Authority, and the disclosing Party shall promptly
provide the other Par]y with a copy of the information so disclosed, in the same form and format so discing, together with a list of all Persons to
whom such information was disclosed, in each case to the extent legally permitted.
ARTICLE VII
LIMITED LIABILITY AND INDEMNIFICATION
Section 7.01. Limitatipny pn l,.i8bilitY.
(a) SUBJECT TO SECTION 7.02. THE LIABILITIES OF THE PROVIDER AND ITS SUBSIDIARIES AND THEIR
RESPECTIVE REPRESENTATIVES, COLLECTIVELY, UNDER THIS AGREEMENT FOR ANY ACT OR FAILURE TO ACT IN
CONNECTION HEREWITH (INCLUDING THE PERFORMANCE OR BREACH OF THIS AGREEMENT), OR FROM THE SALE,
DELIVERY, PROVISION OR USE OF ANY SERVICES PROVIDED UNDER OR CONTEMPLATED BY THIS AGREEMENT, WHETHER
IN CONTRACT, TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY) OR OTHERWISE, SHALL NOT EXCEED (X) IF THE
SERVICES WERE PERFORMED BY SUCH PROVIDER FOR ONE YEAR OR LESS, THE AGGREGATE CHARGES PAID AND
PAYABLE TO SUCH PROVIDER BY THE RECIPIENT PURSUANT TO THIS AGREEMENT OR (Y) IF THE SERVICES WERE
PERFORMED BY SUCH PROVIDER FOR MORE THAN ONE YEAR, THE AGGREGATE CHARGES PAID AND PAYABLE TO SUCH
PROVIDER BY THE RECIPIENT PURSUANT TO THIS AGREEMENT DURING THE TWELVE (I2);M0NTH PERIOD IMMEDIATELY
PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITIES.
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(b) IN NO EVENT SHALL EITHER PARTY, ITS SUBSIDIARIES OR THEIR RESPECTIVE REPRESENTATIVES BE LIABLE
TO THE OTHER PARTY FOR ANY INDIRECT, PUNITIVE, EXEMPLARY, REMOTE, SPECULATIVE OR SIMILAR DAMAGES IN
EXCESS OF COMPENSATORY DAMAGES OF THE OTHER PARTY IN CONNECTION WITH THE PERFORMANCE OF THIS
AGREEMENT (OTHER THAN ANY SUCH LIABILITY WITH RESPECT TO A THIRD-PARTY CLAIM), AND EACH PARTY HEREBY
WAIVES ON BEHALF OF ITSELF, ITS SUBSIDIARIES AND ITS REPRESENTATIVES ANY CLAIM FOR SUCH DAMAGES,
WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE.
(c) The limitations in Section T.OIfal and Section 7.0IfbI shall not apply in respect ofany Liability arising out of or in connection
with (i) either Party's Liability for breaches of confidentiality under Article VI. (ii) either Party's obligations under Section 7.03 or 7.04. or
(iii) the gross negligence, willful misconduct, or ftaud ofor by the Party to be charged.
Section 7.02. Obligation to Re-Perffarm: Liabilities. In the event of any breach of this Agreement by the Provider with respect to the
provision of any Services (with respect to which the Provider can reasonably be expected to re-perform in a commercially reasonable manner),
the Provider shall (a) promptly correct in all material respects such error, defect or breach or re-perfbrm in all material respects such Services at
the request of the Recipient and at the sole cost and expense of the Provider and (b) subject to the limitations set forth in Section 7.01. reimburse
the Recipient and its Subsidiaries and Representatives for Liabilities attributable to such breach by the Provider. The remedy set forth in this
Section 7.02 shall be the sole and exclusive remedy of the Recipient for any such breach of this Agreement; nrovided. however, that the foregoing
shall not prohibit the Recipient from exercising its right to terminate this Agreement in accordance with the provisions of Section 5.02faViiV Any
request for re-performance in accordance with this Section 7.02 by the Recipient must be in writing and specify in reasonable detail the particular
error, defect or breach, and such request must be made no more than one month from the later of (x) the date on which such breach occurred and
(y) the date on which such breach was reasonably discovered by the Recipient.
Section 7.03. Third-Partv Claims. In addition to (but not in duplication oQ its other indemnification obligations (if any) under the Separation
and Distribution A^ment, this Agreement or ai^ other Ancillary Agreement, the Recipient shall indemnify, defend and hold harmless the
Provider, its Subsidiaries and each of their respective Representatives, and each of the successors and assigns ofany of the foregoing
(collectively, the "Provider Indemnitees"!, from and against any and all claims of Third Parties relating to, arising out of or resulting fiom the
Provider's furnishing or failing to fiimish the Services provided for in this Agreement, other than (a) Third Party Claims arising out of the gross
negligence, willfiil misconduct or fniud of any Provider Indemnitee and (b) as set forth in Section 2.02fbV
Section 7.04. Provider Indemnitv. In addition to (but not in duplication of) its other indemnification obligations (if any) under the
Separation and Distribution Agreement, this Agreement or any other Ancillary Agreement, the Provider shall indemnify, detod and hold
harmless the Recipient, its Subsidiaries and each of their respective Representatives, and each of the successors and assigns of any of the
foregoing (collectively, the "Recipient Indemnitees"!, fiom and against any and all Liabilities relating to, arising out of or resulting from the sale,
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deliveiy, provision or use of any Services provided by such Provider hereunder, but only to the extent that such Liability relates to, arises out of or
results lirom the Provider's gross negligence, williiil misconduct or liraud.
Section 7.0S. Indemnification Procedures. The procedures for indemnification set forth in Sections 4.S, 4.6 and 4.7 of the Separation and
Distribution Agreement shall govern claims for indemnification under this Agreement.
ARTICLE VIII
TRANSITION COMMITTEE
. Section 8.01. Establishment. Pursuant to the Separation and Distribution Agreement, a Transition Committee is to be established ^
Rayonier and SpinCo to, among other things, monitor and manage matters arising out of or resulting from this Agreement. Without limiting the
generality of the foregoing, each Party shall cause each member of the Transition Committee who is an employee, agent or other Representative
of such Party to work in good faith to resolve any Dispute arising out of or relating in any way to this Agreement.
ARTICLE IX
MISCELLANEOUS
Section 9.01. Mutual Cooperation. Each Party shall, and shall cause its Subsidiaries to, cooperate with the other Party and its Subsidiaries in
connection with the performance of the Services hereunder, provided, ho^er. that such cooperation shall not unreasonably disrupt the normal
operations of such Party or ite Subsidiaries; and, nrovided. farther, that this Section 9.01 shall not require such Party to incur any out-of-pocket
costs or expenses unless arid except as expressly provided in this Agreement or otherwise agreed to in writing by the Parties.
Section 9.02. Further Assurances. Each Party shall take, or cause to be taken, any and all reasonable actions, including the execution,
acknowledgment, filing and delivery of any and all documents and instruments that any other Patty may reasonably request in order to effoct the
intent and purpose of this Agreement and the transactions contemplated herel^.
Section 9.03. Audit Assistance. Each of the Parties and their respective Subsidiaries are or may be subject to regulation and audit by a
Governmental Authority (including a Taxing Authority), standards organizations, customers or other parties to contracts with.such Parties or their
respective Subsidiaries under applicable Law, standards or contract provisions. If a Governmental Authority, standards organization, customer or
other party to a contract with a Party or its Subsidiary exercises its right to examine or audit such Party's or its Subsidiary's books, records,
documents or accounting practices and procedures pursuant to such applicable Law, standards or contract provisions, and such examination or
audit relates to the Services, then the other Party diall provide, at the sole cost and expense of the requesting Party, all assistance reasonably
requested by the Party that is subject to the examination or audit in responding to such examination or audits or requests for Information, to the
extent that such assistance or Information'is within the reasonable control of the cooperating Party and is related to the Services.
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Section 9.04. Title to Intellectual Pronertv. Except as expressly provided for under the tenns of this Agreement, the Separation and
Distribution Agreement or the Intellectual Property Agreement, the Recipient acknowledges that it shall acquire no right, title or interest
(including any license rights or rights of use) in any intellectual property which is owned or licensed by the Provider, by reason of the provision of
the Services hereunder. The Recipient shall not remove or alter any copyright, trademark, confidentiality or other proprietary notices that appear
on any intellectual property owned or licensed by the Provider, and the Recipient shall reproduce any such notices on any and all copies thereof.
The Recipient shall not attempt to decompile, translate, reverse engineer or make excessive copies of any. intellectual property owned or licensed
by the Provider, and the Recipient shall promptly notify the Provider of any such attempt, regtiirdless of whether by the Rmipient or any Third
Ptuty, of which the Recipient becomes aware.
Section 9.0S. Independent Contractors. The Parties each acknowledge and agree that they are separate entities, each of which has enteredinto this Agreement for independent business reasons. The relationships of the Parties hereunder are those of independent contractors and nothing
contained herein shall be deemed to create a joint venture, partnership or any other relationship between the Parties. Employees perlbrming
services hereunder do so on behalf of, under the direction of, and as employees of, the Provider, and the Recipient shall have no right, power or
authority to direct such employees.
Section 9.06. Counterparts: Entire Agreement: Corporate Power.
(a) This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and
shall become efiectivc when one or more counterparts have been signed by each of the Parties and delivered to the other Party.
(b) This Agreement, the Separation and Distribution Agreement and the Ancillary Agreements and the Exhibits, Schedules and
appendices hereto and thereto contain the entire agreement between the Parties with respect to the subject matter hereof, supersede all previous
agreements, negotiations, discussions, writings, understandings, commitments and conversations with respect to such subject matter, and there are
no agreements or understandings between the Parties other than those set forth or referred to herein or therein.
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(c) Rayonier represents on behalf of itself and, to the extent applidable, each of its Subsidiaries, and SpinCo represents on behalf of
itself and, to the extent applicable, each of its Subsidiaries, as follows;
(i) each such Person has the requisite corporate or other power and authority and has taken all corporate orother action
necessary in order to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby; and
(ii) this Agreement has been duly executed and delivered by it and constitutes a valid and binding agreement of it enforceable in
accordance with the terms hereof.
(d) Each Party acknowledges and agrees that delivery of an executed counterpart of a signature page to this Agreement (whether
executed by manual, stamp or mechanical signature) by facsimile or by email in portable document format (PDF) sball be effective as delivery of
such executed counterpart of this Agreement. Each Pa^ expressly adopts and confirms each such facsimile, stamp or mechanical signature
(regardless of whether delivered in person, by mail, by courier, by facsimile or by email in portable document format (PDF)) made in its
respective name as if it were a manual signature delivered in person, agrees that it will not assert that any such signature or delivery is not '
adequate to bind such Party to the same extent as if it were signed manually and delivered in person and agrees that, at the reasonable request of
the other Party at any time, it will as promptly as reasonably practicable cause this Agreement to be manually executed (any such execution to be
as of the date of the initial date thereof) and delivered in person, by mail or by courier.
Section 9.07. Governing Law. This Agreement (and any claims or disputes arising out of or related hereto or to the transactions .
contemplated hereby or to the inducement of any Party to enter herein, whether for breach of contract, tortious conduct or otherwise and whether
predicated on common law, statute or otherwise)shall be governed by and construed and interpreted in accordance with the Laws of the State of
Delaware, irrespective of the choice of Laws principles of the State of Delaware, including all matters of validity, construction, effect,
enforceability, performance and remedies.
Section 9.08. Assianabilitv. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns; provided, however, that neither Party may assign its rights or delegate its obligations under this Agreement without the express
prior written consent of the other Party. Notwithstanding the foregoing, no such consent shall be required for the assignment of a Party's rights
and obligations under the Separation and Distribution Agreement, this Agreement and the other Aneillary Agreements in whole (i.e.. the
assignment of a Party's rights and obligations under the Separation and Distribution Agreement, this Agreement and all the other Ancillary
Agreements all at the same time) in connection with a change of conuol of a Party so long as the resulting, surviving or transferee Person assumes
all the obligations of the relevant party thereto by operation of Law or pursuant to an agreement in form and substance reasonably satisfactory to
the other Party. Nothing herein is intended to, or shall be construed to, prohibit cither Party or any of its Subsidiaries from being party to or
undertaking a change of control.
Section 9.09. Third-Partv Beneficiaries. Except as provided in Article VII with respect to the Ptovider Indemnitees in their capacities as
such, (a) the provisions of this Agreement are solely for the benefit of the Parties and are not intended to confer upon any other Person except
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the Parties any rights or remedies hereunder; and (b) there are no other third-party beneficiaries of this Agreement and this Agreement shall not
provide any other Third Party with any remedy, claim. Liability, reimbursement, claim of action or other right in excess of those existing without
reference to this Agreement.
j
Section 9.10. Notices. All notices, requests, claims, demands or other communications under this Agreement shall be in writing and shall be
given or made (and shall be deemed to have been duly given or made upon receipt) 1^ delivery in person, by overnight courier service, to the
respective Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this
Section 9.10^:
If to Rayonier, to:
- Rayonier Inc.
22S Water St., Suite 1400
Jacksonville, FL 32202
Attention: General Counsel
and

\

Rayonier Inc.
225 Water St., Suite 1400
Jacksonville, FL 32202
Attention: Chief Financial Officer
If to SpinCo, to:

Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207 .
Attention: General Counsel
and

Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: Chief Financial Officer
Any Party may, by notice to the other Party, change the address to which such notices are to be given.
Section 9.11. Severabilitv. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a
court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application ofsuch provision to
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Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and
effect and shall in no way be affected, impaired or invalidated thereby. Upon such detennination, the Parties shall negotiate in good faith in an
effort to agree upon such a suitable and equitable provision to effect the original intern of the Parties.
Section 9.12. Force Maieure. No Party shall be deemed in default of this Agreement for any delay or failure to fulfill any obligation
hereunder (other than the obligation to pay money) so long as and to the extent to which any delay or failure in the fulfillment of such obligations
is prevented, frustrated, hindered or delayed as a consequence of circumstences of Force Majeure. In the event of any such excused delay, the
time for performance (other than the obligation to pay money) shall be extended for a period equal to the time lost by reason of the delay unless
this Agreement has previously been terminated under Article V or under this Section 9.12. A Party claiming the benefit of this provision shall, as
soon as reasonably practicable after the occurrence of any such Force Majeure, (a) provide written notice to the other Party of the nature and
extent of such Force Majeure; and (b) use commercially reasonable elibrts to remove any sueh causes and resume performance under this
Agreement as soon as reasonably practicable (and in no event later than the date that the affected Party resumes providing analogous services to,
or otherwise resumes analogous performance under any other agreement fbr, itself, its Affiliates or any Third Party) unless this Agreement has
previously been terminated under Article V or this Section 9.12. The Recipient shall be (i) relieved of the obligation to pay Charges for the
affected Service(s) throughout the duration of such Force Majeure and (ii) entitled to permanently terminate such Servicers) if the delay or failure
in providing such Services benuse of a Force Majeure shall continue to exist fbr more than thirty (30) consecutive days (it being understood that
the Recipient shall not be required to provide any advance notice of such termination to the Provider).
Section 9.13. Headinas. The Article, Section and Paragraph headings contained in this Agreement are fbr reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.
,
Section 9.14. Survival of Covenants. Except as expressly set forth in this Agreement, the covenants, representations and warranties and
other agreements contained in this Agreement, and Liability for the breach of any obligations contained herein, shall survive the Effective Time
and shall remain in full fbrce and effect thereafter.
Section 9.1S. Waivers of Default. Waiver by any Party of any default by the other Party ofany provision of this Agreement shall not be
deemed a waiver by the waiving Party of any subsequent or other default, nor shall it prejudice the ri^ts of the waiving Party. No failure or delay
by any Party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof, nor shall a single or partial
exercise thereof prejudice any other or further exercise thereof or the exercise of any other right, power or privilege.
Section 9.16. Dispute Resolution.
(a) In the event of any controversy, dispute or claim (a "Disnute"! (i) arising out of or relating to any Party's rights or obligations
under this Agreement (whether arising in
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contract, tort or otheiwise), calculation or allocation of the costs of any Service or otherwise arising out of or relating in any way to this
Agreement (including the interpretation or validity of this Agreement) and (ii) that is not resolved by the Transition Committee after a reasonable
period of time, such Dispute shall be resolved in accordance with the dispute resolution process reftHnred to in Article VII of the Separation and
Distribution Agreement.
(b) In any Dispute regarding the amount of a Charge or a Termination Charge, if such Dispute is finally resolved by the Transition
Committee or pursuant to the dispute resolution process.set forth or referred to in Section 9.16fal and it is determined that the Charge or the
Termination Charge, as applicable, that the Provider has invoiced the Recipient, and that the Recipient has paid to the Provider, is greater or less
than the amount that the Charge or the Termination Charge, as applicable, should have been, then (i) if it is determined that the Recipient has
overpaid the Charge or the Termination Charge, as applicable, the Provider shall within five (S) business days after such determination reimburse
the Recipient an amount of cash equal to such oven»yment, plus the Interest Payment, accruing ftom the date of payment by the Recipient to the
time of reimbursement by the Provider; and (ii) if it is determined that the Recipient has underpaid the Charge or the Termination Charge, as
applicable, the Recipient shall within five (S) business days aftersuch determination reimburse the Provider an amount of cash equal to such
underpayment, plus the Interest Payment, accruing from the date such payment originally should have been made by the Recipient to the time of
payment by the Recipient.
Section 9.17. Specific Performance. Subject to Section 9.16. in the event of any actual or threatened default in, or breach of, any of the
terms, conditions and provisions of this Agreement, the Party or Parties who are, or are to be, therelty aggrieved shall have the right to specific
performance and injunctive or other equitable relief (on an interim or permanent basis) in respect of its rigihis or their rights under this Agreement,
in addition to any and all other rights and remedies at law or in equity, and all such ri^ts and remedies shall be cumulative. The Parties agree that
the remedies at law for any breach or threatened breach, including monetary damages, may be inadequate compensation for any loss and that any
defense in any Action for specific performance that a remedy at law would be adequate is waived. Any requirements for the securing or posting of
any bond with such remedy are hereby waived by each of the Parties. Unless otherwise agreed in writing, the Parties shall continue to provide
Services and honor all other commitments under this Agreement during the course of dispute resolution pursuant to the provisions of Section 9.16
and this Section 9.17 with respect to all matters not subject to such Dispute; provided, however, that this obligation shall only exist during the
term of this Agreement.
Section 9.18. Amendments. No provisions of this Agreement or any Ancilli^ A^ement shall be deemed waived, amended, supplemented
or modified by a Party, unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of
the Party against whom it is sought to enforce such waiver, amendment, supplement or modification'.'
Section 9.19. Interpretation. In this Agreement, (a) words in the singular shall be deemed to include the plural and vice versa and words of
one gender shall be deemed to include the other genders as the context requires; (b) the terms "hereof," "herein," and"herewith" and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement as
-20-
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a whole (including all of the Schedules, Annexes and Exhibits hereto) and not to any particular provision of this Agreement; (c) Article, Section,
Exhibit, Annex and Schedule references are to the Articles, Sections, Exhibits, Annexes and Schedules to this Agreement unless otherwise
specified; (d) unless otherwise stated, all references to any agreement shall be deemed to include the exhibits, schedules and annexes to such
agreement; (e) the word "including" and words of similar import when used in this Agreement shall mean "including, without limitation," unless
otherwise specified; (0 the word "or" shall not be exclusive;(g) unless otherwise specified in a particular case, the word "days" refers to calendar
days; (h) references to."business day"shall mean any day other than a Saturday, a Sunday or a day on which banking institutions are generally
authorized or required by law to close in the United States or Jacksonville, Florida; (i) references herein to this Agreement or any other agreement
contemplated herein shall be deemed to refer to this Agreement or such other agreement as of the date on which it is executed and as it may be
amended, modified or supplemented thereafter, unless otherwise specified; and (j) unless expressly stated to the contrary in this Agreement, all
references to "the dale hereof,""the date of this Agreement," "hereby" and "hereupon" and words of similar import shall all be references to [•],
2014.
Section 9.20. Mutual Drafting. This Agreement shall be deemed to be the joint work product of the Parties and any rule of construction that
a document shall be interpreted or construed against a drafter of such document shall not be applicable to this Agreement.
[Remainder qf page inleniionally left blank]
-21-
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IN WITNESS WHEREOF, the Parties have caused this Agreement to he executed by their duly authorized lepiesentetives.
RAYONIERINC.
By;
Name:
Title:
RAYONIER ADVANCED MATERIALS INC.
By:
Name;
Title:
[SIGNATURE PACE TO TRANSITION SERVICES AGREEMENT]
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Schedule 1
Transition Services'
l-IT
Servlcn

Pmvider
(RVNorRYAM)

DcMfiMlon ofServkei

a) Operations

RYN

Provide assistance and training related to operational processes and equipment. This
includes computing, storage, memory, networking, security and compliance.

b) Applications / Solutions

RYN

Provide assistance and training related to installed applications and databases. This
includes custom, purchased and hosted systems.

e) Operations

RYAM

Provide assistance and training related to operational processes and equipment. This
includes computing, storage, memory, networking, security and compliance.

d) Applications / Solutions

RYAM

Provide assistance and training related to installed applications and databases. This
includes custom, purchased and hosted systems.
2-FINANCE

Service!

a) investor Relations
b) internal Audit
b-l) Internal Audit
c)Tax

Prwlder(RVN
orRVAM)

RYN
RYAM
RYN
RYAM

Docrlplion ofScrvkci

Assistance in preparing for July earnings release, including onsite support during
earnings call
Complete open audits
Complete open audits and perform SOX testing.
Prepare 2013 Form 1120 for Rayonier TRS Holdings and its suhsidiaries

Services to be provided in aeeordanee with,the tenns and conditions ofthe Agreement to which this schedule is attached and for a period not to
exceed eighteen months.
Schedule I-I
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c-2)Tax
c-3) Tax
c-4)Tax
c-S) Tax
c-6) Tax
c-7)Tax
c-8) Tax
c-9)Tax
c-10) Tax
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RYAM
Prepare 2013 Foim 1120-RElT for Rayonier Inc.
RYAM
Prepare 2013 Form 1120-REIT for Rayonier Timber Company No 1
RYAM
Prepare 2013 Form 1120-REIT for Washington Timber Company
RYAM
Prepare 2013 Form 1120-REIT for Atlantic Timber Company
RYAM - Prepare 2014 Form 1120-REIT for Washington Timber Company
RYAM
Prepare 2014 Form 1120-REIT for Atlantic Timber Company
RYAM
Prepare 2014 Form 1120 for Rayonier TRS Holdings and its subsidiaries
RYN
Assist in adopting provisions oftangible property regulations
RYN
Implement RYAM Global Sales & Distribution Company restructuring
Schedule 1-2
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c-ll)Tax

RYAM

Prepare Rayonier tax provision through second quarter 2014

c-12) Tax

RYAM

Prepare Rayonier tax provision after second quarter 2014

c-13)Tax

RYAM

Respond to IRS exani questions for 2012 through 2014

c-14)Tax

RYAM

Perform general tax consulting services as needed

c-15)Tax

RYN

c-16)Tax

RYN

Perform general tax consulting services as needed.

d) Long Range Planning

RYN

Training and support for the Long Range Planning model, including trouble
shooting and responding to modeling questions

Respond to IRS exam questions for 2012 through 2014

3-ACCOUNTlNC
acriricu

Provider (RYN
or RYAM)

a) General Ledger

RYAM

b) General Ledger

•RYN

DcKriptionofScrvica

Perfonn all liinctions surrounding Perfbimance Fibers' accounting close ibr June
2014, including: recording journal entries, reconciliation of general ledger accounts,
responding to audit requests, and preparing accounting paclca^.
Provide RYAM with certain financial information (and respond to any related audit
requests) required to be disclosed in RYAM's 2nd quarter carve-out financials,
including: final value of shared assets/liabilities transferred to RYAM, allocation of
corporate overhead, allocation of deal costs, transition costs, and allocation of other
corporate charges directly related to Performance Fibers.
Schedule 1-3
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c) Financial Reponing

RYAM

d) Financial Reporting

RYN

Provide RYN with all information (and respond to any audit related requests)
required to complete external reporting requireinents, including hut not limited to:
SEC filings, debt covenants, and other governmental repotting
Provide RYAM with all information (and respond to any audit related requests)
required to complete external reporting requirements, including but not limited to:
SEC filings, debt covenants, and other governmental reporting.
4-HR'

oCrVeCVa

a) Employee Services
b) Payroll
c) Compensation
d) Benefits - Retirement Plans
e) Benefits Health and Fitness
f) Human Resources Information
Systems

IWdcrlRVN
or RYAM)

RYN
RYAM
RYN
RYN
RYAM
RYN

DcMrislimiifSHvitci

Training and availability to answer questions regarding human resources and benefit
processes and administration
Training and availability to answer questions regarding payroll processes,
reconciliations and filings
Training and availability to answer questions related to compensation processes and
preparation of board of directors materials
Training - Retirement Plans
Training - Health and Wellness Plans
Training - Human Resources Information Systems Setup / Integrations
S-RUkManncmml

ocrviGva

a)Insurance
b) Claims Management

Ptovtdcr(RVN
or RYAM)

RYAM
RYAM

DtwriDHonofScrvica

Training/Assistance with Insurance Renewal Process
Assistance with claims issues
Schedule M

http://services.corporate-ir.net/SEC.Enhanced/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

Page 30 of 30

EX-10.1

6 - LeMWCornonite Secwury
Provider (RVN
orRVAM)

a) Coip Sec / Public Company
Governance

RYN

DcKriptionofServicei

Training, education and assistance for establishment of RYAM Corporate
Secretarial function
7-FeclUtiei

Servjero

a) Temporary space use
b) Real Property management systems

Provider (RVN
orRVAM)

RYAM
RYN

PeeciipHon ofServicei

Use of office in Shanghai location of RYAM by RYN's agent
Assistance to RYAM in developing a management system for RYAM's real estate
S-PuMieAffcin

Service
CAvulavaa
aCrVlCBB

a) Foundation Merger Assistance

(RVN or
RVAM)

RYN

Deecription ofServicei

Assistance with completing merger of Rayonier Foundation into new Florida-based
Ibundatioh
Schedule l-S
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EXHIBIT 10.^

TAX MATTERS AGREEMENT
BY AND BETWEEN
RAYONIER INC.
AND
RAYONIER HOLDING COMPANY
DATED AS OF [•]
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TAX MATTERS AGREEMENT
THIS TAX MATTERS AGREEMENT (this "Agreement''^ dated as of [• ], is by and between Rayonier Inc., a
North Carolina corporation (" Rayonier"), Rayonier Holding Company, a Delaware corporation CSpihCo"). Rayonier TRS
Holdings Inc., a wholly owned Subsidiary of Rayonier (" TRS"). and Rayonier Products LLC, a Delaware Limited Liability
Company and wholly owned subsidiary of TRS ?"Product5"). Each of Rayonier, SpinCo, TRS, and Products is sometimes
refer^ to herein as a"Party" and, collectively, as the "Parties."
WHEREAS, Rayonier has elected to be classified as a real estate investment trust within the meaning of
Section 8S6(a) of the Code;
WHEREAS, Products has elected to be treated as a corporation for U.S. federal income tax purposes;
WHEREAS, Rayonier, through its various Subsidiaries, is engaged in the Rayonier Business and the SpinCo
Business;
. WHEREAS, the board of directors of Rayonier has determined that it is in the best interests of Rayonier and its
shareholders to create a new publicly traded company which shall operate the SpinCo Business;
WHEREAS, Rayonier and SpinCo have entered into the Separation and Distribution Agreement pursuant to which
(a) Rayonier will, and will cause its Subsidiaries to, transfer certain assets, liabilities. Subsidiaries and businesses of Rayonier
and its Subsidiaries to SpinCo and its Subsidiaries pursuant to the Plan of Reorganization, as a result of which SpinCo will
own, directly and through its Subsidiaries, the SpinCo Business (the " Restructuring"), and (b) Rayonier will distribute all of
the stock of SpinCo to its shareholders (the "Distribution") as described therein;
WHEREAS, prior to consummation of the Restructuring and the Distribution, TRS was the common parent
corporation of an affiliated group of corporations within the meaning of Section IS04 of the Code;
WHEREAS, prior to consummation of the Restructuring and the Distribution, Products was a wholly owned
Subsidiary of TRS;
WHEREAS, the Parties intend that, for U.S. federal income Tax purposes, certain steps of the Restructuring and
the Distribution shall qualify as tax-free transactions pursuant to Sections 355,368(a)(1)(D) and related provisions of the
Code; and
WHEREAS, the Parties wish to (a) provide for the payment of Tax liabilities and entitlement to refunds thereof,
(b) allocate responsibility for, and cooperation in, the filing of Tax Returns, and provide for certain other matters relating to.
Taxes, and (c) set-forth certain covenants and indemnities relating to the preservation of the tax-free status of certain steps of
the Restructuring and the Distribution.
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NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions of this
Agreement, each of the Parties mutually covenants and agrees as follows:
ARTICLE I
DEFINITIONS
Section 1.01. General. As used in this Agreement, the following terms shall have the following meanings:
" Accounting Firm" has the meaning set forth in Section 10.01(b).
" Adjustment" means any change in the Tax liability of a taxpayer, determined issue-by-issue or transaction-bytransaction, as the case may be.
" Agreement" has the meaning set forth in the preamble to this Agreement.
" Ancillarv Agreement" has the meaning set forth in the Separation and Distribution Agreement.
" Benefited Partv" has the meaning set forth in Section 6.01(b) of this Agreement.
" Closing Date" means the date on which the Distribution occurs.
" £Q^" means the Internal Revenue Code of 1986, as amended from time to time (including corresponding
provisions of any successor statute).
" Common Parent" means (i) for U.S. federal Income Tax purposes, the "common parent corporation" of an
"affiliated group" (in each case, within the meaning of Section 1304 of the Code) filing a U.S. federal consolidated Income
Tax Return, or (ii) for state, local or foreign income Tax purposes, the common parent (or the equivalent thereof) of a Tax
Group.
" Disqualifying Action" means a Rayonier Disqualifying Action or a SpinCo Disqualifying Action.
" Distribution" has the meaning set forth in the preamble to this Agreement.
" Due Date" means (i) with respect to a Tax Return, the date (taking into account all valid extensions) on which
such Tax Return is required to be filed under applicable Law and (ii) with respect to a payment of Taxes, the date on which
such payment is required to be made to avoid the incurrence of interest, penalties and/or additions to Tax.
" Effective Time" has the meaning set forth in the Separation and Distribution Agreement.
!t" has the meaning set forth in the Separation and Distribution Agreement.
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" Extraordinary Transaction" means any action that is not in the Ordinary Course of Business, but shall not include
any action described in the Separation and Distribution Agreement or any Ancillary Agreement or that is undertaken pursuant
to the Restructuring, the Distribution or the Plan of Reorganization.
" Fifty-Percent or Greater Interest" has the meaning ascribed to such term for purposes of Sections 355(d) and
(e) of the Code.
" Final Determination" means the final resolution of liability for any Tax Item or for the Tax liability for any
taxable period, by or as a result of (i) a final decision, judgment, decree or other order by any court of competent Jurisdiction
that can no longer be appealed; (ii) a final settlement with the IRS, a closing agreement or accepted offer in compromise
under Sections 7121 or 7122 of the Code, or a comparable agreement under the Laws of other Jurisdictions, which resolyes
the entire Tax liability for any taxable period; (iii) any allowance of a refund or credit in respect of an overpayment of Tax, but only after the expiration of all periods during which such refund or credit may be recovered by the Jurisdiction imposing
the Tax; or (iv) any other final resolution, including by reason of the expiration of the applicable statute of limitations or the
execution of a pre-filing agreement with the IRS or other Taxing Authority.
" Income Tax Return" means any'Tax Return relating to Income Taxes.
" Income Taxes" means any Taxes based upon, measured by, or calculated with respect to: (A) net income or
profits or net receipts (including, bpt not limited to, any capital gains, minimum Tax, any Tax on items of Tax preference, or
any REIT Taxes, but not including sales, use, real or personal property, or transfer or similar Taxes) or (B) multiple bases
(including corporate franchise, doing business and occupation Taxes) if one or more bases upon which such Tax may be
based, measured by, or calculated with respect to, is described in clause (A).
" Indemnified Party" means the Party which is entitled to seek indemnification from another Party pursuant to the
provisions of Article V.'
" Indemnifying Party" means the Party fiom which another Party is entitled to seek indemnification pursuant to the
provisions of Article V.
" Information" has the meaning set forth in Section 9.01.
" Information Request" has the meaning set forth in Section 9.01. •
" lES." means the U.S. Internal Revenue Service or any successor thereto, including, but not limited to its agents,
representatives, and attorneys. •
" IRS Ruling" means the U.S. federal income Tax ruling, and any supplements thereto, issued to Rayonier and TRS
by the IRS in connection with the Restructuring and the Distribution.
" Lax." has the meaning set forth in the Separation and Distribution Agreement.
3
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" Mixed Business Income Taxes" means any U.S. federal, state or local, or foreign Income Taxes attributable to
any Mixed Business Income Tax Return.
" Mixed Business Income Tax Return" means any Income Tax Return (other than a TRS Consolidated Return),
' including any consolidated, combined or unitary Income Tax Return, that relates to at least one asset or activity that is part of
the Rayonier Business, on the one hand, and at least one asset or activity that is part of the SpinCo Business, on the other
hand.
' " Mixed Business Non-Income Tax Return" means any Non-Income Tax Return that relates to at least one asset or
activity that is part of the Rayonier Business, on the one hand, and at least one asset or activity that is part of the SpinCo
Business, on the other hand.
" Non-Income Tax Return" means any Tax Return relating to Taxes other than Income Taxes.
. " Notified Action" has the meaning set forth in Section 8.03(a).
" Ooinion" means the opinion of outside counsel to Rayonier with respect to certain Tax aspects of the
Restructuring and the Distribution, as referenced in Section 3.3(a)(iv) of the Separation and Distribution Agreement.
" Ordinary Course of Business" means an action taken by a Person only if such action is taken in the ordinary
course of the normal day-to-day operations of such Person.
" Party" has the meaning set forth in the preamble to this Agreement.
" Past Practice" has the meaning set forth in Section 3.01(a).
" Person" has the meaning set forth in the Separation and Distribution Agreement.
" Plan of Reorganization" has the meaning set forth in the Separation and Distribution Agreement.
" Pre-Closing Period", means any taxable period (or portion thereoO ending on or before the Closing Date.
" Post-Closing Period" means any taxable period (or portion thereof) beginning after the Closing Date.
" Proposed Acquisition Transaction" means a transaction or series of transactions (or any agreement, understanding
or arrangement, within the meaning of Section 33S(e) of the Code and Treasury Regulation Section 1.3SS-7, or any other
regulations promulgated thereunder, to enter into a transaction or series of transactions), whether such transaction is
supported by SpinCo management or shareholders, is a hostile acquisition, or otherwise, as a result of which SpinCo would
merge or consolidate with any other Person or as a result of which one or more Persons would (directly or indirectly) acquire,
or have the right to acquire, from SpinCo and/or one or more holders of outstanding shares of SpinCo capital stock, as the
case may be, a number of shares of SpinCo capital stock that would, when combined with any other changes in ownership
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of SpinCo capital stock pertinent for purposes of Section 35S(e) of the Code, comprise 40% or more of (A) the value of all
outstanding shares of stock of SpinCo as of the date of such transaction, or in the case of a series of transactions, the date of
the last transaction of such series, or (B) the total combined voting power of all outstanding shares of voting stock of SpinCo
as of the date of such transaction, or in the case of a series of transactions, the date of the last transaction of such series.
Notwithstanding the foregoing, a Proposed Acquisition Transaction shall not include (A) the adoption by SpinCo of a
shareholder rights plan or (B) issuances by SpinCo that satisfy Safe Harbor VIII (relating to acquisitions in connection with a
person's performance of services) or Safe Harbor IX (relating to acquisitions by a retirement plan of an employer) of
Treasury Regulation Section I.3SS-7(d). For purposes of determining whether a transaction constitutes an indirect
acquisition, any recapitalization resulting in a shift of voting power or any redemption of shares of stock shall be treated as an
indirect acquisition of shares of stock by the non-exchanging shareholders. This definition and the application thereof is
intended to monitor compliance with Section 3SS(e) of the Code and shall be interpreted accordingly. Any clarification of, or
change in, the statute or regulations promulgated under Section 3SS(e) of the Code shall be incorporated in this definition and
ite interpretation.
" Ravonier" has the meaning set forth in the preamble to this Agreement.
" Ravonier Business" has the meaning set forth in the Separation and Distribution Agreement.
" Ravonier Disaualifvine Action" means (i) any action (or the failure to take any action) within the control of
Rayonier or any Rayonier Entity (including entering into any agreement, understanding or arrangement or any negotiations
with respect to any transaction or series of transactions) that, (ii) any event (or series of events) involving the capital stock of
Rayonier, any assets of Rayonier or any assets of any Rayonier Entity that, or (iii) any breach by Rayonier or any Rayonier
Entity of any representation, warranty or covenant made by them in'this Agreement that, in each case, would negate the TaxFree Status of the Transactions: provided. however, the term "Ravonier Disqualifying Action" shall not include any action
described in the Separation and Distribution Agreement or any Ancillaiy Agreement or that is undertaken pursuant to the
Restructuring, the Distribution or the Plan of Reorganization.
" Ravonier Entity" means any Subsidiary of Rayonier immediately after the Effective Time.
" Ravonier Grour>" means, individually or collectively, as the case may be, Rayonier and any Rayonier Entity.
" Ravonier Service Provider" has the meaning set forth in Section 6.0S(c)(ii).
" Ravonier Taxes" means any Taxes of Rayonier or any Subsidiary or former Subsidiary of Rayonier for any PreClosing Period and, with respect to a Straddle Period, the portion of such period ending on the Closing Date (determined in
accordance with Section 4.01), in each case other than SpinCo Taxes.
" Refund" means any refund (or credit in lieu thereof) of Taxes (including any overpayment of Taxes that can be
refunded or, alternatively, applied to other Taxes payable).
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including any interest paid on or with respect to such refund of Taxes, provided, however, that for purposes of this
Agreement, the amount of any Refund required to he paid to another Party shall be reduced by the net amount of any Income
Taxes imposed on, related to, or attributable to, the receipt or accrual of such Refund.
" RRIT Taxes" means (i) any Taxes imposed a result of the disqualification of Rayonier as a real estate investment
trust under Section 8S6(a) of the Code, (ii) any Taxes imposed under Section 8S7(bX5) of the Code, and (iii) any excise
Taxes imposed under Section 4981 of the Code.
" Reliance Materials" has the meaning set forth in Section 8.01(a).
" Representatives" has the meaning set forth in the Separation and Distribution Agreement.
" Restriction Period" has the meaning set forth in Section 8.02(b).
" Restructuring" has the meaning set forth in the preamble to this Agreement.
" Restructuring/Distribution Taxes" means any Taxes imposed on or by reason of the Restructuring or the
Distribution (including Transfer Taxes), other than any such Taxes caused by a Disqualifying Action. For the avoidance of
doubt, Restructuring/Distribution Taxes include Taxes by reason of deferred intercompany transactions triggered by the
Restructuring or the Distribution.
^
" Reviewing Partv" has the meaning set forth in Section 3.02.
" SAG" has the meaning ascribed to the term "separate affiliated group" in Section 3SS(bX3)(B) of the Code.
" Section 8.02rd^ Acquisition Transaction" means any transaction or series of transactions that is not a Proposed
Acquisition Transaction but would be a Proposed Acquisition Transaction if the percentage reflected in the definition of
Proposed Acquisition Transaction were 25% instead of 40%.
" Separation and Distribution Agreement" means the Separation and Distribution Agreement by and between the
Parties dated as of [• ].
" Single Business Return" means any Single Business Income Tax Retum or Single Business Non-Income Tax
Return.
" Single Business Income Tax Retum" means any Income Tax Retum, including any consolidated, combined or
unitary Tax Retum, that includes assets or activities relating only to the Rayonier Business, on the one hand, or the SpinCo
Business, on the other (but not both), whether or not the Person charged by Law to file such Tax Retum is engaged in the
business to which the Tax Retum relates.
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" Single Business Non-Income Tax Return" means any Tax Return that is a Non-Income Tax Return, including any
consolidated, combined or unitary Tax Return, that includes assets or activities relating only to the Rayonier Business; on the
one hand, or the SpinCo Business, on the other (but not both), whether or not the Person charged by Law to file such Tax
Return is engaged in the business to which the Tax Return relates.
" Specified Credits" means any credit pursuant to Sections 34,40,6426 and 6427 of the Code.
" SpinCo" has the meaning set forth in the preamble to this Agreement.
" SpinCo Business" has the meaning set forth in the Separation and Distribution Agreemeiit.
" SoinCo DisoualifVine Action" means (i) any action (or the failure to take any action) within its control SpinCo
or any SpinCo Entity (including entering into any agreement, understanding or arrangement or any negotiations with respect
to any transaction or series of transactions) that, (ii) any event (or series of events) involving the capital stock of SpinCo, any
assets of SpinCo or any assets of any SpinCo Entity that, or (iii) any breach by SpinCo or any SpinCo Entity of any
representation, warranty or covenant made by them in this Agreement that, in each case, would negate the Tax-Free Status of
the Transactions: provided . however, that the term "SoinCo Disoualilving Action" shall not include any action described in
the Separation and Distribution Agreement or any Ancillary Agreement or that is undertaken pursuant to the Restructuring,
the Distribution or the Plan of Reorganization.'
" SpinCo Entitv" means any Subsidiary of SpinCo immediately after the Effective Time.
" SpinCo Group" means, individually or collectively, as the case may be, SpinCo and any SpinCo Entity.
" SoinCo Service Provider^' has the meaning set forth in Section 6.0S(c)(i).
" SoinCo Taxes" means, without duplication, (i) any Taxes of Rayonier, any Rayonier Entity, SpinCo or any
SpinCo Entity, in each case for any period, attributable solely to, or arising solely with respect to, assets or activities of the
SpinCo Business (excluding any Restructuring/Distribution Taxes), (ii) any Restructuring/Distribution Taxes, and (iii) any
Taxes attributable to a SpinCo Disqualifying Action (including any REIT Taxes); in each case (A) whether as the result of an
Adjustment, amendment or otherwise and (B) including any Taxes resulting from a change of accounting method pursuant to
Section 481(a) of the Code. For the avoidance of doubt, SpinCo Taxes shall not include any Taxes attributable to a Rayonier
Disqualifying Action.
" Straddle Period" means any taxable period that begins on or before and ends after the Closing Date.
Subsidiarv" has the meaning set forth in the Separation and Distribution Agreement,
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" Tax" means (i) all taxes, charges, fees, duties, levies, imposts, or other similar assessments, imposed by any U.S.
federal, state or local or foreign ^vemmental authority,'including; but not limited to, income, gross receipts, excise,
property, sales, use, license, capital stock, transfer, franchise, margin, payroll, withholding, social security, value added and
other taxes, (ii) any interest, penalties or additions attributable thereto and (ill) all liabilities in respect of any items described
in clauses (i) or (ii) payable by reason of assumption, transferee or successor liability, operation of Law or Treasury
Regulation Section 1.1 S02-6(a) (or any predecessor or successor thereof or any analogous or similar provision under Law).
" Tax Attributes" means net operating losses, capital losses, credits (including any Specified Credits), earnings and
profits (including any REIT earning and profits), overall foreign losses, previously taxed income, separate limitation losses
and all other Tax attributes.
" Tax-Free Status of the Transactions" means the tax-free treatment accorded to certain of the transactions taken in
connection with the Restructuring and the Distribution as set forth in the IRS Ruling and the Opinion. '
" Tax Grouo" means any U.S. federal, state, local or foreign affiliated, consolidated, combined, unitary or similar
group or fiscal unity that joins in the filing of a single Tax Return.
" Tax Item" rneans any item of income, gain, loss, deduction, credit, reciqiture of credit or any other item which
increases or decreases faxes paid or payable.
" Taxing Authority" means any govemmental authority or any subdivision, agency, commission or entity thereof or
any quasi-governmental or private body having Jurisdiction over the assessment, determination, collection or imposition of
any Tax (including the IRS).
" Tax Matter" has the meaning set forth in Section 9.01.

'

" Tax Package" means all relevant Tax-related information relating to the operations of the Rayonier Business or
the SpinCo Business, as applicable, that is reasonably necessary to prepare and file the applicable Tax Return.
" Tax Proceeding" means any audit, assessment of Taxes, pre-filing agreement, other examination by any Taxing
Authority, proceeding, appeal of a proceeding or litigation relating to Taxes, whether administrative or judicial, including
proceedings relating to competent authority determinations.
" Tax Return" means any return, report, certificate, form or similar statement or document (including any related or
supporting information or schedule attached thereto and any information return, or declaration of estimated Tax) required to be supplied to, or filed with, a Taxing Authority in connection with the payment, determination, assessment or collection of
any Tax or the administration of any Laws relating to any Tax and any amended Tax return or claim for refund.
" Transfer Taxes" means all sales, use, transfer, real property transfer, intangible, recordation, registration,
documentary, stamp or similar Taxes imposed on the Restructuring or the Distribution.
8
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" Treasury Regulations" means the final and temporaiy (but not proposed) income Tax regulations promulgated
under the Code, as such regulations may be amended from time to time (including corresponding provisions of succeeding
regulations).
" TRS" has the meaning set ibrth in the preamble to this Agreement.
" TRS Consolidated Return" means the U.S. federal Income Tax Return required to be filed by TRS as the
Common Parent.
" Unqualified Tax Opinion" means a "will" opinion, without substantive qualifications, of a nationally recognized
law firm, which law firm is reasonably acceptable to Rayonier, to the effect that a transaction will not affect the Tax-Free
Status of the Transactions.
" U.S." means the United States of America.
Section 1.02. Additional Definitions.
(a)
Capitalized terms not defined in this Agreement shall have the meaning ascribed to them in the
Separation and Distribution Agreement.
ARTICLE 11
PREPARATION, FILING AND PAYMENT OF TAXES SHOWN DUE
ON TAX RETURNS
Section 2.01. TRS Conwlidalcd Returns (a)
General. TRS shall prepare and file all TRS Consolidated Returns for a Pre-Closing Period or a Straddle
Period and shall pay all Taxes shown to be due and payable on such Tax Returns: provided that SpinCo shall reimburse
Rayonier for any such Taxes that are SpinCo Taxes.
(b)
Extraordinarv Transactions . Notwithstanding anything to the contrary in this Agreement, for all Tax
purposes, the Parties shall report any Extraordinary Transactions that are caused or permitted by SpinCo or any its
Subsidiaries on the Closing Date after the Effective Time as occurring on the day after the Closing Date pursuant to Treasuiy
Regulation Section I.IS02-76(b)(lXii)(B)orany similar or analogous provision of state, local or foreign Law.
Section 2.02. Mixe^l Bqjinps? Rpfurns .
(a)

Mixyd Bpsings; lnwh>g Tpx Rctpms .

(i) Rayonier shall prepare and file (or cause a Rayonier Entity to prepare and file) any Mixed Business
Income Tax Return for a Pre-Closing Period or a Straddle Period required to be filed by Rayonier or a Rayonier Entity and
shall pay, or cause such Rayonier Entity to pay, all Taxes shown to be due and payable on such Tax Return: provided that
SpinCo shall reimburse Rayonier for any such Taxes that are SpinCo Taxes.
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(ii) Rayonier shall prepare (or cause a Rayonier Entity to prepare), and SpinCo shall file (or cause a
SpinCo Entity to file), any Mixed Business Income Tax Return for a Pre-Closing Period or a Straddle Period required to be
filed by SpinCo or a SpinCo Entity, and SpinCo shall pay, or cause such SpinCo Entity to pay, all Taxes shown to he due and
payable on such Tax Return, nrovided that Rayonier shall reimburse SpinCo for any such Taxes that are Rayonier Taxes.
(b)

Bpsinws NffP-lnggmg TBX Rfftpms .

(i) Rayonier shall prepare and file (or cause a Rayonier Entity to prepare and file) any Mixed Business
Non-Income Tax Return for a Pre-Closing Period or a Straddle Period required to be filed by Rayonier or a Rayonier Entity
and shall pay, or cause such Rayonier Entity to pay, all Taxes shown to he due and payable on such Tax Return, nrovided that
SpinCo shall reimburse Rayonier for any such Taxes that are SpinCo Taxes.
(ii) SpinCo shall prepare and file (or cause a SpinCo Entity to prepare and file) any Mixed Business NonIncome Tax Return for a Pre-Closing Period or a Straddle Period required to be filed by SpinCo or a SpinCo Entity and shall
pay, or cause such SpinCo Entity to pay, all Taxes shown to be due and payable on such Tax Return, provided that Rayonier
shall reimburse SpinCo for any such Taxes that are Rayonier Taxes.
Section 2.03. Single Business Returns .
(a)

Single Business Income Tax Returns.

(i)
Rayonier shall prepare and file (or cause a Rayonier Entity to prepare and file) any Single Business
Income Tax Return for a Pre-Closing Period or a Straddle Period required to he filed by Rayonier or a Rayonier Entity and
shall pay, or cause such Rayonier Entity to pay, all Taxes shown to be due and payable on such Tax Return: provided that
SpinCo shall reimburse Rayonier for any such Taxes that are SpinCo Taxes.
(ii) Rayonier shall prepare (or cause a Rayonier Entity to prepare), and SpinCo shall file (or cause a
SpinCo Entity to file), any Single Business Income Tax Return for a Pre-Closing Period or a Straddle Period required to be
filed by SpinCo or a SpinCo Entity, and SpinCo shall pay, or cause such SpinCo Entity to pay, all Taxes shown to be due and
payable on such Tax Return, provided that Rayonier shall reimburse SpinCo for any such Taxes that are Rayonier Taxes.
(b)

Single Business Non-Income Tax Returns.
al

' (i) Rayonier shall prepare and file (or cause a Rayonier Entity to prepare and file) any Single Business
Non-Income Tax Return for a Pre-Closing Period or a Straddle Period required to be filed by Rayonier or a Rayonier Entity
and shall pay, or cause such Rayonier Entity to pay, all Taxes shown to be due and payable on such Tax Return, provided that
SpinCo shall reimburse Rayonier for any such Taxes that are SpinCo Taxes.
(ii) SpinCo shall prepare and file (or cause a SpinCo Entity to prepare and file) any Single Business NonIncome Tax Return for a Pre-Closing Period or a Stra^le Period
10
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' required to be filed by SpinCo or a SpinCo Entity and shall pay, or cause such SpinCo Entity to pay, all Taxes shown to be
due and payable on such Tax Return, provided that Rayonier shall reimburse SpinCo for any such Taxes that are Rayonier
Taxes.
ARTICLE ill
TAX RETURN PROCEDURES
Section 3.01. Procedures relating to TRS Consolidated Returns. Mixed Business Income Tax Returns and Single
Business Income Tax Returns.
(a)
In connection with the preparation of any Tax Return pursuant to Sections 2.01 or 2.02(a), Spin^ will
assist and cooperate with Rayonier by preparing and providing to Rayonier, if requested in writing by Rayonier, proforma
Tax Returns for SpinCo and any SpinCo Entity to be included in such TRS Consolidated Return Or equivalent financial data
to be used in the preparation of a Mixed Business Income Tax Return, as applicable. Proforma Tax Returns shall be prepared
in accordance with past practices, accounting methods, elections and conventions ("Past Practice"!, unless otherwise required
by Law or requested in writing by Rayonier. At its option, Rayonier may engage an accounting firm of its choice to review
the proforma Tax Return, supporting documentation, and statements submitted by SpinCo and in connection therewith, shall
determine whether such Tax Return was prepared in accordance with Past Practice. Prior to engaging such accounting firm,
Rayonier shall provide the suggested scope for such accounting review to SpinCo for review and discussion. All costs and
expenses associated with such review will be borne by SpinCfo upon receipt of invoices detailing the work performed by such
accounting firm.
' (b) All TRS Consolidated Returns, Mixed Business Income Tax Returns and Single Business Income Tax
Returns, in each case required to be prepared by Rayonier pursuant to Article II, shall be prepared by Rayonier in the manner
determined by Rayonier in its sole discretion unless otherwise required by Law. Rayonier shall deliver to SpinCo for its
^iew a draft of such TRS Consolidated Return, Mixed Business Income Tax Return or Single Business Income Tax Return
(or to the extent practicable the portion of such Tax Return that relates to SpinCo Taxes) at least 30 days prior to the Due
Date for such Tax Return, provided, however, that nothing herein shall prevent Rayonier from timely ftling any such Tax
Return. Rayonier shall consider any comments received from SpinCo in good faith.
Section 3.02. Procedures relating to Mixed Business Non-Income Tax Return and Single Business Non-Income
Tax Returns. The Party that is required to prepare and file any Tax Return pursuant to Sections 2.02(b) or 2.03(b) (the
"Preparing Party") which reflects Taxes which are reimbursable by the other Party (the "Reviewing Party"), in whole or in
part, shall (I) unless otherwise required by Law or agreed to in writing by the Reviewing Party, prepare such Tax Return in a
manner consistent with Past Practice to the extent such items afiect the Taxes for which the Reviewing Party is responsible
pursuant to this Agreement, and (2) submit to the Reviewing Party a draft of any such Tax Return (or to the extent practicable
the portion of such Tax Return that relates to Taxes for which the Reviewing Party is responsible pursuant to this Agreement)
along with a statement setting forth the calculation of the Tax shown due and payable on such Tax Return reimbursable by
the Reviewing Party under Sections 2.02(b) or
II
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2.03(b) at least 30 days prior to the Due Date ibr such Tax Return provided, however, that nothing herein shall prevent the
Preparing Party fiom timely filing any such Mixed Business Non-Income Tax Return or Single Business Non-Income Tax
Return. The Parties shall negotiate in good faith to resolve all disputed issues. Any disputes that the Parties are unable to
resolve shall be resolved by the Accounting Firm pursuant to Section 10.01. In the event that any dispute is not resolved
(whether pursuant to good iaith negotiations among the Parties or by the Accounting Firm) prior to the Due Date for the
filing of any Mixed Business Non-Income Tax Return or Single Business Non-Income Tax Return, such Mixed Business
Non-Income Tax Return or Single Business Non-Income Tax Return, as applicable, shall be timely filed by the Preparing
Party and the Parties agree to amend such Tax Return as necessary to reflect the resolution of such dispute in a manner
consistent with such resolution.
Section 3.03. Notwithstanding anything to the contrary in Articles 11, 111 and IV, the portion of any Tax Return
that relates to any Restructuring/Distribution Taxes or any Taxes attributable to a Rayonier Disqualifying Action shall be
prepared by Rayonier in the manner determined by Rayonier in its sole discretion (or, if such Tax Return is required to be
prepared by SpinCo, be prepared by SpinCo in the manner determined by Rayonier in its sole discretion!: provided ,
however, that nothing herein shall prevent Rayonier iix>m timely filing any such Tax Return.
ARTICLE IV
TAX TIMING AND ALLOCATION
Section 4.01. Straddle Period Tax Allocation . For U.S. federal Income Tax purposes, the taxable year of each
SpinCo Entity (other than SpinCo) that was a member of the affiliated group of corporations of which TRS was the Common
Parent shall end as of the close of the Clpsing Date. Rayonier and SpinCo shall take all actions necessary or appropriate to
close the taxable year of each SpinCo Entity (other than SpinCo) for all other Tax purposes as of the close of the Closing
Date to the extent required by applicable Law. If applicable Law does not require SpinCo or a SpinCo Entity, as the case may
be, to close its taxable year on the Closing Date, then the allocation of income or deductions required to determine any Taxes
or other amounts attributable to the portion of the Straddle Period ending on, or beginning after, the Closing Date shall be
made by means of a closing of the lxx>ks and records of SpinCo or such SpinCo Entity as of the close of the Closing Date;
provided that exemptions, allowances or deductions that are calculated on an annual or periodic basis shall be allocated
between such portions in proportion to the number of days in each such portion.
Section 4.02. Timing of Pavments . All Taxes required to be paid or caused to be paid pursuant to Article II by
either Rayonier or a Rayonier Entity or SpinCo or a SpinCo Entity, as the case may be, to an applicable Taxing Authority or
to be reimbursed by Rayonier or SpinCo to the other Party pursuant to this Agreement, shall, in the case of a payment to a
Taxing Authority, be paid on or b^re the Due Date for the payment of such Taxes and, in the case of a payment to the other
Party, be paid at least 2 business days before the Due Date for the payment of such Taxes by the other Party.
12
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Section 4.03. Expenses . Except as provided in Section 3.01 in respect of the proibima Tax Returns submitted by
SpinCo or Section 10.01(b) in respect of the Accounting Finn, each Party shall bear its own expenses incurred in connection
with Articles 11, 111 and IV.
Section 4.04.' AoDortionment of SoinCo Taxes . For all purposes of this Agreement, Rayonier, on the one hand,
and SpinCo, on the other hand, shall jointly determine in good faith which Tax Items are properly attributable to assets or
activities of the SpinCo Business (and in the case of a Tax Item that is properly attributable to both the SpinCo Business and
the Rayonier Business, the allocation of such Tax Item between the SpinCo Business and the Rayonier Business) in a manner
consistent with the provisions hereof and any disputes shall be resolved in accordance with Article X.
Section 4.05. Coordination with Article VI. Articles 11, 111 and IV shall not apply to any amended Tax Returns,
such amended Tax Returns being governed by Article VI.
ARTICLE V.
INDEMNIFICATION
Section 5.01. indemnification bv Ravonier. Rayonier shall pay, and shall indemnify and hold the SpinCo Group
harmless from ond against, without duplication, (i) all Rayonier Taxes, (ii) all Taxes incurred by SpinCo or any SpinCo
Entity by reason of the breach by Rayonier of any of its representations, warranties or covenants hereunder, and (ii) any
costs and expenses related to the foregoing (including reasonable fees of attorneys and experts and out-of-pocket expenses).
Section 5.02. Indemnification bv SpinCo. SpinCo shall pay, and shall indemnify and hold the Rayonier Group
harmless from and against, without duplication, (i) all SpinCo Taxes, (ii) all Taxes incurred by Rayonier or any Rayonier
Entity by reason of the breach by SpinCo of any of its representations, warranties or covenants hereunder (including any
REIT Taxes), and (iii) any costs and expenses related to the foregoing (including reasonable fees of attorneys and experts and
out-of-pocket expenses), except in each case to the extent Rayonier expressly waives such right to receive an indemnification
payment (or portion thereof) in writing.
Section 5.03. Characterization of and Adjustments to Pavments .
(a)
For all Tax purposes, Rayonier and SpinCo agree to treat (i) any payment required by this Agreement
(other than payments with respect to interest accruing after the Closing Date) as either a contribution by Rayonier to SpinCo
or a distribution by SpinCo to Rayonier, as the case may be, occurring immediately prior to the Closing Date or as a payment
of an assumed or retained liability and (ii) any payment of non-federal Taxes by or to a Taxing Authority or any payment of
interest as taxable or deductible, as the case may be, to the Party entitled under this Agreement to retain such payment or
required under this Agreement to make such payment, in either case except as otherwise required by applicable Law.
(b)
Any indemnification payment under this Article V shall be increased to take into account any inclusion in
income of the Indemnified Party arising firam the receipt of such
13
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indemnity payment (including any REIT Taxes resulting therefrom) and shall be decreased to take into account any reduction
in income of the Indemnified Patty arising from such indemnified liability, except, in the case of an increase, to the extent the
Indemnified Party expressly waives such right to receive an increased indemnification payment (or portion thereof) in
writing. For purposes hereof, any inclusion or reduction shall be determined (i) using the highest marginal rates in eflect at
the time of the determination and (ii) assuming that the Indemnified Party will be liable for Taxes at such rate and has no Tax
Attributes at the time of the determination.
Section 5.04. Timing of Indemnification Pavments. Indemnification payments required pursuant to this Article
V shall be paid by the Indemnifying Party to the Indemnified Party as the associated indemnifiable liabilities are incurred
upon demand by the Indemnifi^ Party, including reasonably satisfactory documentation setting forth the basis for the
amount of such indemnification payment.
ARTICLE VI
REFUNDS, CARRVBACI^, AMENDMENTS AND TAX ATTRIBUTES
Section 6.01. Refunds.
(a)
Except as provided in Section 6.02, Rayonier shall be entitled to all Refunds of Taxes for which Rayonier is
responsible pursuant to Article 11 or is or may be liable pursuant to Article V, and SpinCo shall be entitled to all Refiinds of
Taxes for which SpinCo is responsible pursuant to Article II or is or may be liable pursuant to Article V. A Party receiving a
Refund to which the other Party is entitled pursuant to this Agreement shall pay the amount to which such other Party is
entitled within ten (10) days after the receipt of the Refund.
(b)
In the event of an Adjustmem relating to Tiuces for which one Party is responsible pursuant to Article II or is
or may be liable pursuant to Article V which would have given rise to a Refund but for an offset against the Taxes for which
the other Party is or may be liable pursuant to Article V (the "Benefited Partv"V then the Benefited Party shall pay to the
other Party, within ten (10) days of the Final Determination of such Adjustment an amount equal to the lesser of (i) the
amount of such hypothetical Refund or (ii) the amount of such reduction in the Taxes of the Benefited Party, in each case
plus interest at the rate set forth in Section 6621(a)(1) on such amount for the period from the filing date of the Tax Return
that would have given rise to such Refund to the payment date.
(c) Notwithstanding Section 6.01(a), to the extent that a Party applies or causes to be applied an overpayment of
Taxes as a credit toward or a reduction in Taxes otherwise payable (or a Taxing Authority requires such application in lieu of
a Refund) and such overpayment of Taxes, if received as a Refund, would have been payable by such Party to the other Party
pursuant to this Section 6.01, such Party shall pay such amount to the other Party no later than the Due Date of the Tax
Return for which such overpayment is applied to reduce Taxes otherwise payable.
14
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(d) To the extent that the amount of any Refund under this Section 6.01 is later reduced by a Taxing Authority
or a Tax Proceeding, such reduction shall be allocated to the Party to which such Refund was allocated pursuant to this
Section 6.01 and an appropriate adjusting payment shall be made.
Section 6.02. Carrybacks.
(a) The carryback of any loss, credit or other Tax Attribute from any Post-Closing Period shall be in accordance
with the provisions of the Code and Treasury Regulations (and any applicable state, local or foreign Laws).
(b) (i) Subject to Sections 6.02(c) and 6.02(d), in the event that any member of the SpinCo Group realizes any
loss, credit or other Tax Attribute in a Post-Closing Period of such member, such member may elect to carry back such loss,
credit or other Tax Attribute to a Pre-Closing Period or a Straddle Period of Rayonier. Rayonier shall cooperate with SpinCo
and such member in seeking irom the appropriate Taxing Authority any Refund that reasonably would result fiom such
carryback (including by filing an amended Tax Return) at SpinCo's cost and expense: orovided, that Rayonier shall not be
required to seek such Refund and SpinCo and such member shall not be permitted to seek such Refund, in each case to the
extent that such Refund would reasonably be expected to materially adversely impact Rayonier (including through an
increase in Taxes or a loss or reduction of a Tax Attribute regardless of whether or when such Tax Attribute otherwise would
have been used), in each case without the prior written consent of Rayonier. SpinCo (or such member) shall be entitled to any
Refund realized by any member of the Rayonier Group or the SpinCo Group resulting from such carryback.
(ii) Subject to Sections 6.02(c) and 6.02(d), in the event that any member of the Rayonier Group realizes any
loss, credit or other Tax Attribute in a Post-Closing Period of such member, such member may elect to cany back such loss,
credit or other Tax Attribute to a Pre-Closing Period or a Straddle Period of such member. SpinCo shall cooperate with
Rayonier and such member in seeking from the appropriate Taxing Authority any Refund that reasonably would result from
such carryback (including by filing an amended Tax Return), atRayonier's cost and expense: provided, that SpinCo shall not
be required to seek such Refund and Rayonier and such member shall not be permitted to seek such Refond, in each case to
the extent that such Refund would reasonably be expected to materially adversely impact SpinCo (including through an
increase in Taxes or a loss or reduction of a Tax Attribute regardless of whether or when such Tax Attribute otherwise would
have been used), in each case without the prior written consent of SpinCo. Rayonier shall be entitled to any Refund realized
by any member of the SpinCo Group or the Rayonier Group resulting from such carryback.
(c)
Except as otherwise provided by applicable Law, if any loss, credit or other Tax Attribute of the Rayonier
Business and the SpinCo Business both would be eligible to be carried back or carried forward to the same Pre-Closing
Period (had such carryback been the only carryback to such taxable period), any Refund resulting therefrom shall be
allocated between Rayonier and SpinCo proportionately based on the relative amounts of the Refunds to which the Rayonier
Business and the SpinCo Business, respectively, would have been entitled had such carryback been the only carryback to
such taxable period.
15
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(d) To the extent the amount of any Refund under this Section 6.02 is later reduced by a Tax Authority or a Tax .
Proceeding, such reduction shall be allocated to the Party to which such Reiiind was allocated pursuant to this Section 6.02.
(e) To the extent any Tax Attributes (including any Specified Credits) attributable to or arising with respect to
the assets or activities of the SpinCo Business are allocated to the Rayonier Group pursuant to Section 6.04 and are utilized to
reduce the Taxes for which Rayonier or a Rayonier Entity is responsible pursuant to Articles II or V, Rayonier shall pay to SpinCo the amount of such reduction in Taxes within ten (10) days of such time as such reduction is actually realized in cash.
(f) To the extent any Tax Attributes attributable to or arising with respect to the assets or activities of the
Rayonier Business are utilized to reduce the Taxes for which SpinCo or a SpinCo Entity is responsible pursuant to Articles II
or V (including any Taxes resulting from ahy adjustment resulting from a change of accounting method pursuant to
Section 481(a) of the Code), SpinCo shall pay to Rayonier the amount of such reduction in Taxes within ten (10) days of
such time as such reduction is actually realized in cash.
Section 6.03. Amended Tax Returns.
(a) . TRS Consolidated Returns. Rayonier shall, in its sole discretion, be permitted to amend any TRS .
Consolidated Return for a Pre-Closing Period or a Straddle Period: provided . howwer, that unless otherwise required by a
Final Determination, Rayonier shall not amend any such TRS Consolidated Return to the extent that any such amendment
(i) would reasonably be expected to materially adversely impact SpinCo (including through an increase in Taxes or a loss or.
reduction of a Tax Attribute regardless of whether or when such Tax Attribute otherwise would have been used) or (ii) is
inconsistent with Past Practice, in each case without the prior written consent of SpinCo, which consent shall not be
unreasonably withheld or delayed.
(b)
Mixed Business Income Tax Returns and Single Business Income Tax Returns. Ravonier shall, in its sole
discretion, be permitted to amend, or to cause SpinCo or any SpinCo Entity to amend (and SpinCo shall, if Rayonier so
chooses, amend or cause the applicable SpinCo Entity to amend), any Mixed Business Income Tax Return or Single Business
Income Tax Return for a Pre-Closing Period or a Straddle Period; orovided. however, that unless otherwise required by a
Final Determination, Rayonier shall not be permitted to so amend any such Mixed Business Income Tax Return or Single
Business Income Tax to the extent that any such amendment would reasonably be expected to materially adversely impact
SpinCo (including through an increase in Taxes or a loss or reduction of a Tax Attribute regardless of whether or when such
Tax Attribute otherwise would have been used) in a Post-Closing Period or the portion of a Straddle Period beginning after
the Closing Date, in each case without the prior written consent of SpinCo.
(c)
Mixed Business Non-Income Tax Rtetums and Single Business Non-Income Tax Returns. Each of
Rayonier or SpinCo, tfs the case may be, shall, in its sole discretion, be permitted to amend (or cause or permit to be
amended) any Mixeif Business Non-Income Tax Return or Single Business Non-Income Tax Return: provided. however,
that if any Party wishes to amend any such Tax Return for which the other Party may be liable for Taxes pursuant to this
16

http://yahoo.brand.edgar-online.coin/EFX_dn/EDGARpro.dll7FetchFilingHtinlSection 178... 8/18/2014

RAYONIER ADVANCED MATERIALS INC. - 10-12B - 20140129 - EXH1B1T_10

Page 18 of 31

Agreement, then, unless otherwise required by a Final Determination, Rayonier or SpinCo, as the case may be shall not be
permitted to so amend (or cause or permit to be amended) any such Mixed Business Non-Income Tax Return or Single
Business Non-Income Tax Return, as the case may be, to the extent that any such amendment (i) would reasonably be
expected to materially adversely impact the other Party (including through an increase in Taxes or a loss or reduction of a
Tax Attribute regardless of whether or when such Tax Attribute otherwise would have been used) or (ii) is inconsistent with
Past Practice, in each case without the prior written consent of such other Party, which consent shall not be unreasonably
withheld or delayed. •
Section 6.04.

Tax Attributes.

(a) Tax Attributes arising in a Pre-Closing Period shall be allocated to the Rayonier Group (including'to TRS)
and the SpinCo Group in accordance with the Code and Treasury Regulations (and any applicable state, local and foreign
Laws). Rayonier and SpinCo shall jointly determine the allocation of such Tax Attributes arising in Pre-Closing Periods as
soon as reasonably practicable following the Closing Date, and hereby agree to compute all Taxes for Post-Closing Periods
consistently with that determination unless otherwise required by a Final Determination.
•
(b) To the extent that the amount of any Tax Attribute is later reduced or increased by a Taxing Authority or
Tax Proceeding, such reduction or increase shall be allocated to the Party to which such Tax Attribute was allocated pursuant
to Section 6.04(a).
Section 6.05.

Treatment of Deductions Associated with Eouitv-Related Compensation .

(a) Solely Rayonier or any member of the Rayonier Group, as the case may be, shall be entitled to claim any
Tax deduction associated with the following items on its respective Tax Retum:
(i) The exercise of any SpinCo Options by any Rayonier Service Provider, the vesting or settlement of
SpinCo Restricted Stock Awards and SpinCo Performance Share Awards held by any Rayonier Service Provider and the
payment of any dividends or dividend equivalents with respect to such SpinCo Restricted Stock Awards and SpinCo
Performance Share Awards to Rayonier Service Providers.
(ii) The exercise of any Post-Separation Rayonier Options by any Rayonier Service Provider, the vesting
of Post-Separation Rayonier Restricted Stock Awards and Post-Separation Performance Share Awards held by any Rayonier
Service Provider and the payment of any dividends or dividend equivalents with respect to such Post-Separation Rayonier
Restricted Stock Awards and Post-Separation Performance Share Awards to Rayonier Service Providers.
(b) Solely SpinCo or any member of the SpinCo Group, as the case may be, shall be entitled to claim any Tax deduction associated with the following items on its respective Tax Retum;
(i) The exercise of any Post-Separation Rayonier Options by any SpinCo Service Provider, the vesting of
Post-Separation Rayonier Restricted Stock Awards and Post17
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Separation Performance Share Awards held by any SpinCo Service Provider and the payment of any dividends or dividend
equivalents with respect to such Post-Separation Rayonier Restricted Stock Awards and Post-Separation Performance Share
Awards to SpinCo Service Providers.
(ii) The exercise of any SpinCo Options by any SpinCo Service Provider, the vesting or settlement of
SpinCo Restricted Stock Awards and SpinCo Performance Share Awards held by any SpinCo Service Provider and the
payment of any dividends or dividend equivalents with respect to such SpinCo Restricted Stock Awards and SpinCo
Performance Share Awards to SpinCo Service Providers.
(c)

The following terms shall have the following meanings:

(i) "SpinCo Service Provider" means any SpinCo Group Employee. Former SpinCo Group Employee
or Transferred Director (each as defined in the Employee Matters Agreement) at the time of the exercise, vesting, settlement
disqualifying disposition or payment;
(ii) "Rayonier Service Provider" means any Rayonier Group Employee, Former Rayonier Group
Employee, or former non-employee director of Rayonier (who is not a Transferred Director) at the time of the exercise,
vesting, disqualifying disposition or payment.
(d) Capitalized terms used in this Section 6.05 but not otherwise defined herein shall have the respective
meanings ascribed to them in the Employee Matters Agreement.
ARTICLE VII
TAX PROCEEDINGS
Section 7.01. Notification of Tax Proceedings. Within ten (10) days after an Indemnified Party becomes aware
of the commencement of a Tax Proceeding that may give rise to Taxes for which an Indemnifying Party is responsible
pursuant to Article V, such Indemnified Party shall notify the Indemnifying Party of such Tax Proceeding, and thereafter
shall promptly forwa^ or make available to the Indemnifying Party copies of notices and communications relating to such
Tax Preceding. The failure of the Indemnified Party to notify the Indemnifying Party of the commencement of any such Tax
Proceeding within such ten (10) day period or promptly forward any further notices or communications shall not relieve the
Indemnifying Party of any obligation which it may have to the Indemnified Party under this Agreement except to the extent
that the Indemnifying Party is actually prejudiced by such failure.
Section 7.02. Statute of Limitations. Any extension of the statute of limitations for any Taxes or a Tax Return
for any Pre-Closing Period or a Straddle Period shall be made by the Party required to file such Tax Return or pay such Taxes
to a Taxing Authority; provided that to the extent such Taxes or Tax Return may result in an indemnification obligation
pursuant to this Agreement by the Party other than the filing Party, the Indemnifying Party may, in its reasonable discretion,
require that the filing Party extend the applicable statute of limitations for such period as determined by the Indemnifying
Party.
Section 7.03. Tax Proceeding Procedures Generallv .
18
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(a) Except as provided in Section 7.04, Rayonier shall be entitled to contest, compromise and settle any
Adjustment proposed, asserted or assessed pursuant to any Tax Proceeding with respect to any TRS Consolidated Return or
Mixed Business Income Tax Return and any Mixed Business Non-Income Tax Return or Single Business Return required to
be prepared by Rayonier or a Rayonier Entity pursuant to Article II (including in respect of any Reiiind, carryback or
amendment relating to any such Tax Return pursuant to Article VI), and any such defense shall be made diligently and in •
good faith; provided that to the extent that such Tax Proceeding could materially affect the amount of Taxes for which
SpinCo is responsible pursuant to Articles II and V, Rayonier (I) shall keep SpinCo informed in a timely manner of all
actions proposed to be taken by Rayonier with respect to such Tax Proceeding (or.to the extent practicable the portion of such
Tax Preceding that relates to Taxes for which SpinCo is responsible pursuant to Articles II turd V) and (2), shall permit
SpinCo to participate in all proceedings with respect to such Tax Proc^ing (or to the extent practicable the portion of such
liuc Proceeding that relates to Taxes for which SpinCo is responsible pursuant to Article V) and shall not settle any such Tax
Proceeding (or to the extent practicable the portion of such Tax Proceeding that relate to Taxes, or the Tax Items, for which
SpinCo is responsible pursuant to Article V) without the prior written consent of SpinCo, which shall not be unreasonably
withheld, delayed or conditioned.
(b)
Except as provided in Section 7.04, SpinCo shall be entitled to contest, compromise and settle any
Adjustment proposed, asserted or assessed pursuant to any Tax Proceeding with respect to any Mixed Business Non-Income
Tax Return or Single Business Return required to be prepared by SpinCo or a SpinCo Entity pursuant to Article II (including
in respect of any Refund, carryback or amendment relating to any such Tax' Return pursuant to Article VI), and any such
defense shall be made diligently and in good faith; provided that to the extent that such Tax Proceeding could materially
affect the amount of Taxes for which Rayonier is responsible pursuant to Articles'II and V, SpinCo (1) shall keep Rayonier
informed in a timely manner of all actions proposed to be taken by SpinCo with respect to such Tax Proceeding (or to the
extent practicable the portion of such Tax Proceeding that relates to Taxes for which Rayonier is responsible pursuant to
Articles II and V) and (2) shall permit Rayonier to participate in all proceedings with respect to such Tax Proceeding (or to
the extent practicable the portion of such Tax Proceeding that relates to Taxes for which Rayonier is responsible pursuant to
Articles II and V) and shall not settle any such Tax Proceeding (or to the extent practicable the portion of such Tax
Proceeding that relate to Taxes, or the Tax Items, for which Rayonier is responsible pursuant to Article V) without the prior
written consent of Rayonier, which shall not be unreafonably withheld, delayed or conditioned.
Section 7.04. Tax Proceedings in respect of Restructuring/Distribution Taxes and Disaualilving Actions .
(a)
Rayonier and SpinCo shall be entitled to jointly contest, compromise and settle any Adjustment proposed,
asserted or assessed pursuant to any Tax Proceeding relating to (i) Restructuring/Distribution Taxes and (ii) any Taxes
attributable to a SpinCo Disqualifying Action. (b)
Rayonier shall be entitled to contest, compromise and settle any Adjustment proposed, asserted or assessed
pursuant to any Tax Proceeding relating to any Taxes attributable
19
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to a Rayonier Disqualifying Action and shall defend such Adjustment diligently and in good faith: provided .that, unless
waived by the Parties in writing, Rayonier shall (i) keep SpinCo informed in a timely manner of all actions taken or proposed
to be taken by Rayonier, (ii) provide copies of all correspondence or filings to be submitted to any Taxing Authority or .
judicial authority to SpinCo for its prior-review and consent, which consent shall nqt be unreasonably withheld and
(iii) provide SpinCo with written notice reasonably in advance of, and SpinCo shall have the right to attend, any formally
scheduled meetings with any Taxing Authority or hearings or proceedings before any judicial authority. .
ARTICLE VIll
TAX-FREE STATUS OF THE DISTRIBUTION
Section 8.01. Representations and Warranties .
(a)
SpinCo. SpinCo hereby represents and warrants or covenants and agrees, as appropriate, that the facts
presented and the representations made in (A) the rayonier groupg, (B) the Opinion, (C) each submission to the IRS in
connection with the IRS Ruling, (D) the representation letter from Rayonier addressed to Counsel supporting the Opinion,
(E) the representation letter from SpinCo addressed to Counsel supporting the Opinion and (F) any other materials delivered
or deliverable 1^ Rayonier or SpinCo in connection with the rendering by Counsel of the Opinion and the issuance by the
IRS of the IRS Ruling (all of the foregoing, collectively, the "Reliance Materials"), to the extent descriptive of the SpinCo
Group (each of the distributions described in the IRS Ruling and the other Reliance Materials to the extent that they relate to
the SpinCo Group and the plans, proposals, intentions and policies of the SpinCo Group), are, or will be from the time
presented or made through and including the Effective Time and thereafter as relevant, true, correct and complete in all
respects.
(b)
Ravonier. Rayonier hereby represents and warrants or covenants and agrees, as appropriate, that (i) it has
delivered complete and accurate copies of the Reliance Materials to SpinCo and (ii) the facts presented and the
representations made therein, to the extent descriptive of the Rayonier Group (including the business purposes for each of the
distributions described in the IRS Ruling and the other Reliance Materials to the extent that they relate to the Rayonier Group
and the plans, proposals, intentions and policies of the Rayonier Group), are, or will be from the time presented or made
through and including the Eftective Time and thereafter as relevant, true, correct and complete in all respects.
(c)
No Contrarv Knowledge. Each of Rayonier and SpinCo represents and warrants that it knows of no fact
(after due inquiry) that may cause the Tax treatment of the Restructuring or.the Distribution to be other than the Tax-Free
Status of the .Transactions.
(d)
No Contrarv Plan . Each of Rayonier and SpinCo represents and warrants that neither it, nor any of its •
Affiliates, has any plan or intent to take any action which is inconsistent with any statements or representations made in the .
Reliance Materials.
20
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Section 8.02. Restrictions Relating to the Digtribution .
(a)
General. Neither Rayonier nor SpinCo shall, nor shall Rayonier or SpinCo permit any Rayonier Entity or
any SpinCo Entity, respectively, to take any action that constitutes (or fail to take an action, the omission of which would
result in, as applicable) a Disqualifying Action described in the definitions of Rayonier Disqualifying Action and SpinCo
Disqualifying Action, respectively.
(b)
Restrictions. Prior to the first day following the second anniversary of the Distribution (the "Restriction
Period"), SpinCo:
(i) shall continue and cause to be continued the active conduct of the SpinCo Business, taking into
account Section 3SS(bX3) of the Code, in all cases as conducted immediately prior to the Distribution.
(ii) shall not, and shall not permit any SpinCo Entity (other than any SpinCo Entity (A) treated as an
entity disregarded from its owner for federal income tax purposes or (B) that owns no, or only a ek minimis amount of,
. assets) to, voluntarily dissolve or liquidate (including any action that is a liquidation fbr federal income tax purposes).

^
)

(iii) shall not (1) enter into any Proposed Acquisition Transaction or, to the extent SpinCo has the right to
prohibit any Proposed Acquisition Transaction, permit any Proposed Acquisition Transaction to occur, (2) redeem or
otherwise repurchase (directly or through an Affiliate) any stock, or rights to acquire stock, except to the extent such
repurchases satisfy Section 4.05(1 Kb) of Revenue Procedure 96-30 (as in effect prior to the amendment of such Revenue
Pmedure by Revenue Procedure 2003-48), (3) amend its certificate of incorporation (or other organizational documents), or
take any other action, whether through a stockholder vote or otherwise, affecting the relative voting rights of its capital stock
(including through the conversion of any capital stock into another class of capital stock), (4) merge or consolidate with any
other Person and shall not permit any SpinCo Entity to merge or consolidate with any other Person or (5) take any other
action or actions (including any action or transaction that would be reasonably likely to be inconsistent with any
representation made in the Reliance Materials) which in the aggregate (and taking into account any other transactions
described in this Section 8.02(bXiii)) would be reasonably likely to have the effect of causing or permitting one or more
Persons (whether or not acting in concert) to acquire directly or indirectly stock representing a Fifky-Percent or Greater
Interest in SpinCo or otherwise jeopardize the Tax-Free Status of the Transactions.
(iv) shall not, and shall not permit any SpinCo Entity (or members of their respective SAG) to sell,
transfer, or otherwise dispose of or agree to, sell, transfer or otherwise dispose (including in any transaction treated for
federal income tax purposes as a sale, transfer or disposition) of assets (including, any shares of capital stock of a Subsidiaiy)
that, in the aggregate, constitute more than 30%of the gross assets of such SpinCo Entity or more than 30% of the
consolidated gross assets of such SpinCo Entity and members of its respective SAG. The foregoing sentence shall not apply
to (A) sales, transfers, or dispositions of assets in the Ordinary Course of Business, (B) any cash paid to acquire assets from
an unrelated Person in an arm's-length transaction, (C) any assets transferred to a Person that is disregarded as an entity
separate
21
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ftom the transferor for federal income tax purposes or (D) any mandatory or optional repayment (or pre-payment) of any
indebtedness of such SpinCo Entity (or any member of its respective SAG). The percentages of gross assets or consolidated
gross assets of such SpinCo Entity or its respective SAG, as the case may be, sold, transferred, or otherwise disposed of, shall
be based on the fair market value of the gross assets of such SpinCo Entity and the members of its respective SAG as of the
Closing Date. For purposes of this Section 8.02(b)(iv), a merger of a SpinCo Entity (or a member of its SAG) with and into
any Person shall constitute a disposition of all of the assets of such SpinCo Entity or such member.
(c) Notwithstanding the restrictions imposed by Sections 8.02(b), during the Restriction Period, SpinCo may
proceed with any of the actions or transactions described therein, if (i) SpinCo shall first have requested Rayonier to obtain a
supplemental ruling in accordance with Section 8.03(a) of this Agreement to the effect that such action or transaction will not
affect the Tax-Free Status of the Transactions and Rayonier shall have received such a supplemental ruling in form and
substance reasonably satisfactory to it, (ii) SpinCo shall have provided to Rayonier an Unqualified Tax Opinion in form and
substance reasonably satisfactory to Rayonier, or (iii) Rayonier shall have waived in writing the requirement to obtain such
ruling or opinion. In determining whether a ruling or opinion is satisfactory, Rayonier shall exercise its discretion, in good
faith, solely to preserve the Tax-Free Status of the Transactions and may consider, among other fiuitors, the appropriateness
of any underlying assumptions or representations used as a basis for the ruling or opinion and the views on the substantive
merits. For the avoidance of doubt, SpinCo shall not be relieved of any indemnification obligation pursuant to Article V or
otherwise under this Agreement as a result of having satisfied the requirements of clause (i), (ii) or (iii) of this Section 8.02
(c).
(d)
Certain Issuances of Capital Stock . If SpinCo proposes to enter into any Section 8.02(d) Acquisition
Transaction or, to the extent SpinCo has the right to prohibit any Section 8.02(d) Acquisition Transaction, proposes to permit
any Section 8.02(d) Acquisition Transaction to occur, in each case, during the Restriction Period, SpinCo, shall provide
Rayonier, no later than ten (10) days following the signing of any written agreement with respect to any Section 8.02(d)
Acquisition Transaction, with a written description of such transaction (including the type and amount of SpinCo capital
stock to be issued in such transaction).
(e)
Tax Reporting. Each of Rayonier and SpinCo covenants and agrees that it will not take, and will cause its
respective Affiliates to refrain from taking, any position on any Income Tax Return that is inconsistent with the Tax-Free
Status of the Transactions.
Section 8.03. Procedures Regarding Ooinion and Rulings .
(a)
If SpinCo notifies Rayonier that it desires to take one of the actions described in Sections 8.02(b) (a "
Notified Action"V Rayonier shall cooperate with SpinCo and use its reasonable best efforts to seek to obtain, as expeditiously
as possible, a supplemental ruling from the IRS or an Unqualified Tax Opinion for the purpose of permitting SpinCo to take
the Notified Action unless Rayonier shall have waived the requirement to obtain such ruling or opinion. If such a ruling is to
be sought, Rayonier shall apply for such ruling and Rayonier and SpinCo shall jointly control the process of obtaining such
ruling. In no event shall Rityonier be required to file any ruling request under this Section 8.03(a) unless SpinCo represents *
that (i) it has read such
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ruling request, and (ii) ail information and representations, if any, relating to any member of the SpinCo Group, contained in
such ruling request documents are (subject to any qualifications therein) true, correct and complete. SpinCo shall reimburse
Rayonier for all reasonable costs and expenses incurred by the Rayonier Group in obtaining a ruling or Unqualified Tax
Opinion requested by SpinCo within ten (10) days after receiving an invoice ifom Rayonier therefor.
(b) Rayonier shall have the right to obtain a supplemental ruling or an Unqualified Tax Opinion, at any time in
its sole and absolute discretion. If Rayonier d^ermines to obtain such ruling or opinion, SpinCo shall (and shall cause each
SpinCo Entity to) cooperate with Rayonier and take any and all actions reasonably requested by Rayonier in connection with
obtaining such ruling or opinion (including by making any representation or reasonable covenant or providing any materials
requested by the IRS or the law firm issuing such opinion); provided that SpinCo shall not be required to make (or cause a
SpinCo Entity to make) any representation or covenant that is inconsistent with historical facts or as to future matters or
events over which it has no control. In connection with obtaining such ruling, Rayonier shall apply for such ruling and shall
have sole and exclusive control over the process of obtaining such ruling. Rayonier and SpinCo shall each bear its own costs
and expenses in obtaining a ruling or Unqualified Tax Opinion requested by Rayonier.
(c) Except as provided in Sections 6.03(a) and (b) neither SpinCo nor any SpinCo Afllliate shall seek any
guidance f^m the IRS or any other Tax Authority (whether written, verbal or otherwise) at any time concerning the
Restructuring or Distribution (including the impact of any transaction on the Restructuring or Distribution).
ARTICLE iX
COOPERATION
Section 9.01. General Cooperation .
The Parties shall each cooperate fully (and each shall cause its respective Subsidiaries to cooperate folly) with all
reasonable requests in writing (" information Request"^ ftom another Party hereto, or from an agent, representative or advisor
to such Party, in connection with the preparation and filing of Tax Returns (including the preparation of Tax Packages),
claims for Refunds, Tax Proceedings, and calculations of amounts required to be paid pursuant to this Agreement, in each
case, related or attributable to or arising in connection with Taxes of any of the Parties or their respective Subsidiaries
covered by this Agreement and the establishment of any reserve required in connection with any financial reporting (a "Tax
Matter"V Such cooperation shall include the provision of any information reasonably necessary or helpful in connection with
a Tax Matter f"!nformation"1and shall include, without limitation, at each Party's own cost:
(i) the provision of any Tax Returns of the Parties and their respective Subsidiaries, books, records
(including information regarding ownership and Tax basis of property), documentation and other information relating to such
Tax Returns, including accompanying schedules, related work papers, and documents relating to rulings or other
determinations by Taxing Authorities;
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(ii) the execution of any document (including any power of attorney) in connection with any Tax
Proceedings of any of the Parties or their respective Subsidiaries, or the filing of a Tax Return or a Reiiind claim of the
Parties or any of their respective Subsidiaries;
(iii)

the use of the Party's reasonable best efforts to obtain any documentation in connection with a Tax

Matter; and
(iv) the use of the Party's reasonable best efforts to obtain any Tax Returns (including accompanying
schedules, related work papers, and documents), documents, books, records or other information in connection with the filing
of any Tax Retums of any of the Parties or their Subsidiaries.
Each Party shall make its employees, advisors, and facilities available, without charge, on a reasonable and
mutually convenient basis in connection with the foregoing matters.
Section 9.02. Retention of Records . Rayonier and SpinCo shall retain or cause to be retained all Tax Retums,
schedules and work papers, and all material records or other documents relating thereto in their possession, until sixty
(60) days after the expiration of the applicable statute of limitations (including any waivers or extensions thereoO of the
taxable periods to which such Tax Retums and other documents relate or until the expiration of any additional period that any
Party reasonably requests, in writing, with respect to specific material records or documents. A Pa^ intending to destroy any
material records or documents shall provide the other Party with reasonable advance notice and the opportunity to copy or
take possession of such records and documents. The Parties hereto will notify each other in writing of any waivers or
extensions of the applicable statute of limitations that may affect the period for which the foregoing records or other
documents must be retained.
ARTICLE X
MISCELLANEOUS
Section :
(a) In the event of any dispute between the Parties as to any matter covered by this Agreement, the Parties shall
agree as to whether such dispute shall be govemed by the procedures set forth in Section 10.01(b) of this Agreement or in
Article VII of the Separation and Distribution Agreement. If the Parties cannot agree within thirty (30) days from the time
such dispute arises as to which procedure will govem such dispute, such disagreement shall be resolved pursuant to Article
VII of the Separation and Distribution Agreement.
(b)
With respect to any dispute govemed by this Section 10.01(b), the Parties shall appoint a nationally
recognized "Big Four" independent public accounting firm (other than the current auditing firm of Rayonier or SpinCo) (the
"Accounting Firm"! to resolve such dispute. The Parties shall cooperate in good foith in jointly selecting the Accounting
Firm. If the Parties cannot i^ree on a nationally recognized firm within thirty (30) days from the time such dispute arixs, the
Parties shall appoint the firm Grant Thomton LLP to be the Accounting Firm. In this regard, the Accounting Firm shall make
determinations with respect to the disputed items based
24
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solely on representations made by Rayonier and SpinCo and their respective representatives, and not by independent review,
and shall function only as an expert and not as an arbitrator and shall be required to make a determination in favor of one
Party only. The Parties shall require the Accounting Firm-to resolve all disputes no later than fifteen (IS) days after the
submission of such dispute to the Accounting Firm, but in no event later than the Due Date for the payment of Taxes or the
filing of the applicable Tax Return, if applicable, and agree that all decisions by the Accounting Firm with respect thereto
shall be final and conclusive and binding on the Parties. The Accounting Firm shall resolve all disputes in a manner
consistent with this Agreement and, to the extent not inconsistent with this Agreement, in a manner consistent with the Past
Practices of Rayonier and its Subsidiaries, except as otherwise required by applicable Law. The Parties shall require the
Accounting Firm to render all determinations in writing and to set forth, in reasonable detail, the basis for such determination.
The fees and expenses of the Accounting Firm shall be paid by the non-prevailing Party.
Section 10.02. Tax Sharing Agreements . All Tax sharing, indemnification and similar agreements, written or
unwritten, as between Rayonier or a Rayonier Entity, on the one hand, and SpinCo or a SpinCo Entity, on the other (other
than this Agreement, the Separation and Distribution Agreement, or any other Ancillary Agreement), shall be or shall have
been terminated no later than the Effective Time and, after the Eflective Time, none of Rayonier or a Rayonier Entity, or
SpinCo or a SpinCo Entity shall have any further rights or obligations under any such Tax sharing, indemnification or similar
agreement.
Section 10.113. Interest on Late Pavmenls. With respect to any payment between the Parties pursuant to this
Agreement not made by the due date set forth in this Agreement for such payment, the outstanding amount will accrue
imerest at a rate per annum equal to the rate in effect for underpayments under Section 6621 of the Code from such due date
to and including the earlier of the ninetieth (90th) day or the payment date and thereafter will accrue interest at a rate per
annum equal to 9%.
Section 10.04. Survival of Covenants . Except as otherwise contemplated by this Agreement, all covenants and
agreements of the Parties contained in this Agreement shall survive the Effective Time and remain in full force and effect in
accordance with their applicable terms, provided, however, that the representations and warranties and all indemnification for
Taxes shall survive lintil sixty (60) days' following the expiration of the applicable statute of limitations (taking into account
all extensions thereof), if any, for assessment of the Tax that gave rise to the indemnification, provided, further, that, in the
event that notice for indemnification has been given within the applicable survival period, such indemnification shall survive
until such time as such claim is finally resolved.
Section 10.05. Severabilitv. If any term or other provision of this Agreement is invalid, illegal or incapable of .
being enforced under any Law or as a matter of public policy, all other conditions and provisions of this Agreement shall
remain in full -force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of
being enforced, the Parties to this Agreement shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in a mutually acceptable manner.
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Section 10.06. Entire Agreement. Except as otherwise expressly provided in this Agreement, this Agreement
constitutes the entire agreement of the Parties hereto with respect to the subject matter of this Agreement and supersedes ail
prior agreements and undertakings, both written and oral, between or on behalf of the Parties hereto with respect to the
subject matter of this Agreement.
Section 10.07. No Third-Partv Beneficiaries. Except as provided in Article V with respect to indemnified Parties,
this Agreement is for the sole benefit of the Parties to this Agreement and their respective Subsidiaries and their permitted
successors and assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other
Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
Section 10.08. Specific Performance. In the event of any actual or threatened default in, or breach of, any of the
tenns, conditions and provisions of this Agreement, the Party who is or is to be thereby aggrieved shall have the right to
specific performance and injunctive or other equitable relief of its rights under this Agreement, in addition to any and all
other rights and remedies at law or in equity, and all such rights and remedies shall be cumulative. The Parties agree that the
remedies at law for any breach or threatened breach, including monetary damages, may be inadequate compensation for any
loss and that any defense in any action for specific performance that a remedy at law would be adequate is waived. Any
requirements for the securing or posting of any bond with such remedy are waived by the Parties to this Agreement.
Section 10.09. Amendment. No provision of this Agreement may be amended or modified except by a written
instrument signed by the Parties to this Agreement. No waiver by any Party of any provision of this Agreement shall be
effective unless explicitly set forth in writing and executed by the Party so waiving. The waiver by any Party of a breach of
any provision of this Agreement shall not operate or be construed as a waiver of any other subsequent breach.
Section 10.10. Rules of Construction . Interpretation of this Agreement shall be governed by the following rules of
construction: (i) words in the singular shall be held to include the plural and vice versa and words of one gender shall be held
to include the other gender as the context requires; (ii) references to the terms Article, Section, paragraph, clause. Exhibit and
Schedule are references to the Articles, Sections, paragraphs, clauses, exhibits and schedules of this Agreement unless
otherwise specified; (ill) the terms "hereof,""herein," "hereby," "hereto," and derivative or similar words refer to this entire
Agreement, including the Schedules and Exhibits hereto; (iv) references to "S" shall mean U.S. dollars; (v) the word
"including" and words of similar import when used in this Agreement shall mean "including without limitation," unless
otherwise specified; (vi) the word "or" shall not be exclusive; (vii) references to "written" or"in writing" include in
electronic form; (viii) provisions shall apply, when appropriate, to successive events and transactions; (ix) the table of
contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement; (x) Rayonier and SpinCo have each participated in the negotiation and drafting
of this Agreement and if an ambiguity or question of interpretation should arise, this Agreement shall be construed as if
drafted Jointly'by the parties hereto and no presumption or burden of proof shall arise favoring or burdening either Party by
virtue of the authorship of any of the
26
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provisions in this Agreement or any interim drafts of this Agreement; and (xi) a reference to any Person includes such
Person's successors and permitted assigns.
Section 10.11. Counterparts . This Agreement may be executed in one or more counterparts each of which when
executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.
Delivery of an executed counterpart of a signature page to this Agreement by facsimile or portable document format (PDF)
shall be as effective as delivery of a manually executed counterpart of any such Agreement.
Section 10.12. Coordination with Separation and Distribution Agreement. In the event of any inconsistency
between this Agreement and the Separation and Distribution Agreement (or any Ancillary Agreement) with respect to matters
addressed herein the provisions of this Agreement shall control (except to the extent set forth in Article X).
Section 10.13. Coordination with the Emolovee Matters Agreement. To the extent any covenants or agreements
between the Parties with respect to employee withholding Taxes are expressly set forth in the Employee Matters Agreement,
such Taxes shall be govemed exclusively by the Employee Matters Agreement and not by this Agreement.
' Section 10.14. Governing Law. This Agreement (and any claims or disputes arising out of or related hereto or to
the transactions contemplated hereby or to the inducement of any Party to enter herein, whether for breach of contract,.
tortious conduct or otherwise and whether predicated on common law, statute or otherwise) shall be govemed by and
construed and interpreted iri accordance with the Laws of the State of Delaware, irrespective of the choice of Laws principles
of the State of Delaware, including all matters of validity, construction, effect, enforceability, performance and remedies.
Section 10.1S. Assignabilitv . This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and permitted assigns. Neither Party may assign its rights or delegate its obligations under this
Agreement without the express prior written consent of the other Party hereto; provided. however, that each Party may
assign all of its rights and obligations under this Agreement to any of its Subsidiaries: provided, further, that no such
assignment shall release the assigning Party from any of its liabilities or obligations under this Agreement. Notwithstanding
the foregoing, no consent for assignment shall be required for the assignment of a Party's rights and obligations under this
Agreement, the Separation and Distribution Agreement and all other Ancillary Agreements in whole (i.e ., the assignment of
a party's rights and obligations under this Agreement and all Ancillary Agreements all at the same time) in connection with a
change of control of a Party so long as the resulting, surviving or transferee Person assumes all the obligations of the relevant
Party by operation of Law or pursuant to an agreement in form and substance reasonably satisfactory to the other Party.
Nothing herein is intended to, or shall be construed to, prohibit either Party or any of its Subsidiaries from being party to or
undertaking a .transaction that would result in a change of control.
Section 10.16. Notices . Any notice, demand, claim or other communication under this Agreement will be in
writing and will be deemed to have been given (a) on delivery if delivered personally; (b) on the date on which delivery
thereof is guaranteed by the carrier if delivered by a
27
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national courier guaranteeing delivery with an fixed number of days of sending; or (c) on the date of fecsimile transmission
thereof if delivery is confirmed, but, in each case, only if addressed to the Parties in the following manner at the following
addresses or IbCsimile numbers (or at the other address or other number as a Parly may specify by notice to the others):
If to Rayonier, to:
Rayonier Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, PL 32207
Attention: General Counsel
Facsimile: (904)398-2250
Rayonier Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, PL 32207
Attention: Chief Financial Officer
Facsimile: (904) 357-9101
with a copy to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Joshua M. Holmes
Facsimile: (212) 403-2000
Ifto SpinCo,to:
Rayonier Holding Company
1301 Riverplace Boulevard, Suite [• ]
Jacksonville, PL 32207
Attention: General Counsel
• Facsimile: [•]
Rayonier Holding Company
1301 Riverplace Boulevard, Suite [• ]
Jacksonville, PL 32207
Attention: Chief Financial Officer
Facsimile: [•]
with a copy to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Joshua M. Holmes
28
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Facsimile: (212) 403-2000
Section 10.17. EflFective Date. This Agreement shall become effective only upon the occurrence of the
Distribution.
[ The remairukr of this page is intentionally left blank ]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first
above written.
RAYONIER INC.
By
Name:
Title;
RAYONIER HOLDING COMPANY
By .
Name:
Title:
30
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EMPLOYEE MATTERS AGREEMENT
This EMPLOYEE MATTERS AGREEMENT, dated as of[•], 2014 (this "Aerecment"^. is by and between Rayonier Inc., a Noith Carolina
coiporation f'Ravonier'T and Rayonier Advanced Materials Inc., a Delaware corporation P'SoinCo'T.
RECITALS:
WHEREAS, the board of directors of Rayonier (the "Ravonier Board"^ has determined that it is in the best interests of Rayonier and its
shareholders to create a new publicly traded company that shall operate the SpinCo Business;
WHEREAS, in furtherance of the foregoing, the Rayonier Board has determined that it is appropriate and desirable to separate the SpinCo
Business from the Rayonier Business (the "Senaration"^ and, following the Separation, make a distribution, on a pro rata basis, to holders of
Rayonier Shares on.the Record Date of all the outstanding SpinCo Shares owned by Rayonier (the "Distribution'^:
WHEREAS, in order to effectuate the Separation and Distribution, Rayonier and,SpinCo have entered into a Separation and Distribution
Agreement, dated as of May 28,2014 (the "Separation and Distribution Aareemenff: and
WHEREAS, in addition to the matters addressed the Separation and Distribution Agreement, the Parties desire to enter into this
Agreement to set forth the terms and conditions of certain employment, compensation and benefit matters.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending'to be legally bound, hereby agree
as follows:
ARTICLE I
DEFINITIONS
Section 1.01. Definitions. For purposes of this Agreement, the following terms shall have the meanings set forth below. Capitalized terms
used in this Agreement but not otherwise defined herein shall have the meaiiings ascribed to them in the Separation and Distribution A^ement.
"Action" shall have the meaning set forth in the Separation and Distribution Agreement.
"Adiusted SninCo Stock Value"shall mean the product obtained by multiplying (i) the SpinCo Stock Value and (ii) the Distribution Ratio.
"Affiliate'' shall have the meaning set forth in the Separation and Distribution Agreement.
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"AaTeement" shall have the meaning set forth in the preamble to this Agreement and shall include all Schedules hereto and all amendments.
modifications.-and changes hereto entered into pursuant to Section 9.17.
"Ancillary Aareement" shall have the meaning set forth in the Separation and Distribution Agreement.
"Assets" shall'have the meaning set forth in the Separation and Distribution Agreement.
"Benefit Plan" shall mean any contract, agreement, policy, practice, program, plan, trust, commitment or arrangement providing for
benefits, perquisites or compensation of any nature from an employer to any Employee, or to any family member, dependent, or beneficiary of
any such Employee, including pension plans, thrift plans, supplemental pmsion plans and welfiro plans, and contracts, agreements, policies,
practices, programs, plans, trusts, commitments and arrangements providing for terms of employment, fiinge benefits, severance benefits, change
in control protections or benefits, travel and accident, life, accidental death and dismemberment, disability and accident insurance, tuition
reimbursement, travel reimbursement, vacation, sick, personal or bereavement days, leaves of absences and holidays; provided, however, the term
"Benefit Plan" does not include any government-sponsored benefits, such as worters' compensation, unemployment or any similar plans,
programs or policies.
"COBRA" shall mean the U.S. Consolidated Omnibus Budget Reconciliation Act of I98S, as codified at Section 601 elseq. of ERISA and
at Section 4980B of the Code.
"Code" shall have the meaning set forth in the Separation and Distribution Agreement.
"Corporate Bonus Continuation Period" shall mean a period of time commencing as of the Distribution Date and ending on the earlier of
December 31,20IS and the first regularly scheduled meeting of SpinCo shareholders occurring more than 12 months after the Distribution Date.
"Directors' Chariteble Award Proeram" shall mean the Rayonier Director's Charitable Award Program, as amended January 1,1997.
"Distribution" shall have the meaning set forth in the recitals to this Agreement
"Distribution Date" shall have the meaning set forth in the Separation and Distribution Agreement.
"Distribution Ratio" shall have the meaning set forth in the Separation and Distribution Agreement.
"Effective Time" shall have the meaning set forth in the Separation and Distribution Agreement.
-2-
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"Employee" shall mean any Rayonier Group Employee or SpinCo Group Employee.
"ERISA" shall mean the U.S. Employee Retirement Income Security Act of 1974, asamended, and the regulations promulgated thereunder.
"Exchanae Act" shall have the meaning xt forth in the Separation and Distribution Agreement.
"PICA" shall have the meanina xt forth in Section S.OIfey
"Force Majeure" shall have the meanina set forth in the Separation and Distribution Aareement.
I mean Former Rayonier Group Employees and Former SpinCo Group Employees.
I mean any individual who is a former employee of the Rayonier Group as of the Eflcctive Time
and who is not a Former SpinCo Group Employx.
"Former SninCo Group Emtrlovee"shall mean (i) any individual identified as a Former SpinCo Group Employx on the list previously
prepared by Rayonier, dated [•], 2014, (ii) any individual who is a former employx of Rayonier or any of its former Subsidiaries or Subsidiaries
as of the Effective Time, in each cax, whox most recent employment with Rayonier was with a member of the SpinCo Group or the SpinCo
Businex, and (iii) any individual who is a former employee of the Southern Wood Piedmont Company and who asof immediately prior to the
Effective Time is not an employx of Rayonier or its Subsidiaries.
"FUTA" shall have the meaning set forth in Section 3.0lfel.
"General Continuation Period" shall mean a period of time commencing as of the Distribution Date and ending on December 31,20IS.
"Governmental Authoritv" shall have the meaning xt forth in the Separation and Distribution Agreement.
"HIPAA" shall mean the U.S. Health Insuranw Portability and Accountability Act of 1996, as amended, and the regulations promulgated
thereunder.
"Individual Ameement" shall mean any individual (i) employment contract, (ii) retention, severanw or change of control agreement,
(iii) expatriate (including any international assignee) contract or agreement (including agreements and obligations regarding repatriation,
relocation, equalization of taxes and living standards in the host country), or (iv) other agreement containing restrictive covenants (including
confidentiality, non-competition and non-solicitation provisions) between a member of the Rayonier Group and a SpinCo Group Employw, as in
effect immediately prior to the Effective Time.
-3-
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"IRS" shall have the meaning set forth in the Separation and Distribution Agreement
"Law" shall have the meaning set forth in the Separation and Distribution Agreement.
"Liabilities" shall have the meaning set forth in the Separation and Distribution Agreement.
"NYSE" shall have the meaning set forth in the Separation and Distribution Agreement.
"Partv" shall mean a oartv to this Agreement.
"Person" shall have the meaning set forth in the Separation and Distribution Agreement.
"Post-SetMration Ravonier Awards" shall mean Post-Separation Rayonier Options, Post-Separation Rayonier Restricted Stock Awards,
Post-Separation Rayonier Performance Share Awards and Post-Separation Rayonier Time-Vested Awards, collectively.
' shall mean a Rayonier Option adjusted as of the Effective Time in accordance with Section 4.02fhV
I mean a Rayonier Performance Share Award adjusted as of the Effective Time
in accordance with Section 4.02fcL
"Post-Scnaration Ravonier Restricted Stock Award" shall mean a Rayonier Restricted Stock Award adjusted as of the Effective Time in
accordance with Section 4.02faV
"Post-Separation Ravonier Stock Value" shall mean the simple average of the volume weighted average per-share price of Rayonier Shares
trading on the NYSE during each of the first ten (10) foil TradingSessions immediately after the Effective Time.
"Post-Separation Ravonier Time-Vested Award"shall mean a time-vested equity award granted as of the Effective Time pursuant to a
Rayonier Equity Plan in accordance with Section 4.02fcViiVAV
"Providine Partv" shall have the meaning set forth in Section 2.020)1.
"ODRO" shall mean a qualified domestic relations order within foe meaning of Section 2p6(d) of ERISA and Section 414(p) of foe Code.
"Ravonier" shall have foe meaning set forth in the preamble to this Agreement.
"Ravonier Awards" shall mean Rayonier Options, Rayonier Restricted Stock Awards and Rayonier Performance Share Awards,
collectively.
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a" shall mean any Benefit Plan established, sponsored or maintained 1^ Rayonier or any of its Subsidiaries
immediately prior to the Effective Time, excluding any SpinCo Benefit Plan.
"Ravonier Board" shall have the meaning set forth in the recitals to this Agreement.
"Ravonier Business" shall have the meaning set forth in the Separation and Distribution Agreement
"Ravonier Chanae of Control" shall have the meaning set forth in Sfflion 4.p2f<j).
S" shall mean the Compensation Committee of the Rayonier Board.
n" shall mean any equity compensation plan sponsored or maintained by Rayonier immediately prior to the Effective
Time, including the Rayonier Incentive Stock Plan, as amended, and the 1994 Rayonier Incentive Stodc Plan, as amended.
"Ravonier Group" shall have the meaning set forth in the Separation and Distribution Agreement.

"Ravonier HSA" shall have the meaning set fiwth in Station 7.Q|fc).
"Ravonier Liabilitv" shall have the meaiiing set forth in the Separation and Distribution Agreement
"Ravonier Non-Eouitv Incentive Plan" shall mean the Rayonier Non-Equity Incentive Plan as in effect immediately prior to the Effective
Time.
Plan.

VRavonier Nonoualified Plans" shall mean the Rayonier Excess Benefit Plan and the Rayonier Excess Savings and Deferred Compensation

"Ravonier'Ootion" shall mean an option to purchase Rayonier Shares granted pursuant to a Rayonier Equity Plan that is outsunding as of
immediately prior to the Effective Time.
i" shall mean the Retirement Plan for Salaried Employees of Rayonier Inc.
shall mean the Rayonier Inc. Master Retirement Trust
"Ravonier Performance Share Award" shall mean a performance share award granted pursuant to the Rayonier Incentive Stock Plan and a
Performance Share Award Program thereunder that is outstanding as of immediately prior to the Effective Time.
"Ravonier Ratio" shall mean the quotient obuined by dividing the Rayonier Stock Value by the Post-Separation Rayonier Stock Value.
-5-
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"Ravonier Restricted Stock Award" shall mean a restricted stock award granted pursuant to a Rayonier Equity Plan that is outstanding as of
immediately prior to the Effective Time.
' shall mean the Rayonier Investment and Savings Plan for Salaried Employees.
I forth in Sffctiqn g.Mft).
"Ravonier Shares" shall have the meaning set forth in the Separation and Distribution Agreement.
"Ravonier Stock Value" shall mean the simple average of the volume weighted average per-share price of Rayonier Shares trading "regular
way with due bills" on the NYSE during each of the last ten (10) full Trading Sessions immediately prior to the Effective Time.
"Ravonier Value Factor" shall mean the quotient obtained by dividing (i) the Rayonier Stock Value by (ii) the sum of (A) the Adjusted
SpinCo Stock Value and (B) the Post-Separation Rayonier Stock Value.
"Ravonier Welfare Plan" shall mean any Welfare Plan established, sponsored, maintained orcontributed to by Rayonier or any of its
Subsidiaries for the benefit of Emplt^ees or Former Employees, including each Welfare IMan listed on Schedule I.Olfci but excluding the
Rayonier Executive Severance Pay Plan and any SpinCo Welfare Plan.
"Record Date" shall have the meaning set forth in the Separation and Distribution Agreement.
"Reouestina Partv" shall have the meaning set forth in Section 2.02fM.
"Securities Act" shall mean the U.S. Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
"Seoaration" shall have the meaning set forth in the recitals to this Agreement.
"Separation and Distribution Aercement" shall have the meaning set forth in the recitals to this Agreement.
"SninCo" shall have the meaning set forth in the preamble to this Agreement.
"SninCo Awards" shall mean SpinCo Options, SpinCo RestrictedStock Awards. SpinCo Performance Share Awards and SpinCoTimeVested Awards, collectively.
"SninCo Benefit Plan" shall mean any Benefit Plan established, sponsored, maintained or contributed to by a member of the SpinCo Group
as of or after the Effective Tithe, including any SpinCo Retained Plan.
. "SninCo Board" shall mean the Board of Directors of SninCo.
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"SpinCo Business" shall have the meaning set ibith in the Separation and Distrihution Agreement.
' shall have the meaning set forth in Section 4.02fdV
£" shall mean the Compensation Committee df the SpinCo Board.
I in the Separation and Distribution Agreement.
"SninCo Eouitv Plan" shall mean the SpinCo 2014 Equity Incentive Plan.
"SninCo Group" shall have the meaning set foith in the Separation and Distribution Agreement.
"SninCo Group Employees"shall have the meanina set forth in Section 3.0lfal.
"SninCo HSA" shall have the meanina set forth in Section 7.01fcl. .
"SninCo Liability" shall have the meaning set forth in the Separation and Distribution Agreement.
n" shall mean the SpinCo Non-Equity Incentive Plan established pursuant to Section 4.(gfaV
' shall mean the SpinCo Excess Benefit Plan and the SpinCo Excess Savings and Deferred Compensation Plan,
collectively.
"SninCo Option" shall mean an option to purchase SpinCo Shares granted by SpinCo pursuant to the SpinCo Equity Plan in accordance
with Section 4.02fbl.
"SninCo Outside Directors' Compensation Proaram" shall mean the SpinCo Outside Directors' Compensation Program established
pursuant to Sectipn 4.95fg).
"SninCo Pension Plan" shall mean the Retirement Plan for Salaried Employees of SpinCo Inc.
"SoinCo Pension Trust" shall have the meaning set forth in Section S.OlfaV
"SninCo Performance Share Award" shall mean a performance share award granted pursuant'to the SpinCo Equity Plan and a SpinCo
Performance Share Award Program thereunder in accordance with Section 4.02fcV
"SninCo Ratio" shall mean the quotient obtained ly dividing the Rayonier Stock Value by the SpinCo Stock Value.
"SninCo Restricted Stock Award" shall mean a restricted stock award granted pursuant to the SpinCo Equity Plan in accordance with

S;tti9n4,Wfa).
-7-
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shall have the meaning set forth in Section 4.03(b).
shall have the meaningset forth in Section S.02.
"SninCo Retained Plan" means a SpinCo Retained Bonus Plan, SpinCo Reteined Pension Plan, SpinCo Retained Savings Plan or SpinCo
Retained Welfare Plan.
I have the meaning set forth in Section 5.04.
IS" shall have the meanina set forth in Section 7.08.
I mean the SpinCo Investment and Savings Plan for Salaried Employees.
I in Section S.03fcV
"SninCo Shares" shall have the meaning set forth in the Separation and Distfihution Agreement.
"SninCo Stock Value" shall mean the simple average of the volume weighted average per-share price ofSpinCo Shares trading on the
NYSE during each of the first ten (ID) foil Trading Sessions immediately after the Effective Time.
"SninCo Time-Vested Award" shall mean a time-vested equity award granted pursuant to the SpinCo Equity Plan in accordance with
Section 4.02fcVinfBV
"SninCo Value Factor" shall mean the quotient obtained by dividing (i) the Rayonier Stock Value by (ii) the sum of (A) the SpinCo Stock
Value and (B) the quotient obtained by dividing the Post-Separation Rayonier Stock Value by the Distribution Ratio.
"SninCo Welfare Plans" shall mean the Welfare Plans established, sponsored, maintained or contributed to by any member of the SpinCo
Group for the benefit of SpinCo Group Employees and Former SpinCo Group Employees, including any SpinCo Retained Welfare Plans.
"Subsidiary" shall have the meaning set forth in the Separation and Distribution Agreement
' "Third Partv" shall have the meaning set forth in the Separation and Distribution Agreement
'Trading Session" shall mean the period of time during any given calendar day, commencing with the determination of the opening price on
the NYSE and ending with the determination of the closing price on the NYSE, in which trading in Rayonier Shares or SpinCo Shares (as
applicable) is permitted on the NYSE.
"Transferred Account Balances" shall have the meaning set forth in Section 7.0lfdt.
-8-
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' shall have the meaning set forth in the Separation and Distribution Agreement.
"U.S." shall mean the United States of America.
"Welfare Benefit Continuation Period" shall mean a period of time commencing as of the Distribution Date and ending on December 31,
2014.
"Welfare Plan" shall mean any "welfare plan" (as defined in Section 3(1) of ERISA) or a"cafeteria plan" under Section I2S of the Code,
and any benefits offered thereunder, and any other plan offering health benefits (including medical, prescription drug, dental, vision, mental
health, substance abuse and retiree health), disability benefits, or life, accidental death and dismemberment, and business travel insurance, pre-tax
premium conversion benefits, dependent care assistence programs, employee assistance programs, paid time-off programs, contribution funding
toward a health savings account, flexible spending accounts or cashable credits.
Section 1.02. Interoretation. Section 10.16 of the Separation and Distribution Agreement is hereby incorporated by reference.
ARTICLE II
. GENERAL PRINCIPLES FOR ALLOCATION OF LIABILITIES
Section 2.01. General Principles.
(a) Acceptance and Assumption ofSpir^o Liabilities. On or prior to the Effective Time, but in any case prior to ihe Distribution, SpinCo
and the applicable SpinCo Designees shall accept, assume and agree to faithfully perform, discharge and fulfill all of the following Liabilities in
accordance with their respective terms (each of which shall be considered a SpinCo Liability), reg^less of when or where such Liabilities arose
or arise, or whether the f^ts on which they are based occurred prior to or sub^uent to the Effective Time, regardless of where or against whom
such Liabilities are asserted or determined (including any Liabilities arising out of claims made by Rayonier's or SpinCo's respective directors,
officers. Employees, Former Employees, agents. Subsidiaries or Affiliates against arty member of the Rayonier Group or the SpinCo Group) or
whether asserted or determined prior to the date hereof, and regardless of whether arising from or alleged to arise fnm negligence, recklessness,
violation of Law, fraud or misrepresentation by any member of the Rayonier Group or the SpinCo Group, or any oftheir respective directors, officers. Employees, Former Employees, agents. Subsidiaries or Affiliates:
(i) any and all wages, salaries, incentive compensation (as the same may be modified by this Agreemem), equity compensation (as Ihe
.same may be modified by this Agreement), commissions, bonuses and any otheremplojm compensation or benefits payable to or on behalf
of any SpinCo Group Emplo]^ and Former SpinCo Group Employees after the Effective Time, without regard to when such wages,
salaries, incentive compensation, equity compensation, commissions, bonuses or other employee compensation or benefits are or may have
been awarded or earned;
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(ii) any and all Liabilities whatsoever with lespect to claims made hy or with respect to any SpinCo Group Employees or Former
SpinCo Group Employees in connection with any Benefit Plan not retained or assumed hy any member of the Rayonier Group pursuant to
this Agreement, the Separation and Distribution Agreement or any Ancillary Agreement; and
(iii) any and all Liabilities expressly assumed or retained hy any merriher of the SpinCo Group pursuant to this Agreement.
(h) Acceptance and Assumption ofRayonier Liabiiities. On or prior to the Efiective Time, hut in any case prior to the Distribution, Rayonier
and certain members of the Rayonier Group designated hy Rayonier shall accept, assume and agree to faithfiilly perform, discharge and fulfill all
of the following Liabilities held hy SpinCo or any SpinCo Desi^ee and Rayonier and the applicable members of the Rayonier Group shall he
responsible for such Liabilities in accordance wiA their respective terms (each of which shall be considered a Rayonier Liability), regardless of
when or where such Liabilities arose or arise, or whether the facts on which they are based occurred prior to or subsequent to the Efiective Time,
regardless of where or against whom such Liabilities are asserted or determined (induding any Liabilities arising out of daims made by
Rayonier's or SpinCo's respective directors, officers. Employees, Former Employees, agents. Subsidiaries or Affiliates against any member of the
Rayonier Group or the SpinCo Group) or whether asserted or determined prior to the date hereof, and regardless of whether arising from or
alleged to arise fiom he^igence, recklessness, violation of Law, fiaud or misrepresentation by any member of the Rayonier Group or the SpinCo
Group, or any of their respective directors, officers. Employees, Former Employees, agents. Subsidiaries or Affiliates:
(i) any and all wages, salaries, incentive compensation (as the same may be modified by this Agreement), equity compensation (as the
same may be modified by this Agreement), commissions, bonuses and any other employee compensation or benefits payable to or on behalf
of any Rayonier Group Employees and Former Rayonier Group Employees after the Efiective Time, without regard to when such wages,
salaries, incentive compensation, equity compensation, commissions, bonuses or other employee compensation or benefits are or may have
been awarded or earned;
(ii) any and all Liabilities whatsoever with respect to claims made by or with respect to any Rayonier Croup Employees or Former
Rayonier Group Employees in connection with any Benefit Plan not retained'or assumed by any member of the SpinCo Group pursuant to
this Agreement, the Separation and Distribution Agreement or any Ancillary Agreement; and
(iii) any and all Liabilities expressly assumed or retained by any member of the Rayonier Croup pursuant to this Agreement.
(c) Unadebessed Liabilities. To the extent that this Agr^ent does not address particular Liabilities under any Benefit Plan and the Parties
later determine that they should be allocated in connection with the Distribution; the Parties shall agree in good faith on the allocation, taking into
account the.handling of comparable Liabilities under this Agreement.
-10-
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Section 2.02. Service Credit.
(a) Servicefor Eligibility, Vesting and Benefit Purposes. The SpinCo Benefit Plans shall, and SpinCo shall cause each member of the
SpinCp Group to. recognize each SpinCo Group Employee's andeach Former SpinCo Group Employee's full service with Rayonier or any of its
Subsidiaries or predecessor entities at or beibre the Eflective Time, to the same extent that such service was credited by Rayonier for similar
purposes pnor to the Eflective Time as if such full service had been performed for a member of the SpinCo Group, for purposes of eligibility,
vesting and determination of level of benefits under any such SpinCo Benefit Plan. .
(b) Evidence of Prior Service. Notwithstanding anything in this Agreement to the contrary, but subject to Section 3.02 and applicable Law,
upon reasonable request by either Party (the "Reouestina Partv'l. the other Party (the "Providiiie Partv"! will provide to the Requesting Party
copies of any records available to the Providing Party to document the service, plan participation and membership of former Employees of the
Providing Party who are then Employees of the Requesting Party, and will cooperate with the Requesting Party to resolve any discrepancies or .
obtain any missing data for purposes of determining benefit eligibility, participation, vesting and calculation of benefits with respect to any such
Employee.
Section 2.03. Benefit Plans.
(a) Establisluneiu ofPlans. Before the Eflective Time, SpinCo shall, or shall cause an applicable member of the SpinCo Group to, adopt
Benefit Plans (and related trusts, if applicable), with terms compmble (or such other standard as is specified in this Agreement with respect to
any particular Benefit Plan) to those of the corresponding Rayonier Benefit Plans, .including in particular those listed on Schedule 2.03fal:
provided, however, that SpinCo may limit participation in any such SpinCo Benefit Plan to SpinCo Group Employees and Former SpinCo Group
Employees who partieipated in the corresponding Rayonier Benefit Plan immediately prior to the Effective Time.
(b) Iitformation and Operation. Rayonier shall provide SpinCo with information describing each Rayonier Benefit Plan election made by a
SpinCo Group Employee or Former SpinCo Group Employee that may have application to SpinCo Benefit Plans firom and after the Eflective
Time, and SpinCo shall use its commercially reasonable efforts to administer the SpinCo Benefit Plans using those elections. Each Party shall,
upon reasonable request, provide the other Party and the other Party's respective Affiliates, agents, and vendors all information reasonably
necessary to the other Pa^'s operation or administration of its Benefit Plans.
(c) No Duplioaiion orAcceleration ofBenefits. Notwithstanding anything to the contrary in this Agreement, the Separation and Distribution
Agreement or any Ancillary Agreement, no participarit in any SpinCo Benefit Plan shall receive service credit or benefits to the extent that receipt
of such service credit or benefits would result in duplication of benefits provided to such participant by the corresponding Rayonier Benefit Plan
or any other plan, program or arrangement sporisored or maintained by a member of the Rayonier Group. Furthermore, unless expressly provided
for in this Agreement, the Separation and Distribution Agreement or in any Ancillary Agreement or required by applicable Law, no provision In
this Agreement shall be construed to create any right to accelerate vesting or entitlements under any compensation or Benefit Plan, prograrh or
arrangement sponsored or maintained by a member of the Rayonier Group or member of the SpinCo Group on the part of any Employee or
Former Employee.
-II-
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(d) No Expansion ofParticipation. Unless otherwise expressly provided in this Agreement, as otherwise determined or agreed to 1^
Rayonier and SpinCo, as required by applicable Law, or as explicitly set forth in a SpinCo Benefit Plan, a SpinCo Group Employee or Former
SpinCo Group Empiric shall he entitled to participate in the SpinCo Benefit Plans at the Effective Time only to the extent that such SpinCo
Group Employee or Former SpinCo Group Eimployee was entitled to participate in the corresponding Rayonier Benefit Plan as in effect
immediately prior to the Eflective Time (to the extent that such SpinCo Group Employee or Former SpinCo Group Employee does not participate
in the respective SpinCo Benefit Plan immediately prior to the Eflbctive Time), it teing understood that this Agreement does not expand (i) the
number of SpinCo Group Employees or Former SpinCo Group Employees entitled to i^ieipate in any SpinCo Benefit Plan or (ii) the
participation tights of SpinCo Group Employees or Former SpinCo Group Employees in any SpinCo Benefit Plans beyond the rights of such
SpinCo Group Employees or Former SpinCo Group Employees under the corresponding Rayonier Benefit Plans, in each case, after the Eflective
Time.
(e) Transition Services. The Parties acknowledge that the Rayonier Group or the SpinCo Group may provide administrative services for
certain of the other Party's compensation and benefit programs ibr a transition^ period under the terms of the Transition Services Agreement.
The Parties agree to enter into a business associate agreement (if required by HIPAA or other applicable health information privacy Laws) in
connection with such Transition Services Agreement.
(f) Beneficiaries. References to Rayonier Group Employees, Former Rayonier Group Employees, SpinCo Group Employees, Former
SpinCo Group Employees, and non-employee directors of either Rayonier or SpinCo (including Transferred Directors), shall be deemed to refer to their henefieiaries, dependents, survivors and alternate payees, as applicable.
Section 2.04. j
(a) Assignment by Rayonier. To the extent necessary, Rayonier shall assign, or cause an applicable member of the Rayonier Group to assign,
to SpinCo or another member of the SpinCo Group, as designated by SpinCo, all Individual Agreements, with such assignment to be effective as
of the Eflective Time; provided, however, that to the extent that assignment of any such Individual Agreement is not permitted hy the terms of
such agreement or by applicable Law, eflective as of the Eflective Time, each member of the SpinCo Group shall be considered to be a successor
to each member of the Rayonier Group for purposes of, and a third-party beneficiary with respect to, such Individual Agreement, such that each
member of the SpinCo Group shall enjoy all of the rights and benefits under such agreement (including rights and benefits as a third-party
beneficiary), with respect to the business operations of the SpinCo Group; provided, further, that in no event shall Rayonier be permitted to
enforce any Individud Agreement (including any agreement containing non-competition or non-solieitation covenants) against a SpinCo Group
Employee or Former SpinCo Group Employee ibr action taken in such individual's capacity as a SpinCo Group Employee or Former SpinCo
Group Employee.
f

-12-
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(b) Assumption bySpinCo. EiTective as of the Effective Time, SpinCo will assume and honor, or will cause a member of the SpinCo Group.
ID assume and honor, any individual agpement to which any SpinCo Group Employee or Former SpinCo Group Employee is a party with any
member of the Rayonier Group, including any Individual Agreement.
Section 2.0S. Collective Bamainine. Eflbctive no later than immediately prior to the Eflective Time, to the extent necessary, SpinCo shall
cause the appropriate member of the SpinCo Group to (a) assume all collective bargaining agreements (including any national, sector or local
collective bargaining a^ernent) that cover SpinCo Group Employees or Former SpinCo Group Employees and the Liabilities arising under any
such collective bargaining agreements, and (b) join any industrial, employer or similarassociation or federation if membership is requited for the
relevant collective bargaining agreement to continue to apply.
Section 2.06. Non-U.S. Reaulatorv Compliance. Ri^onier shall have the authority to adjust the treatment described in this Agreement with
respect to SpinCo Group Employees who are located outside of the United States in order to ensure compliance with the applicable laws or
regulations of countries outside of the United States or to preserve the tax benefits provided under local tax law or regulation belbre the
Distribution.
ARTICLE III
ASSIGNMENT OF EMPLOYEES

,

Section 3.01. Active Emolovees.
(a) Assignment and Tranter of Employees. Effective no later than immediately prior to the Effective Time and except as otherwise agreed
by the Parties, (i) the applicable member of the Rayonier Groupshall have taken such actions as are necessary to ensure that each individual who
is intended to be an employee of the SpinCo Group as of immediately after the Effective Time (including any such individual who is not actively
working as of the Effective Time as a result of an Illness, injury or leave of absence approved by the Rayonier Human Resources department or
otherwise taken in accordance with applicable Law) (collectively, the "SoinCo Group Emnlovees'l is employed by a member of the SpinCo
Group as of immediately after the Efltetive Time, and (ii) the applicable member of the Rayonier Group shall have taken siich actions as are
necessary to ensure that each individual who is intended to be an employee of the Rayonier Group as of immediately after the Effective Time
(including any such individual who is not actively working as of the Effective Time as a result of an illness, injury or leave of absence approved
by the Rayonier Human Resources department or otherwise taken in accordance with applicable Law) and any other individual employed by the
Rayonier Group as of the Effective Time who is not a SpinCo Group Employee (collectively,* the "Ravonier Gmun Emnlovees't is employed by a
member of the Rayonier Group as of immediately after the Effective Time. Each of the Parties agrees to execute, and to seek to have the •
applicable Employees execute, such documentation, if any, as may be necessary to reflect siich assignment and/or transfer.
-13-
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(b) At-WillStana. Nothing in this Agreement shall create any obligation on the part of any member of the Rayonier Group or any member
of the SpinCo Group to (i) continue the employment of any Employee or permit the return from a leave of absence for any period after the dhte of
this Agreement (except as required by applicable Law) or (ii) change the employment status of any Emplryee from "at-will," to the extent that
such Employee is an "at-will" employee under applicable Law.
(c) Severance. The Parties acknowledge and agree that the Distribution and the assignment, transfer or continuation of the employment of
Employees as contemplated by this Section 3.01 shall not be deemed an involuntary termination of employment entitling any SpinCo Group
Employee or Rayonier Group Employee to severance payments or benefits. '
(d) Not a Change of Control/Change in Control. The Parties acknowledge and agree that neither the consummation of the Distribution nor
any transaction contemplated by this Agreement, the Separation and Distribution Agreement or any other Ancillary Agreement shall he deemed a
"change of control,""change in control," or term of similar import for purposes of any Benefit Plan sponsored or maintained by any member of
the Rayonier Group or memberof the SpinCo Group.
(e) Pqyroll and Related Taxes. With respect to any SpinCo Group Employee or groupof SpinCo Group Employees, the Parties shall, or
shall cause their respective Subsidiaries to, (i) treat SpinCo (or the applicable member of the SpinCo Group) as a "successor employer" and
Rayonier (or the applicable member of the Rayonier Group) as a "predecessor." within the meaning of Sections 3121(aXI) and 3306(b)(1) of the
Code, for purposes of taxes imposed under the United States Federal Insurance Contributions Act, as amended f'FICA"). or the United States
Federal Unemployment Tax Act, as amended f'FUTA"^. (ii) cooperate with each other to avoid, to the extent possible, foe restart of FICA and
FUTA upon or following foe Effective Time with respect to each such SpinCo Group Employee for the tax ^ar during which the Effective Time
occurs, and (iii) use commercially reasonably efforts to implement the alternate procedure described in Section S of Revenue Procedure 2004-53;
provided, however, that, to foe extent that SpinCo (or the applicable member of foe SpinCo Group) cannot be treated as a "successor employer" to
Rayonier (or foe applicable member of foe Rayonier Group) within foe meaning of Sections 312 l(aXI) and 3306(bXl) of the Code with respect to
any SpinCo Group Employ or ^up of SpinCo Group Employees, (x) with respect to foe portion of foe tax year commencing on January I,
2014 and ending on foe Distribution Date, Rayonier will (A) be responsible for all payroll obligations, tax withholding and reporting obligations
for such SpinCo Group Employees and (B) fiimish a Form W-2 or similar earnings statement to all such SpinCo Group Employees for
-14-
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such period, and (y) with respect to the remaining portion of such tax year, SpinCo will (A) be responsible for all payroll obligations, tax
withholding and reporting obligations regarding such SpinCo Group Employees and (B) furnish a Form W-2 or similar earnings statement to all
such SpinCo Group Employees.
Section 3.02. No-Hire and Non-Solicitation. Each Party agtves that, for a period of two years firom the Distribution Date, such Party shall
not Aire or solicit for employment any individual who is a Rayonicr Group Employee, in the case of SpinCo, or a SpinCo Group Employee, in the
case of Rayonier; orovided. however, that, without limiting the generality of the foregoing prohibition on solicitation and hiring Employees of the
other Party, this Section 3.02 shall not prohibit (a) generalized solicitations that are not directed to specific Persons or Employees of the other
Party,(b) tli(E solicitation and hiring of a Person whose employment was involuntarily terminated by the other Party, or (c) the solicitation and
hiring of a Person after receipt by the soliciting Party (in ^vance of any solicitation or, in the case of a response to a general solieitation as
permitted under clause (a) above, in advance of any subsequent solicitation in connection with the recruiting process) of the express written
consent of the senior Human Resources executive of the Party that employs the Person who is to he solicited and/or hired. Except as provided in
clause (h) above with respect to involuntary terminations, without reg^ to the use of the term "Employee" or "employs," the restrictions under
this Section 3.02 shall be applicable to (i) Rayonier Group Employees whose employment terminates after the Effective Time, and (ii) SpinCo
Group Employees whose employment terminates after the Effective Time, in each case, until the date that is six months after such Employee's
last dale of employment with Rayonicr or SpinCo, as applicable. For the avoidance of doubt, the restrictions under this Section 3.02 shall not
apply to Former Rayonier Group Employees or Former SpinCo Group Employees whose most recem employment with Rayonier and its
Subsidiaries was terminated prior to the Effective Time.
ARTICLE IV
EQUITY, INCENTIVE AND EXECUTIVE COMPENSATION
Section 4.01. Generallv. Each Rayonier Award granted Ihat is outstanding as of immediately prior to the Efiective Time shall be adjusted as
described below; provided, however, that, efiective immediately prior to the Efiective Time, the Rayonier Compensation Committee may provide
for different adjustments with respect to some or all Rayonier Awards to the extent that the Rayonier Compensation Committee deems such
adjustments necessary and appropriate. Any adjustments made by the Rayonier Compensation Committee pursuant to the foregoing sentence shall
be deemed incorporated by reference herein as if folly set forth below and shall he binding on the Parties and their respective Afftliaies. Before
the Efiective Time, the SpinCo Equity Plan shall he established, with such terms as are necessary to permit the implementation of the provisions
of Section 4.02.
Section 4.02. Eouitv Incentive Awards.
(a) RestrictedSUKk. Each holder of an outstanding Rayonier Resbicted Stock Award immediately prior to the Effective Time shall receive,
as of the Effective Time, a SpinCo Restricted Stock Award for such number ofshares as determined by applying the Distribution Ratio in the
same way as if the outstanding Rayonier Restricted Stock Award comprised folly
-15-
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vested Rayonier Shares as of the Effective Time. Except as set forth in this Section 4.02. the Post-Separation Rayonier Restricted Stock Award
and the SpinCo Restricted Stock Award issired in accordance with this Section 4.02 both shall be sul^ect to the same terms and conditions
(including with respect to vesting' immediately after the Effective Time as were applicable to the Rayonier Restricted Stock Award immediately
prior to the Effective Time (except as otherwise provided herein, including in Sections 4.02fdf and {^.
(b) Slock Optima. Each Rayonier Option that is oiltstanding immediately prior to the Effective Time, regardless of by whom held, shall be
converted as of the Effective Time into both a Post-Separation Rayonier Option and a SpinCo Option and shall, except as otherwise provided in
this Section 4.02. be subject to the same terms and conditions (including with respect to vesting and expiration) after the Effective Time as were
applicable to such R^onier Option immediately prior to the Effective Time (except as otherwise provided herein, including in Sections 4.02fdf
and (sD; provided, however, that from and after the Effective Time:
(i) the number of Rayonier Shares subject to such Post-Separation Rayonier Option, rounded down to the nearest whole share, shall be
equal to the product obtained by multiplying (A) the number of Rayonier Shares subject to the corresponding Rayonier Option immediately
prior to the Effective Time tqr (B) the Rayonier Value Factor;
(ii) the number of SpinCo Shares subject to such SpinCo Option, rounded down to the nearest whole share, shall be equal to the
product obtained by multiplying (A) the number of Rayonier Shares subject to the corresponding fOiyonier Option immediately prior to the
Effective Time by (B) the SpinCo Value Factor;
(iii) the per share exercise price of such Post-Separation Rayonier Option, rounded up to the nearest hundredth of a cent, shall be
equal to the quotient obtained by dividing (A) the per share exercise price of the corresponding Rayonier Option immediately prior to the
Effective Time by (B) the Rayonier Ratio; and
(iv) the per share exercise price of such SpinCo Option, rounded up to the nearest hundredth of a cent, shall be equal to the quotient
obtained by dividing (A) the per share exercise price of the corresponding Rayonier Option immediately prior to the Effective Time by
(B) the SpinCo Ratio.
Notwithstanding anything to the contrary in this Section 4.02n>f. the exercise price, the number of Rayonier Shares and SpinCo Shares subject to
each Post-Separation Rayonier Option and SpinCo Option, and the terms and conditions of exercise of such options shall be determined in a
manner consistem with the requirements of Section 409A of the Code.
(c) Petformance Share Awards.
(i) As of the Effective Time, each Rayonier Performance Share Award granted in 2012 shall be converted into a Post-Separation
Rayonier Performance Share Award and a SpinCo Performance Share Award and each such award shall be subject to the same terms and
conditions (including with respect to vesting and applicable performance criteria) after the Effective Time as were applicable to such Rayonier
Performance Share Award prior to the Effective Time (except as otherwise provided herein, including in Sections 4.02fin and (e)); provided.
however, that:"
(A) payment, if any, shall be made in Rayonier Shares (with respect to the Post-Separation Rayonier Performance Share Award)
and SpinCo Shares (with respect to the SpinCo Performance Share Award);
-16-
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(B)|.lhe number of shares sulyect to(I) such Post-Separation Rayonier Performance Share Award shall be equal to the number of
Rayonier Shares subject to the corresponding Rayonier Pwfotmance Share Award immediately prior to the Effective Time, and
(2) such SpinCo Performance Share Award shall be equal to (x) the number of Rayonier Shares subject to the Rayonier Performance
Share Aw^ immediately prior to the Eflective Time multiplied by (y) the Distribution Ratio, rounded down to the nearest whole
share;
(C) dividends taken into account for purposes of (1) determining the value of dividend equivalent accounts or (2) the
reinvestment of dividends in the calculation of total shar^older return, shall be any cash dividends paid on Rayonier Shares during
the performance period and any cash dividends paid on SpinCo Shares during the portion of the performance period occurring after
the Effective Time;
(D) the stock price at the end of the performance period used to determine stock price appreciation shall be the sum of(l) the
closing price per share of Rtyonier Shares on the NYSE during the 20 trading days preceding December 31,2014, and (2) the closing
price per share of SpinCo Shares on the NYSE during the 20 trading days preceding December 31,2014 multiplied by the
Distribution Ratio; and
(E) any determination as to the treatment, upon an Employee's retirement, of the Post-Separation Rayonier Performance Share
Award and SpinCo Performance Share Award granted to su^ Employee pursuant to the Rayonier Equity Plan or the SpinCo Equity
Plan, as applicable, and this Section 4.02fcVil. shall be made by the Compensation Committee of the Board of Directors of the Party
that directly or indirectly empl^s such Employee immediately after the Effective Time CRayonier or SpinCo, as applicable);
nrovided. that any such determination shall apply uniformly to both the Post-Scparation Rayonier Performance Share Award and the
SpinCo Performance Share Award hdid by such Employee.
(ii) As of the Effective Time, each Rayonier Performance Share Award granted in 2013 shall he cancelled in its entirely and, with
respect to such Rayonier Performance Share Awards held by Rayonier Croup Employees and SpinCo Group Employees, replaced as soon as
reasonably practicable following the Effective Time (but not later than 90 days following the Effective Time)with a new award as follows:
(A) each Rayonier Performance Share Award granted in 2013 and held by a Rayonier Group Employee immediately prior to the
Effective Time shall be replaced with a Post-Separation Rayonier Time-Vested Award. The number of shares subject to such PostSeparation Rayonier Time-Vested Award shall be equal to (1) the fair
-17-
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market value (at the target level of performance) of the conesponding Rayonier Performance Share Award on the date that it was
originally ^ted (as reflected in Rayonier's records), divided by (2) the Post-Sep^ion Rayonier Stock .Value. Such Post-Separation
Rayonier Time-Vested Award shall vest in foil on the second anniversary of the Distribution Date, subject to such Rayonier Group
Employee's continued employment with R^onier through such second anniversary or such earlier date as is provided in the award
agreement governing such Post-Separation Rayoilier Time-Vested Award or otherwise determined by the Rayonier Compensation
Committee following the EfTective Time; and
(B) each Rayonier Performance Share Award granted in 2013 and held by a SpinCo Group Employee immediately prior to the
E.fiective Time shall be replaced with a SpinCo Time-Vested Award. The number of shares subject to such SpinCo Time-Vested
Award shall be equal to (I) the fair market value (at the target level of performance) of the conesponding Rayonier Perfonnance
Share Award on the date that it was originally granted (as reflected in Rayonier's records), divided by (2) the SpinCo Stock Value.
Such SpinCo Time-Vested Award shall vest in foil on the second anniverswy of the Distribution Date, subject to such SpinCo Group
Employee's continued emplr^ment with SpinCo through such second anniversary or such earlier date as is provided in the award
agreement governing such SpinCo Time-Vested Award or otherwise determined by the SpinCo Compensation Committee following
the Eflective Time.
(iii) As ofthe Eflective Time, each Rayonier Performance Share Award granted in 2014 shall be cancelled in its entirety and, with
respect to such Rayonier Performance Share Awards held by Rayonier Group Employees and SpinCo Group Employees, replaced as soon as
reasonably practicable following the EfTective Time (but not later than 90 days following the EfTective Time)with a new award as follows:
(A) each Rayonier Performance Share Award granted in 2014 and held by a Rayonier Group Employee immediately prior to the
EfTective Time shall be replaced with a Post-Separation Rayonier Performance Share Award. The number of shares subject to such
Post-Separation Rayonier Performance Share Award shall be equal to (I) the fair market value (at the target level of performance) of
the conesponding Rayonier Performance Share Award on the date that it was originally granted (as reflected in Rayonier's records),
divided by (2) the Post-Separation Rayonier Stock Value. Such Post-Separation Rayonier Performance Share Awa^ shall be subject
to such terms and conditions as are determined by the Rayonier Compensation Committee prior to the Distribution Date; provided.
that (x) such Post-Separation Rayonier Performance Share Award shall be denominated only in Rayonier Shares (and cash in respect
of any dividend equivalents thereon), and (y) the applicable performance period shall end on ITecember 31,2016; and
(B) each Rayonier Performance Share Award granted in 2014 and held by a SpinCo Group Employee immediately prior to the
Eflective Time shall be replaced with a SpinCo Performance Share Award. The number of shares subject to such SpinCfo Performance
Share Award shall be equal to (I) the fair market value (at the target level of performance) ofthe conesponding Rayonier
Performance Share Award on the
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date that it was originally gfanted (as reflected in Rayonier's fecoids)divided by (2) the SpinCo Slock Value. Such SpinCo
Performance Share Award shall be subject to such terms and conditions as are determined by the SpinCo Compensation Committee;
nrovided. that (x) such SpinCo Perfarmfmce Share Award shall be in the form of restricted SpinCo Shares (and cash in respect of
dividends payable to holders of such restricted SpinCo shares, which may he subject to iiiture vesting requirements as determined by
the SpinCo Compensation Committee), and (y) the applicable performance period shall end on December 31,2016.
(d) Miscellaneous Award Terms. >Vith respect to Post-Separation Rayonier Awards and SpinCo Awards, (i) emplrvmcnt with or service to
the Rayonier Group shall be treated as employment with and service to SpinCo with respect to SpinCo Awards held by Rayonier Group'
Employees or Rayonier non-employee directors, and (ii) employment with or service to the SpinCo Group shall be treated as employment with or
service to Rayonier with respect to Post-Separation l^yonier Awards held 1^ SpinCo Group Employees or Transferred Directors. In addition,
none of the Separation, the Distribution or any employment transfer described in Sectirm 3.0lfal shall constitute a termination ofemployment for
any Employee for purposes of any Post-Separation Rayonier Award or any SpinCo Award. After the Eflective Time, for any award adjusted
under this Section 4.02. any reference to a "change in control," "change of control" or similar defmition in an award agreement, employment
agreement or Rayonier Equity Plan applicable to such award (A) with respect to Post-Separation Rayonier Awards, shall be deemed to refer to a
"change in control," "change of control" or similar definition as set forth in the applicable award agreement, employment agreement or Rayonier
of awards, a Rayonier ^ai^ of Cont^'sMI te Orat^ ^a ^in^ Change of Control for imposes of SpinCo Awards held by Rayonier Group
Employees, Former Rayonier Group Employees and Rayonier non-employee directors, and a SpinCo Change of Control shall be treated as a
Rayonier Change of Control for purposes of Post-Scparatirm Rayonier Awards held by SpinCo Group Employees, Former SpinCo Group
Employees and Transferred Directors.
(e) fqidry Plan Restrictive Covenants. Without limiting the generality of Section 2.04fal. eflective as of the Effective Time, to the extent
permitted under applicable Law, each member of the SpinCo Group shall he considered to be a successor to each member of the Rayonier Group
for purposes of, and a third-party benefieiary with respM to, the restrictive covenants (including non-competition covenants) contained in the
Rayonier Equity Plans and award agreements thereunder (only to the extent that such agreements are not assigned to SpinCo in accordance with
Section 2.04V such that each member of the SpinCo Group shall enjoy all of the rights and benefits under such arrangements (including rights and
benefits as a third-party beneficiary), with respect to the business operations of the SpinCo Group; provided, that from and after the Distribution
Date, in no event shall Rayonier or any member of the Rayonier Group be permitted to enforce any restrictive covenant (including non
competition eovenanis) in the Rayonier Equity Plan or any award agreement tiiereunder against a SpinCo Group Employee or Former SpinCo .
Group Employee for action taken in such individual's capacity as a SpinCo Group Employee or Former SpinCo Group Employee.
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(f) Tax Reporting and Withholding.
(i) Except as otherwise provided in this Section 4.02ffl. after the Effective Time, Post-Separation Rayonier Awards, regardless of by
whom held, shall be settled 1^ Rayonier, and SpinCo Awards, regardless ofby whom held, shall be settled by SpinCo.
(ii) Upon the vesting of SpinCo Awards, SpinCo shall be solely responsible for ensuring the satisfaction of all applicable tax
withholding requirements on behalf of each SpinCo Group Employee or Former SpinCo Group Employee and for ensuring the collection and
remittance of employee withholding taxes to Ae Rayonier Group with respect to each Rayonier Group Employee or Former Rayonier Group
Employee (with Rayonier Group being responsible for remittance of the applicable employee taxes and payment and remittance of the applicable
employer taxes relating to Rayonier Group Employees and Former Rayonier Group Employees to the applicable Governmental Authori^). Upon
the vesting of Post-Separation Rayonier Awards, Rayonier shall be solely responsible lor ensuring the satisfaction of all applicable tax
withholding requirements on behalf of each Rayonier Group Employee or Former Rayonier Group Employee and ftrr ensuring the collection and
remittance of employee withholding taxes to the SpinCo Group with respect to each SpinCo Group Employee or Former SpinCo Group Employee
(with SpinCo Group being responsible for remittance of the applicable employee taxes and payment and remittance of the applicable employer
taxes relating to SpinCo Group Employees and Former SpinCo Group Employees to the applicable Governmental Authority). Following the
Efiective Time, Rayonier shall be responsible lor all income tax reporting in respect of Post-Separation Rayonier Awards and SpinCo Awards
held by Rayonier Group Employees, Former Rayonier Group Employees and individuals who are or were Rayonier non-employee directors, and
SpinCo will be responsible for all income tax reporting in respect of Post-Separation Rayonier Awards and SpinCo Awards held by SpinCo
Group Employees, Former SpinCo Group Employees and Transferred Directors.
(iii) SpinCo shall be responsible Ibr the settlement of cash dividend equivalents on any Post-Separation Rayonier Awards or SpinCo
Awards held 1^ a SpinCo Group Employee, Former SpinCo Group Employee or Transferred Director. Prior to the date any such settlement is
due, Rityonier shall pay SpinCo in cash amounts required to settle (A) any dividend equivalents with respect to Post-Separation Rayonier Awards
and (B) any dividend^uivalents accrued prior to the Efiective Time with respect to SpinCo Awards. Rayonier shall be responsible lor the
settlement of cash dividends equivalents on any Post-Separation Rayonier Awards or SpinCo Awards held by a Rayonier Group Employee,
Former Rayonier Group Employee or non-empl6yee director of Rayonier. Prior to the date any such settlement is due, SpinCo shall pay Rayonier
in cadi amounts required to settle any dividend equivalents accrued following the Effective Time with respect to SpinCo Awards.
(iv) Following the Effective Time, if any Post-Separation Rayonier Award held by a SpinCo Group Employee, Former SpinCo Group
Employee or Transferred Director shall fail to become vested, such Post-Separation Rayonier Aw^ shall be forfeited to'Rayonier, and if any
SpinCo Award held by a Rayonier Group Employee, Former Rayonier Group Employee or non-employee director of Rayonier shall fail to
bMome vested, such SpinCo Award shall be forfeited to SpinCo.
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(g) Cocpenid'on. Each of the Parties shall establish an appropriate administration system in order to administer, in an orderly manner,
(i) exercises of vested Post-Separation Rayonier Options and SpinCo Options, (ii) the vesting and forleiture of unvested Post-Separation Rayonier
Awards and SpinCo Awards, and (iii) the withholding and reporting requirements with respect to all awards. Each of the Parties shall work
together to unily and consolidate all indicative data and payroll and employment information on regular timetables and make certain that each
applicable Person's data and records in respect of such awards are (XHiect and updated on a timely basis. The ibre{ping shall include employment
status and inlbrmation required for vesting and forfeiture of awards and tax withholding/remittance, compliance with trading windows and
compliance with the requirements of the Exchange Act and other applicable Laws.
Qt) Registration andOther Regulatory RequiremenU. SpinCo agrees to file Forms S-1, S-3 and S-8 registration statements with respect to,
and to cause to he registered pursuant to the Securities Act, the SpinCo Shares authorized for issuance under the SpinCo Equity Plan, as required
pursuant to the Securities Act, before the date of issuance of any SpinCo Shares pursuant to the SpinCo Equity Plan. The Parties shall take such
additional actions as are deemed necessary or advisable to effectuate the foregoing provisions of this Section 4.02fliL including compliance with
securities Laws and other legal requirements associated with equity compensation awards in affected non-U.S. jurisdictions. Rayonier agrees to
facilitate the adoption and approval of the SpinCo Equity Plan consistent with the requirements of Treasury Regulations Section 1.162-27(1X4)
(iii).
Section 4.03. Non-Eouitv Incentive Plans.
(a) Corporate Bonus Plans.
(i) Before the Effective Time, SpinCo diall establish the SpinCo Non-Equity Incentive Plan, which, fior not less than the Corporate
Bonus Continuation Period, shall have substantially the same terms as of immediately prior to the Effective Time as the Rayonier Non-^iiity
Incentive Plan with such changes to the applicable performance goals as may be necessary in order to reflect the SpinCo Business following the Separation. Notwithstanding the foregoing, during the Corporate Bonus Continuation Period, SpinCo may make such changes, modifications or
amendments to the SpinCo Non-Equity Incentive Plan as may be required by applicable Law or as arc necessary and appropriate to reflect the
Separation, it being understood that any such changes, modifications or amendments shall not result in bonus award opportunities that are less
favorable than those applicable under the Rayonier Non-Equity Incentive Plan to the SpinCo Group Employees who were participants in the
Rayonier Non-Equity Incentive Plan immediately prior to the Effective Time.
(ii) In respect of any bonus award opportunities outstanding under the Rayonier Armual Corporate Bonus Program as of immediately
prior to the Effective Time, the Performance Period (as such term is defined in the Rayonier Annual Corporate Bonus Program) of such awards
shall terminate as of immediately prior to the Effective Time and bonus awards shall te determined as soon as reasonably practicable after the
Effective Time and paid in accordance with the terms of the Rayonier Annual Corporate Boniis Program as in effect as of immediately prior to the
Effective Time. As of the Effective Time, the Liability in respect of such bonus awards
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allocable to SpinCo Group Employees (or Former SpinCo Group Employees, as applicable) shall be assumed by the SpinCo Group based on the
accrual for such employees as of immediately prior to the Effective Time, and upon the determination of the actual amount of the bonuses for the
SpinCo Group Employees (or Former SpinCo Group Employees, as applicable) by Rayonier following the Effective Time, any such additional
Liability shall be assumed by the SpinCoGroup retroactively effective as of the Effective Time. Rayonier and SpinCo shall pay the amounts
awarded to their respective Employees no later than March 15 of the calendar year after the calendar year in which the Effective Time occurs,
subjNt to each such Emplt^ee's continued employment with Rayonier or SpinCo (as applicable) through the date that such bonus awards are
paid, except as otherwise determined by the Compensation Committee of the Board of Directors of such Employee's employer.
(iii) As soon as practicable after the Effective Time, (A) Rayonier shall grant to R^pnier Group Employees participating in the
Rayonier Annual Corporate Bonus Program immediately prior to the Effective Time new bonus award opportunities with a Performance Period
commencing as of the Distribution Date and ending as of the last day of the calendar year in which the Effective Time occurs, which awar^ shall
be paid based on the achievement of performance objectives established in accordance with the terms ofthe Rayonier Annual CorfMrate Bonus
Program, and (B) SpinCo shall grant to SpinCo Group Employees participating in the Rayonier Annual Corporate Bonus Program immediately
prior to the Effective Time new bonus au^ opportunities with a Performance Period commencing as of the Effective Time and ending as of the
last day of the calendar year in which the Distribution occurs, which awards shall be paid based on tbc achievement of performance objectives
established in accordance with the terms of the SpinCo Annual Corporate Bonus Program.
(b) SpirtCo Retained Bonus Plans. As of the Effective Time, the SpinCo Group shall cominue to retain (or assume as necessary) each
incentive compensation plan listed on Schedule 4.03fl»f and any other incentive plan for the exclusive benefit of SpinCo Group Employees and
Former SpinCo Croup Employees whether or not sponsored by the SpinCo Group(the "SoinCo Retained Bonus Plans"!, and, from and after the
Effective Time, shall be solely responsible for all Liabilities thereunder; provided, however, that if a portion of the bonus award opportunity
outstanding under any SpinCo Retained Bonus Plan as of immediately prior to the Effective Time is based on the achievement of performance
goals relating to the Rayonier Group as a whole, the determination of the level of achievement of such performance goals shall be measured based
on the performance of the Rayonier Group as of the Effective Time as determined by the Rayonier Compensation Committee.
(c) Allocation of Liabilities. Except as otherwise provided in this Agreement, (i) the Rayonier Group shall be solely responsible for funding,
paying and discharging all obligations relating to any annual incentive bonus awards under any Rayonier annual incentive plan or other short-term
compensation plan with respect to payments earned before, as of or after the Effective Time to Rayonier Group Employees or Former Rayonier
Croup Employees, and no memberof the SpinCo Group shall have any obligations with respect thereto; and (ii) the SpinCo Group shall be solely
responsible for funding, paying and discharging all obligations relating to any annual incentive bonus awards under any SpinCo Group annual
incentive plan or other short-term incentive compensation plan (including the SpinCo Non-Equity Incentive Plan, the SpinCo Annual Corporate
Bonus Plan and any SpinCo Retained Bonus Plan) with respect to payments made after the Effective Time to SpinCo Group Employees or
Former SpinCo Group Employees, and no member of the Rayonier Group shall have any obligations with respect thereto.
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Section 4.04. Executive Severance Plan and Trust
(a) Executive Severance Pey Plan. Beroro the Eflective Time. SpinCo shall, or shall cause another member of the SpinCo Group to,
establish the SpinCo Executive Severance Pay Plan, which, for not less than the General Continuation Period, shall have substantially the same
terms as of immediately prior to the Eflective Time as the Rayonier Executive Severance Pay Plan. Notwithstanding the foregoing, during the
General Continuation Period, SpinCo may make such changes, modifications or amendments to the SpinCo Executive Severance Pay Plan as may
be required by applicable Law or as are necessary and appropriate to reflect the Separation, it being understood that any such changes,
modiflcations or amendments shall not result in benefits that are less favorable than those provided under the Rayonier Executive Severance Pay
Plan to the SpinCo Group Employees who were participants in the Rayonier Executive Severance Pay Plan immediately prior to the Effective
Time. During the General Continuation Period, the SpinCo Group Employees who participated in the Rayonier Executive Severance Pay Plan
immediately prior to the Eflective Time shall be eligible to participate in the SpinCo Executive Severance Pay Plan as of the Effective Time at the
same level and to the same extent as they had participated in the Rayonier Executive Severance Pay Plan as of immediately prior to the Effective
Time.
(b) Legal Resources and Executive Severance Trusts. Before the Effective Time, SpinCo shall, or shall cause another member of the SpinCo
Group to. adopt the SpinCo Legal Resources Trust and the SpinCo Executive Severance Trust, which, for not less than the General Continuation
Period, shall have substantially the same terms and conditions as the Rayonier Legal Resources Trust and the Rayonier Executive Severance
Trust, respectively, each as in effect immediately prior to the Eflective Time. Notwithstanding the foregoing, during the General Continuation
Period, SpinCo may make such changes, modifications or amendments to the SpinCo Legal Resources Trust and SpinCo Executive Severance
Trust as may be required by applicable Law or as are necessary and appropriate to reflect the Separation, it being understood that any such
changes, m^ifications or amendments shall not result in benefits that are less favorable than those provided under the Rayonier Le^ Resources
Trust and the Rayonier Executive Severance Trust, respectively, to the SpinCo Group Employees who were eligihie for Imefits under the
Rayonier Legal Resources Trust and/or the Rayonier Executive SeveranceTrust immediately prior to the Effective Time. In connection with the
esublishment by SpinCo of the SpinCo Executive Severance Pay Plan (and the cessation of participation hy the SpinCo Group Employees in the
flayonier Executive Severance Pay Plan), as of or before the Eflective Time, Rayonier shall, or shdl cause the (i) Rayonier Legal Resources Trust
to, transfer funds to SpinCo or to Ae SpinCo Legal Resources Trust in an amount equal to the SpinCo Group's pro rata share (determined based
on the aggregate number of named participants in each individual plan who are SpinCo Group Employees divided by the i^gregate number of
p^icipants in all such plans) of the amoum of fiinds in the Rayonier Legal Resources Trust as of the latest practicable date before the Effective Time, and (ii) lUiyonier Executive Severance Trust to transfer funds to SpinCoor to the SpinCo Executive Severance Trust in an amount equal to
the SpinCo Group's pro rau share (determined based on the aggregate amount of benefits payable to named participants under the Rayonier
Executive Severance Pay Plan immediately prior to the Eflective Time who are SpinCo Group Employees divided by the aggregate amount of
benefits payable under the Rayonier,
-23-

http://services.corporate-ir.net/SEC.Enhanced/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-10.3

Page 27 of 49

Executive Severance Pay Plan immediately prior to the EfTective Time) of the amount of fimds in the Rayonier Executive Severance Trust as of
the latest practicable date before the Efiective Time. From and after the Effective Time, the SpinCo Group and (A) the SpinCo Legal Resources
Trust shall he responsible for all Liabilities relating to SpinCo Group Employees that would have been satisfied by the Rayonier Legal Resources
Trust had the Distribution not occurred, and neither any member of the Rayonier Group nor the Rayonier Legal Resources Trust shall have any
Liabilities with respect thereto, and (B) the SpinCo Executive Severance Trust shall be responsible for all Liabilities relating to SpinCo Group
Employees that would have been satisfied by the Rayonier Executive Severance Trust had the Distribution not occurred, and neither any member
of the Rayonier Group nor the Rayonier Executive Severance Trust shall have any Liabilities with respect thereto.
Section 4.0S. Director Compensation.
(a) Esublishment ofSjiinCo Outside Directors' Compensation Plan. Before the Effective Time, SpinCo shall establish the SpinCo Outside
Directors' Compensation Program, including a cash deferral option in accordance with Section 409A of the Code, with substantially the same
terms as of immediately prior to the Effective Time as the Rayonier Outside Directors' Compensation Program. Each SpinCo non-employee
will no longer serve on the Rayonier Board following the Effective Time, and held a deferred cash balance under the Rayonier Outside Directors'
Compensation Program immediately prior to the Effective Time, shall, as of the Effective Time, be credited under the SpinCo Outside Directors'
Compensation Program with the amount of his or her cash balance unto the Rayonier Outside Directors' Compensation Program and shall cease
participation in the Rayonier Outside Directors' Compensation Program as of the Effective Time (it being understood that such cessation shall not
trigger any distribution of payments or benefits unto the program), and, as of the Effective Time, Rayonier shall cease to have any Liability to
any such SpinCo non-cmployce director under the Rayonier Outside Directors' Compensation Program.
(b) Assumption of Directors' Charitable Award Program. As of the Effective Time, the SpinCo Group shall assume all Liabilities, and take
assignment fipom Rayonier of any and all Assets, relating to the Directors' Charitable Awud Program (incliiding any insurance policies issued in
connection with or in respect of the funding of Liabilities under the Directors' Charitable Award Program), and the Rayonier Group shall be
relieved of all such Liabilities so long as sudi assignment of Assets is completed.
(c) Other Liabilities. Except as provided in Section 4.0S(a^ or Section 4.05fbL Rayonier shall retain all other Liabilities and Assets relating
to Rayonier non-employee director compensation, including pursuant to the Rayonier Outside Directors' Compensation Program and cash
deferral option agreements thereunto.
(d) Director Compensation. Rayonier shall be responsible for the payment of any fees for service on the Rayonier Board that are earned at,
before, or after the Effective Time, and SpinCo shall not have any responsibility for any such payments. With respect to any SpinCo nonemployee director, SpinCo shall be responsible for the payment of any fees for service on the SpinCo Board that are earned at any time after the
Effective Time and Rayonier shall not have any
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responsibility for any such payments. Notwithstanding the foregoing|, SpinCo shall commence paying quarterly cash retainers to SpinCo nonemployee directors in respect of the quarter in which the Effective Time occurs; nrovided that (i) if Rayonier has already paid such quarter's cash
retainers to Rayonier non-employee directors prior to the Effective Time, then within 30 days after the Distribution Date, SpinCo will pay
Rayonier an amount equal to the portion of such payment that is attributable to Transferred Directors' service to SpinCoafter the Distribution
Date (other than any amount that is subject to a deferral election and is credited or to be credited to any such director's account under the SpinCo
Outside Directors' Compensation Program), and (ii) if Rayonier has not yet paid such quarter's cash retainers to Rayonier non-employee directors
prior to the Effoctive Time, then within 30 days after the Distribution Date, R^onier will pay SpinCo an amount equal to the portion ofsuch
payment that is attributable to Transferred Directors' service to Rayonier on and prior to the Distribution Date. Rayonier Awards held by nonemployee directors as of immediately prior to the Effective Time shall be treated as described in Section 4.02.
ARTICLE V
QUALIFIED RETIREMENT PLANS
Section S.OI.!
(a) Establishment ofSpirtCo Pension Plan. Before the Effective Time, SpinCo diall establish the SpinCo Pension Plan, which, for not less
than the General Continuation Period, shall have substantially the same terms as of immediately prior to the EffectiveTime as the Rayonier
Pension Plan. Notwithstanding the foregoing, for not less than the General Continuation Period, SpinCo may make such changes, modifications
or amendments to the SpinCo Pension Plan as may be required by applicable Law or as are necessary and appropriate to reflect the Separation, it
being understood that any such changes, modifications or amendments shall not result in benefits that are less favorable than those applicable
under the Rayonier Pension Plan to SpinCo Group Employees who were participants in the Rayonier Pension Plan immediately prior to the
Effective Time. As soon as practicable after the Effective Time and upon receipt by Rayonier of (i) a copy of the SpinCo Pension Plan; (ii) a copy
of certified resolutions of the SpinCo Board (or its authorized committee or other deleg^) evidencing adoption of the SpinCo Pension Plan and
any related tmst(s) (the "SoinCo Pension Trust"! and the assumption 1^ the SpinCo Pension Plan of the Liabilities described in Section S.Olfbi:
and (iii) either (A) a favorable determination letter issued by the IRS with respect u> the SpinCo Pension Plan and SpinCo Pension Trust, or (B) an
opinion of counsel, which counsel and opinion are reasonably satisfiwiory to Rayonier, with respect to the qualified status of the SpinCo Pension
Plan under Section 401(a) of the Code and the tax-exempt status of the SpinCo Pension Trust under Section SO I (a) of the Code, Rayonier shall
direct the trustee of the Rayonier Pension Trust to transfer assets of the Rayonier Pension Plan to the SpinCo Pension Trust in the amounts
described in Section 5.01(b).
' (b) Assumption of Liabilities; ERISA Section 4044 Transfer.
(i) Rayonier Pension Plan. As of the Effective Time, SpinCo shall cause the SpinCo Pension Plan to assume Liabilities under the
Rayonier Pension Plan for SpinCo Group Employees and Former SpinCo Group Employees, and shall cause the SpinCo Pension Trust to
accept Assets with respect to such assumed Liabilities (including Assets and Liabilities in respect of beneficiaries and/or alternate payees).
The Rayonier
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Pension Trust shall transfer such Assets to the SpinCo Pension Trust and, upon completion of such Asset transfer, the Rayonier Pension
Plan and the Rayonier Groupshall he relieved ofsuch Liabilities.
(ii) Trouper of Assets. The amount of Assets (whether in cash or kind, as determined by R^onier) to be transienred fiom the Rayonier
Pension Trust to the SpinCo Pension Trust in respect of the assumption of Liabilities 1^ SpinCo under Section 5.01 fbVi^ shall be
determined as of the Distribution Date in accordance with, and shall comply with. Section 4140) of the Code and, to the extent deemed
applicable by the Parties, ERISA Section 4044. Assumptions used to determine the value (or amount) of the Assets to he transferred shall be
the safe harto assumptions specified for valuing benefits in trusteed plans under Department of Labm Regulations Section 4044.SI-S7 and,
to the extent not so specified, shall be based on the assumptions used in the annual valuation report to determine minimum funding
requirements most recently prepared before the transfer by the actuary for the Rayonier Pension Plan. The transfer amounts described above
shall be credited or debited, as applicable, with a pro rata share of the actual investment earnings or losses allocable to the transfer amount
for the period between the Distribution Date and an assessment date set by Rayonier that is as close as practicable, taking into account the
timing and reporting of valuation of Assets in the Rayonier Pension Trust, to the date upon which Assets equal in value to the transfer .
amount are acmally transferred firom the Rayonier Pension Trust to the SpinCo Pension Trust. During the time before such transfer, benefits
for SpinCo Group Employees who terminate employment with the SpinCo Group shall he paid from the Rayonier Pension Trust. The
ultimate transfer amount shall be reduced by the amount of these benefits and credited or ddrited by the actual investment earnings or losses
from the payment date to the assessment date set by Rayonier above. In addition, during this period, SpinCo will be responsible for a pro
rata shm of trustK and administration fees attributable to the Assets of the SpinCo Pension Plan that remain in the Rayonier Pension Trust.
The entries in the Rayonier Pension Plan funding standard accounts shall he divided between the Rayonier Pension Plan and the SpinCo
Pension Plan based on the guidance provided in Revenue Rulings 81-212 and 86-47.
(c) Spi/iCo Pension Plan Provisions. The SpinCo Pension Plan shall provide that:
(i) SpinCo Group Employees and Former SpinCo Group Employees shall (A) be eligible to participate in the SpinCo Pmsion Plan as
of the Effective Time to the extent that they were eligible to participate in the Rayonier Pension Plan as of immediately prior to the
Effective Time, and (B) receive credit fbr vesting, eligibility and benefit service for all service credited for those purposes under the
Rayonier Pension Plan as of the Effective Time as if that service had been rendered to SpinCo;
(ii) the compensation paid 1^ the Rayonier Group to a SpinCo Group Employee or Former SpinCo Group Employee that is
reco^ized under the Rayonier Pension Plan as of immediately prior to the Effective Time shall he credited and lecogniKd fbr all
applicable purposes under the SpinCo Pension Plan as though it were compensation from the SpinCo Group;
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(iii) the accrued benefit of each SpinCo Group Employeeor Fornier SpinCo Group Employee under the Rayonier Pension Plan as of
the Eflective Time shall be payable under the SpinCo Pension Plan at the time and in a form that would have been permitted under the
Rayonier Pension Plan as in effect as of the Effective Time, with employment by the Rayonier Group before the Effective Time treated as
employment 1^ the SpinCo Group under the SpinCo Pension Plan for purposes of determining eligibility for optional forms of benefit, early
retirement benefits, or other benefit forms; and
(iv) the SpinCo Pension Plan shall assume and honor the terms of all QDROs in effect under the Rayonier Pension Plan as of
immediately prior to the Effective Time with respect to SpinCo Group Employeesand Former SpinCo Group Employees.
(d) Deurminalion Letter Request. SpinCo shall submit an application to the IRS as soon as praaicable after the Effective Time (but no later
than the last day of the applicable remedial amendment period as defined in applicable Code provisions) requesting a determination letter
regarding the qualified status of the SpinCo Pension Plan under Section 401(a) of the Code and the tax-exempt status of its related trust under
Section SO I (a) of the Code as of the Distribution Date and shall make any amendments reasonably requested by the IRS to receive such a
favorable determination letter.
(e) Rayonier Pension Pian q/fer Distribution Date. From and after the Effective Time, (i) the Rayonier Pension Plan shall continue to be
responsible for Liabilities in respect of Rayonier Group Employees and Former Rayonier Group Employees, and (ii) no SpinCo Group Employees
or Former SpinCo Group Employeesshall accrue any benefits under the Rayonier Pension Plan. Without limiting the generality of the foregoing,
SpinCo Group Employees or Former SpinCo Group Employeesshall cease to be participants in the Rayonier Pension Plan, effective as of the
Effective Time.
(f) Plan Fiduciaries. For all periods after the Effective Time, the Parties agree that the applicable fiduciaries of each of the Rayonier
Pension Plan and the SpinCo Pension Plan, respectively, shall have the authority with respect to the Rayonier Pension Plan and the SpinCo
Pension Plan, respectively, to determine.the plan investments and such other matters as are within the scope of their duties under ERISA and the
terms of the applicable plan documents.
(g) No Loss of Unvested Benefits: No Distributions. The transfer of any SpinCo Group Employee's employment to the SpinCo Groupwill
not result in the loss of thht SpinCo Group Employee's unvested accruedbenefits-(if any) under the Rayonier Pension Plan,which benefit Liability
shall be assumed under the SpinCo Pension Plan as provided herein. No SpinCo Croup Employee shall be entitled toa distribution of his or her
benefit under the Rayonier Pension Plan or the SpinCo Pension Plan as a result of such transfer of employment.
Section 5.02. SoinCo Retained Pension Plans. As of the Effective Time, the SpinCo Group shall retain (or assume to the extent necessary)
sponsorship of the Jesup Hourly Union Plan and the Femandina Hourly Union Plan (collectively, the "SninCo Retained Pension Plans"!, and,
from and after the Effective Time, all Assets and Liabilities thereunder shall be Assets and Liabilities of the SpinCo Group.
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Section S.03.!
' (a) Establishment of Plan. Before (he Effective Time, SpinCo shall establish the SpinCo Savings Plan, which, for not less than the General
Continuation Period, shall have substantially the same terms as of immediately prior to the Eflective Time as the Rayonier Savings Plan.
Notwithstdnding the foregoing, during the General Continuation Period, SpinCo may make such changes, modifications or amendments to the
SpinCo Savings Plan as may be required by applicable Law or as are necessary and appropriate to reflect the Separation, it being understood that
any such changes, modifications or amendments shall not result in benefits that are less favorable than those applicable under the Rayonier Saving
Plan to SpinCo Group Employees who were participants in the Rayonier Savings Plan immediately prior to the Effective Time. Before the
Eflective Time, SpinCo shall provide Rayonier with (i) a copy of the SpinCo Savings Plan; (ii) a copy of certified resolutions of the SpinCo
Board (or its authorized committee or other delegate) evidencing adoption of the SpinCo Savings Plan and the related tnust(s) and the assumption
by the SpinCo Savings Plan of the Liabilities described in Section S.OSnif: and (iii) either (A) a favorable determination letter issued by the IRS
respect to the SpinCo Savings Plan and its related trust or (B) an opinion of counsel, which counsel and opinion are reasonably satisfactory to
Rayonier, with respect to the qualified status of the SpinCo Savings Plan under Section 401(a) of the Code and the tax-exempt status of its related
trust under Section SOI(a) ofthe Code.
(b) Transfer ofAccount Balances. Not later than 30 days following the Distribution Date (or such later time as mutually agreed 1^ the
Parties), Rayonier shall cause the trustee of the Rayonier Savings Plan to transfer from the tnist(s) which forms a part of the Rayonier Savings
Plan to the tnist(s) which forms a p^ of the SpinCo Savings Plan the account balances ofthe SpinCo Group Emplr^ees and Former SpinCo
Group Employees under the Rayonier Savings Plan, determinedas ofthe date ofthe transfer. Such transfers shall be made in kind, including
promissory notes evidencing the transfbr of outstanding loans, and, with respect to unitized investments in the Rayonier Inc. Common Stock Fund
in all respects with Sections 414(1) and 411(d)(6) ofthe C^.
(c) SpinCo Share Fund in SpinCoSavings Plan. The SpinCo Savings Plan will provide, effective as ofthe Eflective Time; (i) for the
establishment of a share fund for SpinCo Shares (the "SninCoShme Fund"V (ii) that such SpinCo Share Fund shall receive a transfer of and hold
all SpinCo Shares distributed in connection with the Distribution in respect of Rayonier Shares held in Rayonier Savings Plan accounts of SpinCo
Group Employees and Former SpinCo Group Employees participating in the Rayonier Savings Plan immediately prior to the Effective Time; and
(iii) that, following the Eflective Time, contributions made by or on behalf ofsuch participarits shall be allocated to the SpinCo Share Fund, if so
directed in accordance with the terms ofthe SpinCo Savings Plan.
(d) Raymier Share Fund inSpinCo Savings Plan. Participants in the SpinCo Savings Plan will be prohibited from increasing their holdings
in the Rayonier Share Fund under the SpinCo Savings Plan and may elect to liquidate their holding in the Rayonier Share Fund and invest those
monies in any other investment fiind offered under the SpinCo Savings Ptan. After the Effective Time and the transfer ofthe account balances as
provided in Section 5.03fb1 above, all outstanding investments in the lUyonier Share Fund under the SpinCo Savings Plan shall be
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liquidated and reinvested in other investment iimds oflered under the SpinCo Savings Plan, on such dates and in accordance with such procedures
as are determined by the administrator and the trustee of the SpinCo Savings Plan.
(e) SpinCo Share Fund in Rayonier Savings Plan. SpinCo Shares distributed in connection with the Distribution in respect of Rayonier
Shares held in Rayonier Savings Plan accounts of Rayonier Group Employees or Former Rayonier Group Employees who participate in the
Rayonier Savings Plan shall be deposited in a SpinCo Share Fund under the Rayonier Savings Plan, and such participants in the Rayonier Savings
Plan will he prohibited from increasing their holdings in such SpinCo Share Fund under the Rayonier Savings Plan and may elect to liquidate
their holdings in such SpinCo Share Fund and invest those monies in any other investment fiind offered under the R^onier Savings Plan. After
the Effective Time, all outstanding investments in the SpinCo Share Fund under the Rayonier Saving Plan shall be liquidated and reinvested in
other investment funds offered under the Rayonier Savings Plan, on such dates and in accordance with such procedures as are determined by the
administrator and the trustee of the Rayonier Savings Plan.
(0

SpinCo Savings Plan shall provide that:
(i) SpinCo Group Employees and Former SpinCo Group Employees shall (A) be eligible to participate in the SpinCo Savings Plan as
of the Effective Time to the extent that they were eligible to participate in the Rayonier Savings Plan as of immediately prior to the
Effective Time, and (B) receive credit for all service credited for that purpose under the Rayonier Savings Plan as of immediately prior to
the Distribution as if that service had been rendered to SpinCo; and
(ii) the account balance of each SpinCo Group Employee and Former SpinCo Group Employeeunder the Rayonier Savings Plan as of
the date of the transfer of Assets from the Rayonier Savings Plan (including any outstanding promissory notes) shall be credited to such
individual's account balance under the SpinCo Savings Plan.

(g) Deierminaiion Letter Request. SpinCo shall submit an application to the IRS as soon as practicable after the Effective Time (but no later
than the last day of the applicable remedial amendment period as defined in applicable Code provisions) requesting a determination letter
rcgarding.the qualified stetus of the SpinCo Savings Plan under Sections 401(a) and 401(k) of the Code and the tax-exempt status of its related
trust under Section SOI(a) ofthe Code and shall make any amendments reasonably requested by the IRS to receive such a favorable determination
letter.
(h) Rcsyonier Savings Plan after EJfeclive Time. From and after the Effective Time, (i) the Rayonier Savings Plan shall continue to be
responsible for Liabilities in respect of Rayonier Group Employees and Former Rayonier Group Employees, and (ii) no SpinCo Group Employees
or Foimer SpinCo Group Employees shall accrue any benefits under the Rayonier Savings Plan. Without limiting the generality of the foregoing,
SpinCo Group Employees and Former SpinCo Group Employees shall cease to be participants in the Rayonier Savings Plan effective as of the
Effective Time.
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(i) Plan Fiduciaries. For all periods after the EfTective Time, the Parties agree that the applicable fiduciaries of each of the Rayonier
Savings Plan and the SpinCo Savings Plan, respectively, shall have the authority with respect to the Rayonier Savings Plan and the SpinCo
Savings Plan, respectively, to determine the investment alternatives, the tenns and condit ons with respect to those investment alternatives and
such other matters as are within the scope of their duties under ERISA and the terms of the applicable plan documents.
0) No Loss of Unvested Bentfiis; No Distributions. The transfer of any SpinCo Group Employee's employment to the SpinCo Group will
not result in loss of that SpinCo Group Employee's unvested benefits (if any) under the Rayonier Savings Plan, which benefit Liability will be
assumed under the SpinCo Savings Plan as provided herein. No SpinCo Group Employee shall be entitled to a distribution of his or her benefit
under the Rayonier Savings Plan or SpinCo Savings Plan as a result of such transfer of employment.
Section S.04. SoinCo Retained Savinas Plans. As of the Eflective Time, the SpinCo Group shall retain (or assume to the extent necessary)
sponsorship of the Rayonier -Jesup Mill Savings Plan for Hourly Employees and the Rayonier Inc. - Femandina Mill Savings Plan for Hourly
be Assets and Liabilities of the SpinCo Group.
ARTICLE VI
NONQUALIFIED DEFERRED COMPENSATION PLANS
Section 6.01. SninCo Excess Benefit Plan.
(a) Establishment ofthe SpinCo Excess Benefit Plan. Before the Eflective Time, SpinCo shall establish the SpinCo Excess Benefit Plan,
which, for not less than the General Continuation Period, shall have substantially the same terms as of immediately prior to the Effective Time as
the Rayonier Excess Benefit Plan. Notwithstanding the foregoing, during the General Continuation Period, SpinCo may make such changes,'
modifications or amendments to the SpinCo Executive Excess Benefit Plan as may be required by applicable Law or as are necessary and
appropriate to reflect the Separation, it being understood that any such changes, modifications or amendments shall not result in benefits that are
less favorable than those applicable under the Rayonier Excess Benefit Plan to SpinCo Group Employees who were participants in the Rayonier
Excess Benefits Plan immediately prior to the Efnective Time.
(b) Assumption of Liabilities from Reyonier. As of the Effective Time, SpinCo shall, and shall cause the SpinCo Excess Benefit Plan to.
assume all Liabilities under the Rayonier Excess Benefit Plan for the benefits of SpinCo Group Employees and Former SpinCo Group Employees
and their respective beneficiaries and/or alternate payees, and the Rayonier Group and the Rayonier Excess Benefit Plan shall be relieved of all
Liabilities for those benefits. Rayonier shall retain all Liabilities under the Rayonier Excess Benefit Plan for the benefits for Rayonier Group
Employees and Former Rayonier Group Employees and their respective beneficiaries and/or alternate payees. From and after the Effective Time,
SpinCo Group Employees and Former SpinCo Group Employees shall cease to be participants in the Rayonier Excess Benefit Plan.
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Section 6.02.|
(a) Establishment ofthe SihrCo Excess Savings and Deferred Compensation Plan. Berore the Effective Time,' SpinCo shall establish the SpinCo Excess Savings and Defend Compensation Plan, which, for not less than the General Continuation Period, shall have substantially the
same terms as of immediately prior to the Effective Time as the Rayonier Excess Savings and Deferred Compensation Plan. Notwithstanding the
foregoing, during the General Continuation Period, SpinCo may make such changes, modifications oramendments to the Excess Savings and
Deferred Compensation Plan as may be required applicable Law or as are necessaiy and appropriate to reflect the Separation, it being
understood that any such changes, modifications or amendments shall not result in benefits that are less favorable than those applicable under the
Rayonier Excess Savings and Deferred Compensation Plan to SpinCo Group Employees who were participants in the Rayonier ExcessSavings
and Deferred Compensation Plan immediately prior to the Effective Time.
(b) Assumption of Liabilitiesf^m Rayonier. As of the Effective Time, SpinCo shall, and shall cause the SpinCo Excess Savings and
Deferred Compensation Plan to, assume all Liabilities under the Rayonier &cess Savings and Deferred Compensation Plan for the benefits of
SpinCo Group Employees and Former SpinCo Group Employees and their respective beneficiaries and/or alternate payees determined as of
immediately prior'to the Effective Time, and the R^onier Group and the Rayonier Excess Savings and Deferred Compensation Plan shall be
relieved of all Liabilities for those benefits. Rayonier shall retain all Liabilities under the Rayonier Excess Savings and Deferred Compensation
Plan for the benefits for Rayonier Group Employees and Former Rayonier Group Employees and their respective beneficiaries and/or alternate
pttyees. From and after the Effective Time, SpinCo Group Employees and Former SpinCo Group Employees shall cease to be participants in the
Rayonier Excess Savings and Deferred Compensation Plan.
respect to the retired participaiits in the Split-Dollar Life Insurwice/Deferred Compensation Retention Bmefit Program, effective January 1,2000,
and their respective beneficiaries and/or alternate payees that are funded through the Trust Agreement for Deferred Compensation Benefits for
Certain Executives of Rayonier Inc. (also known as the Key Executive Life Program), and, following completion of the Asset transfer described
in this Section 6.03. the Rayonier Group shall he relieved of all Liabilities for those benefits. As of the Effective Time, the SpinCo Group shall
assume the Trust Agreement for Deferred Compensation Benefits for Certain Executives of Rayonier Inc. and all Assets and Liabilities of such
trust (including any insurance |»licies issued in connection with or in respect of the fending of Liabilities under the Split-Dollar Life
Insurance/Deferred Compensation Retention Benefit Program), and, following completion of such assumption, the Rayonier Group shall cease, to
have any rights or obligations in respect of such trust, its Assets and the benefits fended by such trust
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Section 6.04. Participation: Distributions. The Parties acknowledge that none of the transactions contemplated by this Agreement, the
Separation and Distribution Agreement or any Ancillary Agreement will trigger a payment or distribution of compensation under any of the
Rayonier Nonqualified Plans or SpinCo Nonqualified Plans for any participant an^ consequently, that the payment or distribution of any
compensation to which such participant is entitled under any of the Rayonier Nonqualified Plans or SpinCo Nonqualified Plans will occur upon
such participant's separation iiom service fiom the SpinCo Group or at such other time as provided in the applicable SpinCo Nonqualified Plan or
participant's deierral election.
ARTICLE VII
WELFARE BENEFIT PLANS
Section 7.01. Welfare Plans.
' (a) Establishment ofSjpinCo Welfare Plans. Before the Eflective Time, SpinCo shall, or shall cause the applicable member of the SpinCo
Group to, establish the SpinCo Welfare Plans, which, for not less than the Welfare Benefit Continuation Period, shall have terms substantially
similar in the aggregate to those of the corresponding Rayonier Welfare Plans as of the Eflective Time, except as otherwise required by applicable
Law.
(b) Waiver ofConditions; Benefit Maximums. SpinCo shall use cominetcially reasonable efforts to cause the SpinCo Welfare Plans to:
(i) with respect to initial enrollment as of the Eflective Time, waive (A) all limitations as to preexisting conditions, exclusions, and
service conditions with respect to pMicipation and coverage requirements applicable to any SpinCo Group Employee or Former SpinCo
Group Emplojm, other than limitations that were in effect with respect to the SpinCo Group Employee or Former SpinCo Group Employee
under the applicable Rayonier Welfare Plan as of immediately prior to the Effective Time, and (B) any waiting period limitation or evidence
of insurability requirement applicable to a SpinCo Group Employee or Former SpinCo Group Employee other than limitations or
requirements that were in eftet with respect to such SpinCo Group Employee or Former SpinCo Group Employee under the applicable
Rayonier Welfare Plans as of immediately prior to the Effective Time; and
(ii) take into account (A) with respect to aggregate annual, lifetime, or similar maximum benefits available under the SpinCo Welfare
Plans, a SpinCo Group Employee's or Former SpinCo Group Employee's prior claim experience under the Rayonier Welfare Plans and any
Benefit Plan that provides leave benefits; and (B) any eligible expenses incurred by a SpinCo Group Employee or Former SpinCo Group
Employee and his or her covered dependents during the portion of the plan year of the applicable Rayonier Welfare Plan ending as of the
Effective Time to be taken into account under such SpinCo Welfare Plan for purposes ofsatisfying all deductible, coinsurance, and
maximum out-of-pocket requirements applicable to such SpinCo Group Employee or Former SpinCo Group Employee and hisor her
covered dependents for the applicable plan year to the same extent as such expenses were taken into account by Rayonier for similar
purposes prior to the Effective Time as if such amounts had been paid in accordance with such SpinCo Welfare Plan:
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(c) Health Savings Accounts. Before the Effeetive Time, SpinCo shall, or shall cause a member of the SpinCo Group to, establish a SpinCo
Welfto Plan that will provide health savings account benefite to SpinCo Group Employees on and after the Effective Time (a "SninCo HSA"^. It
is the intention of the Parties that all activity under a SpinCo Group Employee's health savings account under a Rayonier Welfare Plan (a
"Ravonier HSA"I for the year in which the Effective Time occurs be treated instead as activity under the eonresponding account under the SpinCo
HSA, such that (i) any period of participation by a SpinCo Group Employee in a Rayonier HSA during the year in which the Effeetive Time
occurs will be deemed a period when such SpinCo Group Employee participated in the corresponding SpinCo HSA; (ii) all expenses incurred
during such period will be deemed incurred while such SpinCo Group Employee's coverage was in effect under the corresponding SpinCo HSA;
and (iii) all elections and reimbursements made with respect to such period under the Rayonier HSA will be deemed to have been made with
respect to the corresponding SpinCo HSA.
(d) Flexible EndingAccounts. The Parties shall use commercially reasonable efforts to ensure that as of the Effective Time any health or
dependent care flexible spending accounts of SpinCo Group Employees (whether positive or negative) (the "Transfbrred Account Balances"!
under Rayonier WelEue Plans that are health or dependent care flexible spending account plans are transferred, as soon as practicable after the
Effective Time, fiom the Rayonier Welfare Plans to the corresponding SpinCo Welfare Plans. Such SpinCo Welfare Plans shall assume
responsibility as of the Effeetive Time for all outstanding health or dependem care claims under the corresponding Rayonier Welfare Plans of
eadi SpinCo Group Employee for the year in which the Effective Time occurs and shall assume and agree to perform the obligations of the
corresponding Rayonier Welfare Plans from and after the Effeetive Time. As soon as practicable after the Effective Time, and in any evem within
30 days after the amount of the Transferred Account Balances is determined or such later date as mutually agreed upon by the Parties, SpinCo
shall pay Rayonier the net aggregate amount of the Transferred Account Balances, if such amount is positive, and Rayonier shall pay SpinCo the
net aggregate amount of the Transferred Account Balances, if such amount is negative.
(e) Allocation of Welfare Assets and Liabilities. Effective as of the Effeetive Time, the SpinCo Group shall assume all Liabilities relating to,
arising out of or resulting ftom health and welfare coverage or claims incurred by or on behalf of SpinCo Group Employees or Former SpinCo
Group Employees or their covered dependents under the Rayonier Welfare Plans or SpinCo Welfare Plans bef^, at, or after the Effeetive Time.
No Rayonier Welfare Plan shall provide coverage to any SpinCo Group Employee orFormer SpinCo Group Employee after the Effective Time.
Section 7.02. COBRA and HIPAA. The Rayonier Group shall continue to be responsible for complying with, and providing coverage
pursuant to, the health care continuation requirements of COBRA, the certifieate of creditable coverage requirements of HIPAA, and the
corresponding provisions of the Rayonier Welfare Plans with respect to any Rayonier Group Employees and any Former Rayonier Group
Employees (and their covered dependents) who incur a qualifying event under COBRA before, as of, or after the Eflectivc Time. Effeetive as of
the
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Effective Time, the SpinCo Group shall assume responsibility for complying with, and providing coverage pursuant to, the health care
continuation requirements of COBRA, the certificate of creditable coverage requirements of HIPAA, and the corresponding provisions of the
SpinCo Welfare Plans with respect to any SpinCo Group Employees or Former SpinCo Group Employees (and their covered dependents) who
incur a qualifying event or loss of coverage under the Rayonier Welfare Plans and/or the SpinCo Welfare Plans before, as of, or after the Effective
Time. The Parties agree that the consummation of the transactions contemplated by the Separation and Distribution Agreement shall not
constitute a COBRA qualifying event for any purpose of COBRA.
Section 7.03. Vacation. Holidavs and Leaves of Absence. Effective as of the Effective Time, the SpinCo Group shall assume all Liabilities
of the Rayonier Group with respect to vacation, holiday, annual leave or other leave of absence, and requited payments related thereto, for each
SpinCo Group Employee. The Rayonier Group shall retain all Liabilities with respect to vacation, holirlay, annual leave or other leave of absence,
and required payments related thereto, for each Rayonier Group Employee.
Time, the SpinCo Group shall assume, any and all Liabilities to, or relating to, SpinCo Group Employees uid Former SpinCo Group Employees in
respect of severance and unemployment compensation, regardless of whether the event giving rise to the Liability occurred before, at or after the
Effective Time. The Rayonier Group shall be responsible for any and all Liabilities to, or relating to, Raycmier Group Employees and Former
Rayonier Group Employees in respect ofseverance and unemployment compensation, regardless of whether the event giving rise to the Liability
occurred before, at or after the Effective Time.
Section 7.0S. Worfcers' Compensation. With respect to claims for workers' compensation in the United Stales, (a) the SpinCo Group shall
be responsible for claims in respect ofSpinCo Group Eniployees and Former SpinCo Group Employees, whether occurring before, at or after the
Effective Time, and (b) the Rayonier Group shall be responsible for all claims in respect of Rayonier Group Employees and Former Rayonier
Group Employees, whether occurring before, at or after the Effective Time. The treatment of workers' compensation claims by SpinCo with .
respect to Riiyonier insurance policies shall be governed by Section S.I of the Separation and Distribution Agreement.
Section 7.06. Insurance Contracts. To the extent that any Rayonier Welfare Plan is funded through the purchase of an insurance contract or
is subject to any stop loss contract, the Parties will cooperate and use their commercially reasonable efforts to replicate such insurance contracts
for SpinCo (except to the extent that changes are required under applicable state insurance Laws or filings by the respective insurers) and to
maintain any pricing discounts or other preferential terms for both Rayonier and SpinCo for a reasonable term. Neither Party shall be liable for
failure to obtain such insurance contracts, pricing discounts, or other preferential terms for the other Party. Each Party shall be responsible for any
additional premiums, charges, or administrative fees that such Party may incur pursuant to this Section 7.06.
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Section 7.07. Third-Partv Vendois. Except as provided below, to the extent that any Rayonier Welfare Plan is administered by a third-party
vendor, the Parties will coope^ and use their commercially reasonable efforts to replicate any contract with such third-party vendor for SpinCo
and to maintain any pricing discounts or other preferential terms for both Rayonier and SpinCo for a reasonable term. Neither I>arty shall be liable
for failure to obtain such pricing discounts or other preferential terms for the other Party. Each Party shall be responsible for any additional
premiums, charges, or administrative fees that such Party may incur pursuant to this Section 7.07.
Section 7.08. SninCo Retained Welfare Plans. As of the Efleetive Time, the SpinCo Croup shall retain sponsorship of the Welfare Plans
listed on Schedule 7.08 (the "SninCo Retained Welfare Plans"!, and, from and after the Effective Time, all Liabilities thereunder shall be
Liabilities of the SpinCo Group.
ARTICLE VIII
NON-U.S. EMPLOYEES
SpinCo Group Employees and Former SpinCo Group Employees who are residents outside of the United States or otherwise are subject to
non-U.S. Law and their related benefits and Liabilities shall be treated in tbe same manner as the SpinCo Group Employees and Former SpinCo
Group Employees, respectively, who are residents of the United States and are not subject to non-U.S. Law. Notwithstanding anything in this
Agreement to the contrary, all actions taken with respect to non-U.S. Employees or U.S. Employees working in nrm-U.S. jurisdictions shall be
subject to and accomplished in accordance with applicable Law in the custom of the applicable jurisdictions.
ARTICLE IX
MISCELLANEOUS
Section 9.01. Emolovee Records.
(lO Sharing of information. Subject to any limitations imposed by applicable Law, Rayonier and SpinCo (acting directly or through
members of the Rayonier Group or the SpinCo Group, respectively) shall provide to the other and their respective authorized agents and vendors
all information necessary for the Parties to perform their respective duties under this Agreement.
(b) Tranter of Persomel Records and Auihoraaiion. Subject to any limitation imposed by applicable Law and to the extern that it has not
done so before the Effective Time, Rayonier shall transfer to SpinCo any and all employmem records (including any Form 1-9, Form W-2 or other
IRS forms) with respect to SpinCo Group Employees and Former SpinCo Group Employees and other records reasonably required by SpinCo to
enable SpinCo properly to carry out its obligations under this Agreement. Such transfer of records generally shall occur as soon as
administratively practicable at or after the Effective Time. Each Party will permit the other Party reasonable access to Employee records, to the
extent reasonably necessary for such accessing Party to carry out its obligations hereunder. '
-35-

http://services.corporate-ir.net/SEC.Enhanced/SECAjaxHand!er.ashx?c=253219&fid=949... 8/18/2014

EX-10.3

Page 39 of 49

(c) Access to Records. To the extent not inconsistent with this Agreement, the Separation and Distribution Agreement or any applicable
privacy protection Laws or regulations, reasonable access to Employee-related records after the Eflective Time will be provided to members of
the Rayonier Group and members of the SpinCo Group pursuant to the terms and conditions of Article VI of the Separation and Distribution
Agreement.
(d) Maintenance ofRecords. With respect to retaining, destroying, transferring, sharing, copying and permitting access to all Employeerelated information, Rayonier and SpinCo shall comply with all applicable Laws, reguliuions and internal policies, and shall indemnify and hold
harmless eachother from and against any and all Liability, claims, actions, and dama^ that arise from a failure (by the indemnifying Party or its
Subsidiaries or their respective agents) to so comply with all applicable Laws, regulations and internal policies applicable to such information.
(e) Cooperation. Each Party shall use commercially reasonable efforts to cooperate and work together to unify, consolidate and share (to the
extent permissible under applicable privacy/data protection laws) all relevant documents, resolutions, government filings, data, payroll,
employment and benefit pim information on regular timetables and cooperate as needed with respect to (i) any litigation with respect to any
employee benefit plan, policy or arrangement contemplated by this Agreement, (ii) efforts to seek a determination letter, private letter ruling or
advisory opinion ^m the IRS or U.S. Depar^ent of Labor on behalf of any employee benefit plan, policy or arrangement contemplated by this
Agreement, and (iii) any filings that are required to be made or supplemented to the IRS, U.S. Pension Benefit Guaranty Corporation, U.S.
Department of Labor or any other Governmental Authority; oroviiled. however, that requests for cooperation must be reasonable and not interfere
wife daily business operations. In addition to and not in limitation of fee other provisions of this Article fX. the Parties shall use commercially
reasonable efforts to cooperate in order to ensure fee effective implementation and enforcement of obligations under feat certain Employee
Benefit Services and Liability Agreement by and between ITT Corporation and Rayonier, dated as of February 11, 1994 (fee "ITT Emolovee
Benefits Aareement"! as it relates to Rayonier Group Employees, Former Rayonier Group Employees, SpinCo Group Employees and Former
SpinCo Group Employees, it being understood feat such implementation and enforcement may involve direct communications and information
sharing between SpinCo and ITT Corporation (or its permitted successor in interest), subject to Rayonier's prior written consent as it relates to
Rayonier Group Employees and Former Rayonier Group Employees.
(f) Corftdentialify. Notwithstanding anything in this Agreement to fee contrary, all confidential records and data relating to Employees to be
shared or transferred pursuant to this Agreement shall be Subjea to Section 6.9 of the Separation and Distributirm Agreement and the
requirements of applicable Law.
Section 9.02. Preservation of Rights to Amend. The rights of each member of the Rayonier Group and each member of fee SpinCo Group to
amend, waive, or terminate any plan, arrangemem, agreement, program, or policy referred to herein shall not be limited in any way by this
Agreement.
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Section 9.03. J
be subject to fiduciaiy duties or standards of conduct under ERISA or other applicable Law, and no Party shall be deemed to be in violation of
. this Agreement if it fails to comply with any provisions hereof based upon its good-faith determination (as supported1^ advice from counsel.
experienced in such matters) that to do so would violate such a fiduciary duty or standard. Each Party shall be responsible for taking such actions
as arc deem^ necessary and appropriate to comply with its own fiduciary responsibilities and shall ^lly release and indemnify Ac other Party for
any Liahilitin caused by the failure to satisfy any such responsibility.
Section 9.04. Further Assurances. Each Party hereto shall take, or cause to be taken, any and all reasonable actions, including the execution,
acknowledgment, filing and delivery of any and all documents and instruments that any other Party hereto may reasonably request in order to
effect the intent and purpose of this Agreement and the transactions contemplated hereby.
Section 9.0S. Counterparts: Entire.Aereement: Corporate Power.
(a) This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and shall
become effective when one or more counterparts have heen signed by each of the Parties and delivered to the other Party.
(b) This Agreement, the Separation and Distribution Agreement and the Ancillary Agreements and the Exhibits, Schedules and appendices
hereto and thereto contain the entire agreement between the Parties with respeet to the subject matter hereof, supersede all previous agreements,
negotiations, discussions, writings, understandings, commitments and conversations with respect to such subject matter, and there are no
agreements or understandings between the Parties other than those set forth or referred to herein or.lherein. Rayonier represenis on behalf of itself
and, to the extent applieable, each of its Subsidiaries, and SpinCo represents on behalf of itself and, to the extent applicable, each of its
Subsidiaries, as follows:
(i) each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary in
order to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby: and
(ii) this Agreement has been duly executed and delivered by it and constitutes a valid and binding agreement of it enforceable in
accordance with the terms hereof.
(c) Each Party acknowledges and agrees that delivery of an executed counterpart'of a signature page to this Agreement (whether executed
by manual, stamp or mechanical signature) by facsimile or by email in portable document format (PDF) shall be effective as delivery of such,
executed counterpart of this Agreement. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature (regaridless
of whether delivered in person, by mail, by courier, by facsimile or by email in portable document format (PDF))made in its respective name as if
it were a manual signature delivered in person, agrees that it will not assert that any such signature or delivery is not adequate to bind such Party
to the same extent as if
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it were signed manually and delivered in person and agrees that, at the reasonable request of the other Party at any time, it will as promptly as
reasonably practicable cause this Agreement to be manually executed (any such execution to be as of the date of the initial date thereof) and
delivered in person, by mail or by courier.
Section 9.06. Govemina Law. This Agreement (and any claims or disputes arising out of or related hereto or to the transactions
contemplated hereby or to the inducement of any Party to enterherein, whether for breach of contract, tortious conduct or otherwise and whether
predicated on common law, statute or otherwise) shall be governed by and construed and interpreted in accordance with the Laws of the State of
Delaware, irrespective of the choice of Laws principles of the State of Delaware, including all matters of validity, construction, effect,
enforceability, performance and remedies.
Section 9.07. Assianabilitv. This Agreement shall be binding upon and inure to the benefit of the Patties and their respective successors and
permitted assigns. Neither Party may assign its rights or delegate its obligations under this Agreemem without the express prior written consent of
the other Party hereto; nrovided. however, that eaeh Party may assign all of its rights and obligations under this Agreement to any of its
Subsidiaries; and provided, fiirther. that no such assignment shall release the assigning Patty from any of its liabilities or obligations under this
Agreement. Notwithstanding the foregoing, no consent for assignment shall be required for the assignment of a Party's rights and obligations
under this Agreement, the Sep^ion and Distribution Agreement and all other Ancillary Agreements in whole (i.e., the assignment of a party's
rights and obligations under this Agreement and all Aneillary. Agreements all at the same time) in conneetion with a change of control of a Patty
so long as the resulting, surviving or transferee Person assumes all the obligations of the relevant Party by operation of Law or pursuant to an
agreement in form and substance reasonably satisfaetoty to the other Party. Nothing herein is intended to, or shall be construed to, prohibit either
Party or any of its Subsidiaries from being party to or undertaking a transaction that would result in a change of control.
Section 9.08. Third-Partv Beneficiaries. The provisions of this Agreement are solely for the benefit of the Parties andare not intended to
confer upon any other Person except the Parties any rights or remedies hereunder. There are no other third-party beneficiaries of this Agreement
and this Agreement shall not provide any other Third Party with any remedy, claim. Liability, reimbursement, claim of action or other right in
excess of those existing without reference to this Agreement. Nothing in this Agreement is intended to amend any employee benefit plen or aflect
the applicable plan sponsor's right to amend or terminate any employee benefit plan pursuant to the terms of such plan. The provisions of this
Agmment are solely for the benefit of the Parties, and no current or former Employee, officer, director, or independent contractor or any other
individual associated therewith shall be regarded for any purpose as a third-party beneficiary of this Agreement. This Agreement may not be
assigned by any Party, except with the prior written consent of the other Parties.
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Section 9.09. Notices. All notices, requests, clsims, demsnds or other communications under this Agreement shall be in writing and shall he
given or made (and shall be deemed to have been duly given or made upon receipt) 1^ delivery in person, by overnight courier service, or by
registered or certified mail (postage prepaid, return receipt requested) to the resp^ive Parties at the following addresses (or at such other address
for a Party as shall be specified in a notice given in accordance with this Section 9.091:
lftoRayonier,to:
Rayonier Inc.
225 Water St., Suite 1400
Jacksonville, FL 32202
Attention: General Counsel
Rayonier Inc.
225 Water St., Suite 1400
Jacksonville, FL 32202
Attention: Chief Financial Officer
With a copy (until the Eflbctive Time) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Nicholas G. Demmo
David K. Lam
Facsimile: (212) 403-2000
IftoSplnCo, to:
Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: General Counsel
Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207
Attention: ChiefFinancial Officer
With a copy (until the Effective Time) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Nicholas G. Demmo
David K. Lam
Facsimile: (212)403-2000
Any Party may, by notice to the other Party, change the address to which such notices are to be given.
-39-
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Section 9.10. Severability. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a
couit of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application ofany such provision to
Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, sball remain in foil force and
eflect and shall in no way be affocted, impaired or invalidated thereby. Upon sucb determination, the Parties sball negotiate in good faith in an
effort to agree upon such a suitable and equitable provision to effoct the original intent of the Parties.
Section 9.11. Force Maieure. No Party shall be deemed in default of this Agreement or, unless otherwise expressly provided therein, any
Ancillary Agreement for any delay or failure to fulfill any obligation hereunder or thereunder so long as and to the extent to which any delay or
failure in the fulfillment of such obligations is prevented, fhistrated, hindered or delayed as a consequence of circumstances of Force Majeure. In
the event of any such excused delay, the time for performance shall be extended for a period equal to the time lost.by reason of the delay. A Party
claiming the benefit of this provision shall, as soon as reasonably practicable after the occurrence of any sucb event, (a) provide written notice to
the other Party of the nature and extent of any such Force Majeure condition; and (b) use commercially reasonable eflbrts to remove any such
causes and resume performance under this Agreement and the Ancillary Agreements, as applicable, as soon as reasonably practicable. '
Section 9.12. Headinas. The Article, Section and Paragraph headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.
•
Section 9.13. Survival of Covenants. Except as expressly set forth in this Agreement, the covenants, representations and warranties and
other agreements contained in this Agreement, and Liability for the breach of any obligations contained herein, shall survive the Effective Time
and shall remain in full force and effect thereafter.
Section 9.14. Waivers of Default. Waiver by any Party of any default by the other Party of any provision of this Agreement shall not be
deemed a waiver by tbe waiving Party of any subrequent or other default, nor shall it prejudice the ri^ts of the waiving Party. No failure or delay
by any Party in exercising any rigbt, power or privil^e under this Agreement shall operate as a waiver thereof, nor shall a single or partial
exercise thereof prejudice any other or further eMrcise thereof or the exercise of any other right, power or privilege.
Section 9. IS. Dispute Resolution. The dispute resolution procedures set forth in Article VII of the Separation and Distribution Agreement
shall apply to any dispute, controversy or claim arising out of or relating to this Agreement.
Section 9.16. Snwific Performance. Subject to Article VII of the Separation and Distribution Agreement, in the event of any actual or
threatened default in, or breach of, any of the terms, conditions and provisions of this Agreement, the Party or Parties who are, or are to be,
thereby aggrieved shall have the ri^t to specific performance and injunctive or other equitable relief (on an interim or permanent basis) in respect
of its rights or their rights under this Agreement, in addition to any and all other rights and remedies at Law or in equity, and all such
-40-
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rights and remedies shall be cumulative. The Parties agree that the remedies at Law for any breach or threatened breach, including monetary
damages, may be inadequate compensation for any loss and that any defense in any Action for specific performance that a remedy at Law would
he adequate is waived. Any requirements for the securing or posting of any bond with such remedy are hereby waived by each of the Parties.
Section 9.17. Amendments. No provisions of this Agretment shall be deemed waived, amended, supplemented or modified by a Party,
unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of the Party against whom it
is sought to enforce such waiver, amendment, supplement or modification.
Section 9.18. Interpretation. In this Agreement, (a) words in the singular shall be deemed to include the plural and vice versa and words of
one gender shall be deemed to include the other genders as the context requires; (b) the terms "hereof,""herein," and "herewith" and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the Schedules, Annexes and
Exhibits hereto and thereto) and not to any particular provision of this Agreement; (c) Article, Section, Exhibit, Annex and Schedule references
are to the Articles,-Sections, Exhibits, Annexes and Schedules to this Agreement unless otherwise specified; (d) unless otherwise stated, all
references to any agreement shall be deemed to include the exhibits, schedules and annexes to such agreement; (e) the word "including" and
words of similar import when used in this Agreement shall mean "including, without limitation," unless otherwise specified; (f) the word "or"
shall not be exclusive; (g) unless otherwise specified in a particular case, the word "days" refers to calendar days; (h) references to "business day"
shall mean any day other than a Saturday, a Sunday or a day on which banking institutions are generally authorized or required by law to close in
the United States or Jacksonville, Florida; (i) references herein to this Agreement or any other agreement contemplated herein shall he deemed to
refer to this Agreement or such other agreement as of the date on which it is executed and as it miy be amended, modified or supplemented
thereafler, unless otherwise specified; and (j) unless expressly stated to the contrary in this Agreement, all references to "the date hereof,""the
date of this Agreement,""hereby" and "hereupon"and words ofsimilar import shall all he references to [•], 2014.
Section 9.19. Mutual Draftine. This Agreement shall he deemed to he thejoint work product of the Parties and any rule of construction that
a document shall be interpreted or construed against a drafter of such document shall not be applicable to this Agreement.
[Remainder

page inlenlionally left blank]
-41-
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IN WITNESS WHEREOF, the Parties have caused this Employee Matters Agreement to he executed by their duly authorized
representatives.
,

RAYONIERINC.
By:
Name:
title:
RAYONIER ADVANCED MATERIALS INC.
By:
Name:
Title:
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Schedule Ul(c)
Rayonier Welfare Plans
IjX<
Perquisites
Perquisites
Life&AD&D
Business Travel Accident
Group Universal Life
Long Term Disability
Short Term Disability
Supplemental Disability (SIRIP)
Voluntary AD&D
Dental
EAP
Medical
Retiree Medical
Vision
Dependent Care PSA
HSA
Severance

Vtndor

Executive Physical Program
Executive Financial / Tax
Planning
Rayonier Salaried Life Insurance
Plan
The Rayonier Salaried Business
Travel Accident Insurance Plan
Group Universal Life Insurance
Group Long Term Disability for
Employees of Rayonier Inc.
Group Short Term Disability for
Employees of Rayonier. Inc.
Supplemental Income
Replacement Insurance Program
The Rayonier Salaried Voluntary
Accident Insurance Plan
BCBS Dente Max Dental PPG .
Lifeworks EAP and Telephonic
Health Coaching
Consumer Directed Value Plan
& Consumer Directed Choice
Plan
Consumer Directed Health Plan
EyeMed Vision Care
Dependent Care Flexible
Spending Account
Health Savings Account
Rayonier Inc. Severance Pay
Plan for Salaried Employees

Groug

Mayo

Executives

Rayonier
Cigna Life Insurance

Executives
Salaried Actives & Retirees
(Life)

National Union Fire Insurance
Met Life

Salaried
Salaried

Cigna Life Insurance

Salaried

Rayonier

Salaried '

The Standard and Mass Mutual

Salaried

National Union Fire Insurance
BCBS

Salaried
Salaried Actives & Retirees

Lifeworks

Salaried

BCBS / Express Scripts
BCBS / Express Scripts
EyeMed

Salaried
Salaried Retirees
Salaried

BCBS
BCBS

Salaried
Salaried

Rayonier

Salaried
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Schedule 2.03(a)
Rayonier Benefit Plans to be Mirrored by SpinCo (subject to the terms of the Agreement)
Equity, incanive and Executive Compensation Plans
Rayonier Incentive Stock Plan
Rayonier Non>Equity Incentive Plan
Rayonier Annual Corporate Bonus Program
Rayonier 2014 Bonus and Gain Share Plan
Rayonier Executive Severance Pay Plan
Rayonier Outside Directors Cash Compensation Program
Retirement and Deferred Compensation Plans
Retirement Plan for Salaried Employees of Rayonier Inc.
. Rayonier Inc. Excess Benefit Plan
Rayonier Investment and Savings Plan Ibr Salaried Employees
Rayonier Inc. Excess Savings and Deferred Compensation Plan
Rayonier Legal Resources Trust
Rayonier Industries Ltd. Group Personal Pension Plan (GPPP)
Welfare Plans
Schedule 1.01(c) is incorporated herein by reference
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Schedule 4.03(b)
SpinCo Retained Bonus Plans
Perfotmancc Fibeis Hourly
Perfoimancc Fibeis Salaried Grades 11 and Below
Perroimance Fibeis Salaried Grades 12-16
Performance Fibers Salaried Grades 17 and Above
Performance Fibers Sales, Marketing and Research
Supply Chain Management
Perfoimancc Fibeis Jesup / Fern Mill Sr. Mgmt
Performance Fibeis Manuhcturing Sr. Mgmt
Rayonier Cash Incentive Plan (2012-2014)
Performance Fibers Special Bonus Plan
SE Wood Procurement
SE Wood Proeurement Sr. Mgmt
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Schedule 7.0S
SpinCo Retained Welfare PUns
IZE£

Plan Nome/Bcneni

Vendor.

Life/Accident/Disability

Group Short Term Disability &
Life Plan for Employees of
Rayonier Inc.

Cigna Life Insurance

Dental

Aetna Dental

Aetna

Dental

BOBS Dente Max Dental PPG
Lifeworks EAP and Telephonic
Health Coaching

BCBS

Aema Health Network Only
Jesup Union PPG and Consumer
Directed Choice Plan
United Healthcare Group Vision
Care Insurance
EyeMed Vision Care
Dependent Care Flexible
Spending Account
Healthcare Flexible Spending
Account
Health Savings Account
TrustMark Voluntary Short-Term
Disability

Aema '

EAP
Medical
Medical
Vision
Vision
Dependent Care FSA
Health Care FSA
HSA
Voluntary Short-Term Disability

Lifeworks

BCBS / Express Scripts

Cnug

Jesup and Femandina Hourly
Femandina Hourly Actives &
Retirees
Jesup Hourly Actives &
Retirees
' Jesup and Femandina Hourly
Femandina Hourly Actives &
Retirees
Jesup Hourly Actives &
Retirees

United Healthcare
EyeMed

Femandina Hourly
Jesup Hourly

BCBS

Jesup Hourly

BCBS
BCBS

Jesup Hourly
Jesup Hourly

TrustMark

Femandina Hourly
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Exhibit 10.4
INTELLECTUAL PROPERTY AGREEMENT
BY AND BETWEEN
RAYONIER INC.
AND
RAYONIER ADVANCED MATERIALS INC.
DATED AS OF [•1.2014
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INTELLECTUAL PROPERTY AGREEMENT
This INTELLECTUAL PROPERTY AGREEMENT, dated as of[•], 2014 (this "Aereement"^. is by and between Rayonier Inc.. a North
Carolina coiporation P'Ravonier"^. and R^onier Advanced Materials Inc., a Delaware coiporation f"SoinCo"V
RECITALS;
WHEREAS, the board of directors of Rayonier (the "Ravonier Boaid"^ has determined that it is in the best interests of Rayonier and its
shareholders to create a new publicly traded company that shall operate the SpinCo Business;
WHEREAS, in furtherance of the foregoing, the Rayonier Board has determined that it is appropriate and desirable to separate the SpinCo
Business from the Rayonier Business (the "Separation"^ and, following the Separation, make a distribution, on a jgs rate basis, toholders of
Rayonier Shares on the Record Date of all the outstanding SpinCo Shares owned by Rayonier (the "Distribution"^:
WHEREAS, in order to effectuate the Separation and the Distribution, Rayonier and SpinCo have entered into a Separation and Distribution
Agreement, dated as of May 28,2014 (the "Separation and Distribution Aareement"^: and
WHEREAS, the SpinCo Group desires to receive (and the Rayonier Group is willing to grant to the SpinCo Group) certain rights under
Intellectual Property and Software owned by the Rayonier Group as of the Effective Time, andthe Rayonier Group desires to receive (and the
SpinCo Group is willing to grant to the Rayonier Group) certain rights under Intellectual Property and Software owned by the SpinCo Group as of
the Effective Time, in each case on the terms and subject to the conditions set Ibrth in this Agreement.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree
as follows:
ARTICLE I
DEFINITIONS
Section 1.01 Definitions. For purposes of this Agreement, the following terms shall have the following meanings:
"Acquired Business" has the meaning set forth in Section 13.05.
"Acauirina Person" has the meaning set forth in Section 13.05.
"Action" shall mean any demand, action, claim, dispute, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation of any
nature (whether.criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) I^ or before any federal, state, local, foreign or
international Governmental Authority or any arbitration or mediation tribunal.
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"Affiliate" has the meaning set forth in the Separation and Distrihution Agreement.
"Aeteemern" has the meaning set forth in the Preamble.
"Ancillary Aareements" has the meaning set forth in the Separation and Distrihution Agreement.
"Derivative Work" diall mean a work that is based upon one or more preexisting works, and which is a derivative work, including any
revision, modification, translation, abridgment, condensation, expansion, collection, compilation and any other form in which such preexisting
works may be recast; transformed or adapted, and that, if prepared without authorization by the owner of a preexisting work, would constitute
copyright iniriiigcment.
"Dispute" has the meaning set forth in Section 13.11.
"Distrihution" has the meaning set forth in the Recitals.
"Distribution Date" shall mean the date of the consummation of the Distribution, which shall be determined by the Rayonier Board in its
sole and absolute discretion.
"Eflective Time" shall mean 11 :S9 p.m.. New York City time, on the Distribution Date.
"Governmental Authority" shall mean any nation or government, any state, municipality or other political subdivision thereof, and any
entity, body, agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic,
foreign or multinational, exercising executive, legislative,judicial, regulatory, administrative or other similar functions of, or pertaining to,
government and any executive official thereof.
"Group" shall mean cither the SpinCo Group or the Rayonier Group, as the context requires.
"Improvements" shall mean any improvements, additions, modifications, developments, variations, refinements, enhancements,
compilations, collective works or Derivative Works.
"Intellectual Pronertv" shall mean all of the following whether arising under the Laws of the United States or of any other foreign or
multinational Jurisdiction: (a) patents, patent applications (including patents issued thereon) and statutory invention registrations, including
reissues, divisions, continuations, continuations in part, substitutions, renewals, extensions and reexaminations of any of the foregoing, and all
rights in any of the foregoing provided by international treaties or conventions, (b) trademarks, service marks, trade names, service names, trade
dress, logos and other source or business identifiers, including all goodwill associated with any of the foregoing, and any and all common law
rights in and to any of the foregoing, registrations and applications for registration of any ofthe foregoing, all rights in and to any of the foregoing
provided by international treaties or conventions, and all reissues,
-2-
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extensions and renewals of any of the foregoing, (c) Internet domain names, (d) copyri^table woifcs, copyrights, moral rights, mask work rights,
datehase rights and design rights, in each case, other than Software, whether or not registered, and all registrations and applications for
registration of any of the foregoing, and all ri^ts in and to any of the foregoing provided by international treaties or conventions, (e) confidential
and proprietary infotmation, including trade secrets, invention disclosures, processes and know-how, in each case, other than Softwm, and
(f) intellectual property rights arising fiom or in respect of any Technology.
"Law" shall mean any national, supranational, federal, state, provincial, local or similar law (including common law), statute, code, order,
ordinance, rule, regulation, treaty (including any income tax treaty), license, permit, authorization, approval, consent, decree, injunction, binding
judicial or administrative interpretation or other requirement, in each case, enacted, promulgated, issued or entered by a Governmental Authority.
"Liabilities" shall mean all debts, guarantees, assurances, commitments, liabilities, responsibilities. Losses, remediation, deficiencies,
damages, fines, penalties, settlements, sanctions, costs, expenses, interest and obligations of any nature or kind, whether accrued or fixed, absolute
or contingent, matured or unmatured, accrued-or not accrued, asserted or unasserted, liquidated or unliquidated, foreseen or unforeseen, known or
unknown, reserved or unreserved, or determined or determinable, including those arising under any Law, claim (including any Third-nuty
Claim), demand. Action, or order, writ, judgment, injunction, decree, stipulation, determination or award entereri or with any Governmental Authority or arbitration tribunal, and those arising under any crmtract, agreement, obligation, indenture, instrument, lease, promise, arrangement,
release, warranty, commitment or undertaking, or any fines, damages or equitable relief that is imposed, iii each case, including all costs and
wpenses relating thereto.
"Licensed Trademarfts" shall mean the Trademarks set forth (and only as set forth) on Schedule A. including any registrations and
applicailions ftsr registration set forth on Schednle A.
"l.icensee" shall mean, with respect to any Intellectual Property or Software licensed hereunder, the Party receiving a license to such
Intellectual Property or Software hereunder.
"Licensor" shall mean, with respect to any .Intellectual Property or Software licensed hereunder, the Party granting a license to such
Intellectual Property or Software hereunder.

"Losses" shall mean actual losses (including any diminution in value), costs, damages, penalties and expenses (including legal and
accounting fees and expenses and costs of investigation and litigation), whether or not involving a Third-Party Claim.
"Other IP" shall mean either the SpinCo Other IP or the Rayonier Other IP, as the eontext requires.
-3-
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"Patiieg" shall mean the parties to this Agreement.
' "Patents" shall mean all patents, patent applications (including patents issued thereon) and statutoiy invention registrations, including
reissues, divisions, continuations, continuations in part, substitutions, renewals, extensions and reexaminations of any of the foregoing, and all
rights in any of the foregoing provided by international treaties or conventions.
"Person" shall mean an individual, a general or limited partiiership, a corporation, a trust, a joint venture, an unincorporated organization, a
limited liability entity, any other entity and any Governmental Authority.
"Ravonier" has the meaning set forth in the Preamble.
"Ravonier Board" has the meaning set forth in the Recitals.
"Ravonier Business" has the meaning set forth in the Separation and Distribution Agreement.
"Ravonier Group" shall mean Rayonier and each Person that is a Subsidiary of Rayonier.
"Ravonier Name and Ravonier Marks" shall mean the names, marks, trade dress, logos, monograms, domain names and other source or
business identifiers of either Party or any member of its Group using or containing "RAYONIER", either alone or in combination with other
words or elements, and all names, marks, trade dress, logos, monograms, domain names and other source or business identifiers confusingly
similar to or embodyiiig any of the foregoing either alone or in combination with other words or elements, together with the goodwill associated
with any of the foregoing.
"Ravonier Other IP" shall mean all Intellectual Property, except Trademarks and Patents, owned or controlled 1^ Rayonier or any other
member of the Rayonier Group as of the Eilective Time.
"Ravonier Shares" shall mean the common shares, no par value, of Rayonier.
"Ravonier Software" shall mean any Software that both (a) constitutes a Rayonier Asset under the Separation and Distribution Agreement
and (b) is owned as of immediately after foe Eflective Time by either Party or any of its Subsidiaries.
"Record Date" shall mean foe close of business on foe date to be determined by foe Rayonier Board as foe record date for determining
holders of Rayonier Shares entitled to receive SpinCo Shares pursuant to foe Distribution.
"Separation" has foe meaning set forth in foe Recitals.
!t" has foe meaning set forth in foe Recitals.
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"Software" shall mean any and all (a) computer programs, including any and all software implementation of algorithms, models and
methodologies, whether in source code, object code, human readable ibnn or other form, (b) databfBes and compilations, including any and all
data and collections of data, whether machine readable or otherwise, (c) descriptions, flow charts and other woilc products used to design, plan,
organize and develop any of the foregoing, (d) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons
and icons, and (e) (lamentation, including user manuals and other training documentaticm, relating to any of the foregoing.
"SninCo" has the meaning set forth in the Preamble.
"SninCo Assets" has the meaning set forth in the Separation and Distribution Agreement.
"SninCo Business" has the meaning set forth in the Separation and Distribution Agreement.
"SninCo Field of Use" shall mean any and all businesses, operations and activities involving the manuiacturing, sale, marketing and
distribution of (a) chemical cellulose (also referred to as dissolving pulp) and products sold into similar end uses as chemical cellulose (including
cotton linters); (h) pulp and paper products; (c) chemicals; (d) plastics and other polymers; (e) processed foods and pharmaceutical products
(including raw materials and intermediates used therein); (0 building materials (including raw materials and intermediates us^ therein); and/or
(g) textiles (including raw materials and intermediates used therein); nrovided. however, that the foregoing clauses fal through (g)shall not
include solid and engineered wood products (including lumhw and plywood) or materials comprised of solid and engineered wood pr(xlucts.
"SoinC^ Group"shall mean SpinCo and each Person that is a Subsidiary of SpinCo.
"SninCo Other IF' shall mean all Intellectual Property, except Trademarks and Patents, owned or controlled by SpinCo or any other
member of the SpinCo Group as of the Effective Time.
t

"SninCo Shares" shall mean the shares of common stock, par value SO.Ol per share, of SpinCo.
1

"SninCo Software" shall mean any Software that both (a) constitutes a SpinCo Asset under the Separation and Distribution Agreement and
(b) is owned as of immediately after the Eflective Time by either Party or any of its Subsidiaries.
"Subsidiary" shall mean, with respect to any Person, any corporation, limited liability company,,joint venture or partnership of which such
Person (a) beneficially owns, either directly or indirectly, more than fifty percent (50%) of (i) the total combined voting power of all classes of
voting securities, (ii) the total combined equity interests or (iii) the capital or profit interests, in the case ofa partnership, or (b) otherwise has the
power to vote, either directly or indirectly, sufficient securities to elect a majority of the board of directors or similar governing body.
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"TechnoloBv" shall mean all technology, designs, fonnulae, algorithms, procedures, methods, discoveries, processes, tediniques, ideas,
know-how, research and development, technical data, tools, materials, specifications, processes, inventions (whether patentable or unpatentable
and whether or not reduced to practice), apparatus, creations, improvements, works of authorship in any media, confidential, propriety or
nonpublic information, and other similar materials, and all recordings, graphs, drawings, reports, analyses and other writings, and other tangible
embodiments of the foregoing in any form whether or not listed herein, in each case, other than Software.
"Term" has the meaning set forth in Section 2.01.
"Third Paitv" shall mean any Person other than the Parties or any of their Affiliates.
"Third-Partv Claim" shall mean any Action commenced 1^ any Third Party against any Party or any of its Affiliates.
'Trademark" shall mean trademarks, servite marks, trade names, service names, trade dress, logos, Internet domain names, and other source
or business identifiers, including all goodwill associated with any of the foregoing, and any and all common law rights in and to any of the
foregoing, registrations and applications for re^stration of any of the foregoing, all rights in and to any of the foregoing provided 1^ international
treaties or conventions, and all reissues, extensions and renewals of any of the foregoing.
I in Section 2.01.
ARTICLE II
GRANT OF TRADEMARKS LICENSE
Section 2.01
. Subject to the terms and conditions of this Agreement, effective as of the Effective Time, Rayonier
hereby grants (or shall cause the i
able member of the Rayonier Group to grant) to the SpinCo Group an exclusive, fully paid-up, worldwide.
non-sublicensable (except as provided in Section 13.051. non-assignable (except as provided in Sections 6.0S and 13.041. royalty-fiw and
irrevocable (unless terminated in accordance with Section 6.05 or Article IXI licenK to use'and display the Licensed Trademarks for any use or
conditions contained herein, the Trademark License shall include the right of members of the SpinCo Group to use the Licensed Trademarks in
their respective corporate names, domain names and email addresses and in any and all electronic, social or other media (including, Facebook,
Twitter and Linkedin and other electronic media and networking platforms), in each case, whether or not in existence as of the date hereof. The
term of the Trademark License (the 'Term"! shall commence at the Effective Time and shall continue in perpetuity, unless and until the earlier to
occur of (a) the assignment, if any, of the Rayonier Name and Rayonier Marks to SpinCo pursuant to Section 6.05 and (b) the termination, if any,
of the Trademark License pursuant to Article IX. Except
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puisuant to Section 6.05. neither SpinCo nor any other member of the SpinCo Group shall acquire any ownership rights hereunder in the Licensed
Trademarks (or any other Rayonicr Name and Rtyonier Marks), and all goodwill symbolized by and connected with the use of the Licensed
Trademarks by SpinCo or any other member of the SpinCo Group shall inure solely to the benefit of Rayonier.
Section 2.02 Additional Licensed Trademarks. During the Temi, SpinCo and each other member of the SpinCo Group shall be permitted to
use, solely in the SpinCo Field of Use, any Trademark in which any Licensed Trademark is immediately followed by one or more additional
words or abbreviations so long as such additional words would not cause confusion with Rayonier's own usage of a Trademark. At least twenty
(20) days' prior written notice shall be given to Rayonier in advance of the commencement of such use of such Trademark by any member of the
SpinCo Group, together with examples of the intended use, so that Rayonier can verily and ensure that the RAYONIER name is being used in
accordance with the requirements of this- Agreement and all applicable Laws. So long as no written objection (together with reasonably detailed
explanation) is received by SpinCo within the twenty (20)-day period following SpinCo's delivery of such notice to Rayonier, such Trademark
shall be deemed to be a Licensed Trademark for all purposes hereunder and the Parties shall add such Trademark (or shall cause such Trademark
to be added^ to Schedule A.
Section 2.03 Restriction on Ravonier. During the Term, Rayonier shall not (and shall cause the other members of the Rayonier Group not
to), directly or indirectly, design, develop, manufacture, market, provide or perform any products or services under any of the Licensed
Trademarks or grant a license to or otherwise authorize any Third Party to do any of the foregoing.
Section 2.04 Use of Ravonier Name. Without limiting any other provisions of this Agreement, except as set forth on Schedule A or as
otherwise permitted in accordance with Section 2.01.2SQ. or 2.06. SpinCo shall not (and shall cause the other members of the SpinCo Group not
to) use the name "RAYONIER" in connection with any aspect of its business, operations or affairs, whether conducted directly or indirectly,
including as a corporate or business name, domain name or email address, unless the name "RAYONIER" is part of a Licensed Trademark. The
Parties acknowledge and agree that this A^ment shall not restrict (a) any member of the SpinCo Group from using the abbreviation "RYAM"
in its corporate or business name or in any other Trademark or (b) the right of any Party or any member of its Group to make use of any term or
Trademark in a manner that constitutes fair use under applicable Law or factual use solely for historical or reference purposes.
Section 2.0S Disnlav of Trademarks. The Parties acknowledge and agree that it is in their mutual best interest that, and the Parties shall
reasonably cooperate with each other in good faith to ensure that, the Licensed Trademarks shall appear distinctive from the other Rayonicr Name
and Rayonier Marks used by Rayonier or any other member of the Rayonier Group. Any Dispute with respect to the appearance of a Licensed
Trademark or the other Rayonier Name and Rayonier Marks shall be resolved in accordance with Section 13.11.
Section 2.06 Transitional Trademark License. Subject to the terms and conditions of this Agreement, effoctive as of the Effective Time,
Rayonier hereby grants (or shall
-7-
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cause the applicable member of the Rayoiiier Group to g^t) to the SpinCo Group, for the six (6)-month period immediately after the
Distribution Date, a non-exclusive, fully paid-up, worldwide, non-sublicensable, non-assignable, royalty-fiee and irrevocable (unless terminated
in accordance with Section 6.05 or Article IXI license to use the Rayonier Name.and Rayonier Marks (in addition to the other tights granted to the
SpinCo Group under this Article 111 solely in connection with (a) any and all inventory for sale that bears or incorporates the Rayonier Name and
Rayonier Marks; (b) facilities, locations, buildings, machines or equipment, or other fixed assets, bearing or using the Rayonier Name and
Rayonier Marks as of the Distribution Date; and (c) labels, invoices, bills of lading, signage and other documents and identifiers bearing or
incorporating the Rayonier Name and Rayonier Marks as of the Distribution Date; provided that, as of the end of such six (6)-month period,
SpinCo shall (and shall cause each other member of the SpinCo Group to) discontinue any and all use of such Rayonier Name and Rayonier
Marks unless otherwise in compliance with this Agreement This Section 2.06 is not intended to and shall not preclude or limit any use of the
Licensed Trademarks by SpinCo or the other members of the SpinCo Group in accordance with the other provisions of this Agreement.
ARTICLE III
USE; REGISTRATION AND MAINTENANCE OF LICENSED TRADEMARKS
Section 3.01 Oualitv Standard. SpinCo shall cause the quality of all of the products and services of each member of the SpinCo Group that
are designed, developed, manufactured, marketed, provided or performed under any Licensed Trademark to be maintained at a commercially
reasonable level and comply with the requirements of all applicable Laws. The Parties agree that, without limitation, the quality of comparable
products and services marketed by Riiyonier or any other member of its Group prior to the Distribution Date is at a commercially reasonable level
of quality. During the Term, upon at least ten (10) days' prior written notice to SpinCo, Rayonier shall have the right (but not any obligation), at
its own cost and expense and not more often than once in any six (6)-month period, to conduct, at the facilities of any member of the SpinCo
Group, examination of specimens of the use of the Licensed Trademarks and of products manufactured by or for any member of the SpinCo
Group, and to obtain from any member of the SpinCo Group information and documentation that would enable Rayonier to determine whether
the quality of such products and services is maintained in accordance with this Section 3.01.
Section 3.02 Unauthorized Use. SpinCo acknowledges and agrees that any use of the Licensed Trademarks other than that expressly
authorized hereunder is prohibited without the prior written approval of Rayonier. Without limiting the generality of the foregoing, during the
Term, SpinCo shall (and shall cause the other members of the SpinCo Group to) only use and display the Licensed Trademarks in the SpinCo
Field of Use.
Section 3.03 Reaistration: Maintenance of Licensed Trademarks.
(a) During the Term, upon SpinCo's reasonable written request and at SpinCo's cost and expen^ Rayonier shall (i) subject to Section 3.03
OlL take all reasonably necessary steps to procure registration of the Licensed Trademarks in all jurisdictions'requested by SpinCo and (ii) subject
to Section 3.03fcl.- use commercially reasonable efforts to maintain
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the Licensed Trademaiks and all registrations thereof and applications therefor in all jurisdictions in which each is registered or an application
therefor is pending. SpinCo shall (and shall cause the other members of the SpinCo Group to) execute all documents as are reasonably necessary
or appropriate to aid in, and shall otherwise reasonably coi^ratc (at SpinCo's cost and expense) with the efforts of Rayonier to prepare, obtain,
flie, record and maintain all such registrations and applications.
(b) The Parties may mutually agree, from time to time, that SpinCo shall procure registration of any Licensed Trademarks in any
jurisdictions requested by SpinCo pursuant to Section 3.03fay If the Parties so agree, SpinCo shall be solely responsible for registering (at
SpinCo's cost and expense) such Licensed Trademarks in such jurisdictions and Rayonier shall (and shall cause the other members of the
Rayonier Group to) execute all documents as are reasonably necessary or appropriate to aid in, and shall otherwise reasonably cooperate (at
SpinCo's cost and expense) with the efforts of SpinCo to prepare, obtain, file, record and maintain all such registrations and the applications
related thereto.
(c) SpinCo acknowledges and agrees that neither Rayonier nor any other member of the Rayonier Group shall have any further maintenance
obligations hereunder as to the Licensed Trademarks or any registration thereof or application therefor upon Rayonier's providing reasonable
advance written notice to SpinCo that Rayonier does not intend to continue such maintenance. Rayonier acknowledges and agrees that, upon
SpinCo's receiving such notice, SpinCo^all have the right (but not any obligation) to continue such maintenance at SpinCo's cost and expense
and in Rayonier's name or in the name of any other member of the Rayonier Group specified by Rayonier. In the event SpinCo elects to continue
such maintenance, Rayonier shall (and shall cause the other members of the Rayonier Group to), to the extent reasonably necessary, execute all
documents to aid in, and otherwise cooperate with, the effort of SpinCo to maintain registrations of the Licensed Trademarks. Notwithstanding
anything to the contrary contained herein, if and after Rayonier gives reasonable written notice to SpinCo in accordance with this Section 3.03rct.
neither SpinCo, Rayonier, nor any other member of their respective Groups shall be liable hereunder in any manner for any failure to maintain
such Licensed Trademarks.
ARTICLE IV
GRANT OF SOFTWARE LICENSE
Section 4.01 Grant of Software License.
(a) Subject to the terms and conditions of this Agreement, and subject to any rights of Third Parties that may be in effect, effoctive asof the
Effective Time, Rayonier herein grants (or shall cause the applicable member of the Rayonier Group to grant) to the SpinCo Group a
nonexclusive, perpetual (unless terminated in accordance with Article IXL fully paid-up, worldwide, non-sublicensable (except as provided in
Section 13.051. non-assignable (except as provided in Section I3.04L royalty-free and irrevocable (unless terminated in accordance with Article
jX) license to (i) use, (ii) reproduce, (iii) display, and (iv) prepare Derivative Works based upon any and all Rayonier Software that was used in
connection with the SpinCo Business prior to the Distribution Date.
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(b) Subject to the tenns and conditions of this Agreement, and subject to rights of Third Parties that may be in eflect, effective as of the
Effective Time, SpinCo hereby grants (or shall cause the applicable member of the SpinCo Group to grant) to the Rayonier Group a nonexclusive,
perpetual (unless terminated in accordance with Article IXV fiilly paid-up, worldwide, non-sublicensable (except as provided in Section 13.05V
non-assignable (except as provided in Section 13.04V royalty-iree and irrevocable (unless terminated in accordance with Article IX^ license to
(i) use, (ii) reproduce, (iii) display, and (iv) prepare Derivative Works based upon any and all SpinCo Software that was used in connection with
the Rayonier Business prior to the Distribution Date.
(c) Until the date that is twenty-four (24) months after the Distribution Date, Licensee may request a copy of Software licensed to its Group
hereunder (including the source code ibr such Software) and Licensor shall provide a copy of such Software to Licensee; provided that, in each
case, such Software was not previously provided to Licensee and such Software is then in the possession or control of Licensor or any other
member of its Group. Notwithstanding an^hing to the contrary contained herein. Licensor need only provide to Licensee a copy'of such Software
in the form in which it existed as of the Distribution Date, and in no event shall Licensor(or any other member of its Group) be required to
provide to Licensee (or any other member of its Group) any upgrades, updates, enhancements or other modifications to su^ Software or any
additional copies of such Software.
' (d) After the Distribution Date, if Licensee (or any other member of its Group) creates (or has another Person create) a Derivative Work of
any Software licensed to its Group hereunder. Licensee shall own all rights in and to the particular modifications, additions or changes made to
such Software, subject to the Intellectual Property rights of Licensor (and the other members of its Group) in such Software. No license is granted
hereunder to such Derivative Work and neither Licensee nor any member of its Group shall, by virtue of creating any Derivative Work of such
Software, gain any greater rights in or to such Software than are expressly granted hereunder.
(e) Licensee shall (and shall cause the other members of its Group to) treat any source code for Software licensed to its Group hereunder as
confidential and proprietary information of Licensor, and Licensee shall (and shall cause the other members of its Group to) hold such source
code in confidence in accordance with Section 6.9 of the Sepuation and Distribution Agreement.
ARTICLE V
OTHER IP LICENSES
Section S.OI Grant of Other IP Licenses.
(a) Subject to the terms and conditions of this Agreement, and subject to any ri^ts of Third Parties that may be in effect, effective as of the
Effective Time, Rayonier hereby grants (or shall cause the applicable member of the Rayonier Group to grant) to the SpinCo Group a
nonexclusive, perpetual (unless terminated in accordance with Section 6.06 or Article IXL folly paid-up, worldwide, non-sublicensable (except as
provided in Secrinn 13.05L non-assignable (except as provided in Sections 6.06 and I3.04L royalty-free and irrevocable (unless terminated in
accordance with Section 6.06 or Article l» license, for any use or purpose, in and to the Rayonier Other IP that was used in connection with the
SpinCo Business prior to the Distribution Date.
-10-

http://services.corporate-ir.net/SEC.Enhanced/SECAjaxHandler.ashx?c=253219&fid=949... 8/18/2014

EX-10.4

Page 15 of 27

Subject to the terms and conditions of this Agreement, and subject to rights of Third Parties that may be in effect, cfTective as of the
Effective Time, SpinCo here^ grants (or shall cause the Spplicable member of the SpinCo Group to grant) to the R^onier Group a nonexclusive,
perpetual (unless terminated in accordance with Section 6.06 or Article 1X1 iiilly paid-up, worldwide, non-sublicensable (except as provided in
Section l3.0Sf. non-assignable (except as provided in Sections 6.06 and 13.04V royalty-fiw and irrevocable (unless terminated in accordance
with Section 6.06 or Article IXf license, for any use or purpose, in and to the SpinCo Other IP that was used in connection with the Rayonier
Business prior to the Distribution Date.
Section S.02 Imorovements. Licensee (and the other members of its Group) shall have the right to make Improvements to the Other IP
licensed to its Group hereunder; provided, however, that, subject to Section 6.06. Licensor will own and retain all right, title and interest in and to
the Other IP licensed by Licensor (or the other members of its Group) hereunder.
Section S.03 Restriction on Disclosure. Licensee shall (and Aall cause the other members of its Group to) hold all confidential or
proprietary information, including trade secrets, invention disclosures, processes and know-how, licensed to its Group hereunder and any other
confidential or proprietary information disclosed to Licensee or any other member of its Group hereunder in confidence in accordance with
Section 6.9 of the Separation and Distribution Agreement
Section S.04 Maintenance of the Other IP. Neither Licensor nor any other member of its Group shall have any obligation to Licensee (or
any other member of its Group) with respect to maintaining the pendency, subsistence, validity, enforceability, or confidentiality of any Other IP
licensed by Licensor (or any other member of its Group) hereunder and Licensor (and the other members of its Group) may discontinue
maintenance, abandon or (Micale to any Person the Other IP licensed by Licensjor (or any other member of its Group) hereunder. •
ARTICLE VI
PROPRIETARY RIGHTS
Section 6.01 Title to Intellectual Pronertv. Licensee acknowledges and agiks that Licensor (or the applicable member of its Group) is the
sole and exclusive owner of any and all Intellectual Property and Software licensed by Licensor or any other member of Licensor's Group
hereunder. Subject to Sections 6.05 and 6.06. Licensor shall retain all right, title and interrat in and to such Intellectual Property and Software,'
including all copyright and other proprietary rights..
Section 6.02 No Challenae to Title. Subject to Sections 6.05 and 6.06. Licensee agrees that it shall not (and shall cause the other members
of its Group not to), for any reason, whether during orafter the termination of this Agreement, do or authorize any Person to do, any of the
following with respect to any Intellectual Property or Software licensed to its Group hereunder: (a) represent to any Person in any manner that it
owns or has any ownership rights in
-II-
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such Intellectual Propeity or Software; (b) except in accordance with Section S.OSfh^ or £s}, apply for federal, state, or national registration of
such Intellectual Property or Software; or (c) impair, dispute or contest the validity of Licensor's (or any member of its Group) right, tide and
interest in and to such Intellectual Property or Software.
hereunder and all other rights in the Intellectual Ftaperty or Software licensed to Licensee or its Group hereunder are expressly reserved by
Licensor. Without limiting the generality of the foregoing, Licensee shall not (and shall cause the other members of its Group not to) use any
Intellectual Property or Software licensed to Licensee or its Group hereunder for any purpose other than as expressly permitted under the terms of
this Agreement.
Section 6.04 No Adverse Action. Licensee agrees that it shall not (and shall cause the other members of its Group not to), for any reason,
take or voluntarily cooperate in any Action that might dilute, tamish, disparage, or reflect adversely on Licensor (or any other member of its
' Group). Without limiting the generality of the foregoing. Licensee shall (and shall cause the other members of its Group to) only use any '
copyrighted work licensed to Licensee's Group hereunder in accordance with sound copyright usage principles and in compliance with the
requirements of all applicable Laws.
permanendy cease using the Rayonier Name and Rayonier Marks in active commerce,^Ra^nier shall reasonably promptly notify SpinCo in
writing of such determination and Rayonier shall (and shall reasonably prompdy execute, upon SpinCo's written request, such other
documentation as may be reasonably necessary to) irrevocably assign the Rayonier Name and Rayonier Marks to SpinCo for aggregate
consideration to Rayonier of one U.S. dollar (SI .00). Upon any such assignment of the Rayonier Name and Rayonier Marks to SpinCo pursuant
to this Section 6.05. (a) the Trademark License shall automatically and immediately terminate without the need for any further action by any
member of the Rayonier Group or the SpinCo Group and (b) no member of the Rayonier Group shall have any rights whatsoever to use any
Rayonier Name or Rayonier Marks sul^quent to the date of such termination and Rayonier shall (and shall cause the other members of the
Rayonier Group to) immediately cease using the Rayonier Name and Rayonier Marks in any and all forrns. Notwithstanding anything in this
Agreement to the contrary, upon any termination of the Trademark License pursuant to this Section 6.05. all other rights and licenses granted
under this Agreement that are in effect at the time of such termination, whether to Rayonier, SpinCo or any other member of their respective
Groups, shall survive and remain in full fbrce and effect.
Section 6.06 Assienment of Other IP unon Cessation. During the term of the license of any Other IP licensed by Licensor (or any other
member of its Group) hereunder, if Licensor determines (in its sole and absolute discretion) to permanently cease using such Other IP in
connection with its business and Licensor does not intend to (and does not intend to cause the applicable member of its Group to) sell, transfer or
assign such Other IP to a Third Party (it being understood that any such transaction would be subject to the terms of this Agreement), Licensor
shall reasonably promptly notify Licensee in writing of such determination and, if
-12-
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Licensee (or any other member of its Group) is then using such Other IP in eoimeetion with Licensee's business. Licensor shall or shall cause any
other applicable member of its Group to (and Licensor agrees that the applicable member of Licensor's Croup shall reasonably promptly execute,
upon Licensee's written request, such other documentation as may be reasonably necessary to) irrevocably assign such Other IP to Licensee for
•geweim- consideration to Licensor (or the applicable member of its Group) of one U.S. dollar (SI .00). Upon any such assigiiment of such Other
IP to Licensee pursuant to this Section 6.06. (a) the license to such Other IP shall automatically and immediately terminate without the need for
any fotther action by any member of the Licensee's Group or the Licensor's Group and Qb) no member of the Licensor's Group shall have any
ri^ts whatsoever to uSe such Other IP subsequent to the date of such termination and Licensor shall (and shall cause the other members of its
Group to) immediately cease using such Other IP in any and all forms. Notwithstanding anything in this Agreement to the contrary, upon any
termination of the license to any Other IP pursuant to this Section 6.06. all other rights and licenses granted under this Agreement that are in
eflect at the time of such termination, whether to Rayonier, SpinCo or any other member of their respective Groups, shall survive and remain in
foil force and eflect.
Section 6.071 iifnse Exceptions. Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute an
agreement to license any Other IP or Software, in whole or in part, or any rights thereunder, if the agreement or attempt to license, without the
consent of a Third Party, would in any way adversely aflect the rights of any Party with respect to such Other IP or Software. If an attempted
license would he ineffective or would adversely affect the rights of any Par^, the Parties will cooperate with each other in good faith to effect an
arrangement designed reasonably to provide the benefits of such Other IP or Software (as applicabfe) to the proposed licensee of such Other IP or
Software.
ARTICLE Vll
ENFORCEMENT
Licensee agrees that it shall advise Licensor reasonably promptly if (and in no event later than five (S) business days after) Licensee (or any
other member of its Group) becomes aware of any unauthorized Third-Pai^ use of rmy Intellectual Property or Software licensed to its Group
hereunder. Licensee shell not (and shall cause the other members of its Group not to) take any steps to contact any such Third Party without
Licensor's prior written permission. Licensor shall have the sole discretion to determine whether and in what manner to respond to any such
unauthorized Third-Party use and shall he exclusively entitled tp any remedies, including monetary damages, related thereto or resulting
thereliom. In the event foat Licensor decides to initiate any claim against any Third Party, Licensee shall (and shall cause the other members of its
Group to) cooperate foUy with Licensor at Licensor's cost and expense.
ARTICLE Vlll
BANKRUPTCY

. This Agreement conSlhuies alicense of "imdHeCUud property within the meaning of Section 36S(n) of the United StatesBarikruptcy Code.
If Section 36S(n) of the United States Bankruptcy Code (or any successor provision) is applicable, and the trustee or debtor-in-possession has
rejected this Agreement and if Licensee (or any other member of its Group) has
-13-
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elected pursuant to Section 36S(n) of the United States Bankruptcy Code to retain its rights hereunder, then upon the written request of Licensee,
to Ihe'extent Licensee (or any other memher of its Group) is otherwise entitled hereunder, the trustee or debtor-in-possession shall provide to
Licensee any intellectual property (including emhodiments thereof) held or controlled hy the trustee or dehtor-in-possession.
ARTICLE IX
TERMINATION
Section 9.01 Termination for Non-Use. If, during the Term, neither SpinCo, any other memher of the SpinCo Group nor any assignee or
sublicensee of SpinCo permitted in accordance with Section 13.04 or 13.05. respectively, (a) has used a corporate name incorporating the name
"RAYONIER" or (b) has otherwise used such name in active commerce, in either case at least twelve (12) consecutive months (regardless of
the reason for such non-use, whether because of acquisition, insolvency or otherwise), then the Trademark License shall automatically and
immediately terminate without the neisd for any further action ly any member of the Rayonier Group or the SpinCo Group or any such permitted
assignee or sublicensee. Notwithstanding anything in this Agreement to the contrary, upon any termination of the Trademark License pursuant to
diis Section 9.01. all other rights and licenses granted under this Agreement that are in effect at the time of sucdi termination, whether to Rayonier,
SpinCo or any other member of their respective Groups, shall survive and remain in Aill force and effect.
Section 9.02 Termination for Breach. Either Party may terminate this Agreement with respect to any Intellectual Property or SoAware, as
the case may be, licensed hereunder in the event of a material breach of this Agreement by the other Party (or any other member of the other'
Party's Group) with respect to such Intellectual Property or SoAware if such breach is not cured within thirty (30) days following the breaching
Park's recei^ of written notice of such breach from the non-hreaching Party. Notwithstanding anything in this Agreement to the contrary, upon
any termination of this Agreement with respect to any Intellectual Property or SoAware pursuant to this Section 9.02. all other rights and licenses
granted under this Agreement Aiat are in effect at the time of such terminatioii, whether to Rayonier, SpinCo or any other member of their
respective Groups, shall survive and remain in Aill force and effect.
Section 9.03 Termination bv Licensee. Licensee may terminate any license granted to it (or any other member of its Group) hereunder as to
any Intellectual Property or SoAware licensed to it (or any other member of its Group) hereunder by providing at least thirty (30) days' prior
written notice of such termination to the other Party. Notwithstanding anything in this Agreement to the contrary, upon any termination of this
Agreement with respect to any Intellectual Proper^ or SoAware pursuant to this Section 9.03. all other rights and licenses granted under this
Agreement that are in effect at the time of such termination, whether to Rayonier, SpinCo or. any other member of their respective Groups, shall
survive and remain in full force and effoct.
Section 9.04 Effect of Termination: Survival. Upon the termination of the Trademark License pursuant to Section 9.01.9.02 or 9.03. neither
SpinCo nor any other member of the SpinCo Group shall have any rights whatsoever to use any Licensed Trademarks subsequent to date of such
termination and SpinCo shall (and shall cause the other members of
-14-
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the SpinCo Croup to) immediately cease using the Licensed Trademaiks in any and all Ibims; provided that, in the case of a teimination pursuant
to Section 9.02- SpinCo and each of the other members of the SpinCo Groiip shall have the right to continue to use the Licensed Trademarks in
accordance with this Agreement during the twelve (l2)-month period immediately after the effective date of such termination; provided, however.
that SpinCo shall (and shall cause each other member of the SpinCo Group to), within such twelve (l2)-month period, (a) discontinue all use of
the Licensed Trademarks, (b) delete the same fiom Its corporate or business name, and (c) destroy all materials and papers, other than corporate
records, upon which any Licensed Trademarks appear. Subject to Section 6.06. upon the termination of this Agreement with respect to the license
of any Other IP or Software, neither the Licensee nor any other member of its Group shall have any rights whatsoever to use such Other IP or
Software (as applicable) subsequent to the date of such termination and Licensee shall (and shall cause each of the other members of its Group to)
immediately cease using such Other IP or Software (as applicable). Notwithstanding anything in this Agreement to the contrary. Sections d-Olfel.
S.03.6.01.
and &fi4 and Article XI. Article XII and Article XIII shall survive any termination of this Agreement in whole or in part.
ARTICLE X
GROUP MEMBERS
Each Party shall cause to be performed, and hereby guarantees the performance of, all actions, agreements and obligations set forth herein to
be performed by any other member of such Party's Group.
ARTICLE XI
DISCLAIMER OF WARRANTIES: LIMITATION OF LIABILITY
Section 11.01 Disclaimer of Representations and Warranties. ALL INTELLECTUAL PROPERTY AND SOFTWARE LICENSED
UNDER THIS AGREEMENT ARE FURNISHED "AS IS," WITHOUT ANY SUPPORT, ASSISTANCE, MAINTENANCE (EXCEPT AS
EXPRESSLY PROVIDED IN SECTION 3.03V OR WARRANTIES OF ANY KIND WHATSOEVER. LICENSEE ASSUMES TOTAL
RESPONSIBILITY AND RISK FOR ITS (AND ANY OTHER MEMBER OF ITS GROUP) USE OF ANY INTELLECTUAL PROPERTY OR
SOFTWARE LICENSED TO ITS GROUP HEREUNDER. NEITHER LICENSOR NOR ANY OTHER MEMBER OF ITS GROUP MAKE
(AND HEREBY EXPRESSLY DISCLAIMS) ANY EXPRESS OR IMPLIED WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WARRANTIES OF TITLE OR NON
INFRINGEMENT, OR ANY WARRANTY THAT ANY SUCH INTELLECTUAL PROPERTY IS "ERROR FREE."
Section 11.02 Disclaimer of Certain Damaaes. IN NO EVENT SHALL EITHER PARTY, ANY MEMBER OF ITS GROUP OR THEIR
RESPECTIVE REPRESENTATIVES BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, PUNITIVE, EXEMPLARY, REMOTE,
SPECULATIVE OR SIMILAR DAMAGES IN EXCESS OF COMPENSATORY DAMAGES OF THE OTHER PARTY IN CONNECTION
WITH THE PERFORMANCE OF THIS AGREEMENT (OTHER THAN ANY SUCH LIABILITY WITH RESPECT TO A
-15-
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THIRD-PARTY CLAIM). AND EACH PARTY HEREBY WAIVES ON BEHALF OF ITSELF. EACH OTHER MEMBER OF ITS GROUP .
AND ITS REPRESENTATIVES ANY CLAIM FOR SUCH DAMAGES. WHETHER ARISING IN CONTRACT. TORT OR OTHERWISE.
•
THE LIMITATIONS SET FORTH ABOVE IN THIS SECTION 11.02 SHALL NOT APPLY IN RESPECT OF ANY LIABILITY ARISING
OUT OF OR IN CONNECTION WITH (A) EITHER PARTY'S LIABILITY FOR BREACHES OF CONFIDENTIALITY UNDER SECTION
4.0lfel OR Ifii (B) THE GROSS NEGLIGENCE. WILLFUL MISCONDUCT. OR FRAUD OF OR BY THE PARTY TO BE CHARGED. OR
(C) CLAIMS FOR INDEMNIFICATION IN RESPECT OF THIRD-PARTY CLAIMS UNDER ARTICLE XII.
ARTICLE XII
INDEMNIFICATION
Section 12.01 Indemnification. In addition to (but not in duplication oQ its other indemnification obligations (if any) under the Separation
and Distribution Agreement, this Agreement or any other Ancillary Agreement, to the fullest extent permitted by Law. Licensee shall (and shall
cause the other members of its Group to) indemnify, defend and hold harmless Licensor, each of the other members of Licensor's Group and each
of their respective past, present and future directors, officers, employees and agents, in each case in their respective capacities as such, and each of
the heirs, executors, successors and assigns of any of the foregoing (collectively, the "Licensor Indemnitees"!, from and against any and all
Liabilities of the Licensor Indemnitees to the extent that such Liabilities relates to. arises out of or results fiom (i) a breach of this Agreement by
Licensee (or any other member of its Group) or (ii) use by Licensee (or any other member of its Group) of any of the Intellectual Property or
Software licensed to Licensee (or any other member of its Group) hereunder.
Section 12.02 Indemnification Procedures. The procedures for indemnification set forth in Sections 4.5.4.6 and 4.7 of the Separation and
Distribution Agreement shall govern claims for indemnification under this Agreement.
ARTICLE XIII
MISCELLANEOUS
Section 13.01 Further Assurances. Each Party shall take, or cause to be taken, any and all reasonable actions, including the execution,
acknowledgment, filing and delivery of any and all documents and instruments that any other Party hereto may reasonably request in order to
effect the intent and purpose of this Agreement and the transactions contemplated hereby.
Section 13.02 Countemarts: Entire Aareement: Comorate Power.
(a) This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and shall
become effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.
(b) This Agreement, the Separation and Distribution Agreement and the Ancillary Agreements and the Exhibits. Schedules and appendices
hereto and thereto contain the
-16-
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entire agreement between the Parties with respect to the subject matter hereof, supmede all previous agreements, negotiations, discussions,
writings, understandings, commitments and conveisations with respect to such subject matter, and there are no agreements or understandings
between the Parties other than those set forth or referred to herein or therein.
(c) Rayonier represents on behalf of itself and, to the extent applicable, each other member of the Rayonier Group and SpinCo represents on
behalf of itself end, to the extent applicable, each other member of the SpinCo Group, as follows:
(i) each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary in
order to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby: and
(ii) this Agreement has been duly executed and delivered by it and constitutes a valid and binding agreement of it enforceable in
accordance with the terms hereof.
(d) Each Party acknowledges and agrees that delivery of an executed counterpart of a signature page to this Agreement (whether executed
^ manual, stamp or mechanical sigtiature) ftcsimile or by email in portable document format (PDF) shall be effective as delivery of such
executed counterpart of this Agreement. Each Party expressly adopts and confirms each such facsimile, stamp ormechanical signature (regardless
of whether delivered in person, by mail, by courier, by facsimile or by email in portable document format (PDF)) made in its respective name as if
it were a manual signature delivered in person, agrees that it will not assert that any such signature or delivery is not adequate to bind such Party
to the same extent as if it were signed manually and delivered in person and agrees that, at the reasonable request of the other Party at any time, it
will as promptly as reasonably practicable cause this Agmmem to be manually executed (any such execution to be u of the date of the initial
date thereoO and delivered in person, by mail or by courier.
Section 13.03 Govemina Law. This AgrMment (and any Dispute arising out of or related hereto or to the transactions contemplated hereby
or to the inducement of any Party to enter herein, whefoer for breach of contract, tortious conduct or otherwise and whether predicated on
common law, statute or otherwise) shall be governed by and construed and interpreted in accordance with the Laws of the State of Delaware,
irrespective of the choice of Laws principles of the State of Delaware, including all matters of validity, construction, eflect, enforceability,
performance and remedies.
Section 13.04 Assianabilitv. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns; nrovided. however, that neither Party may assign its rights or delegate its obligations under this Agreement without the express
prior written consent of the other Party. Notwithstanding the foregoing, no such consent shall be required for the assignment of a Party's rights
and obligations under the Separation and Distribution Agreement, this Agreement and the other Ancillary Agreements in whole (i.e.. the
assignment of a Party's rights and obligations under the Separation and Distribution Agreement, this Agreement and all the other Ancillary
Agreements all at the same time) in connection with a change of control, or a sale of all or substantially all of the assets, of a
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Party so long as the resulting, surviving or transferee Person assumes all the obligations of the relevant pai^ thereto by operation of Law or
pursuant to an agreement in form and substance reasonably satisfactory to the other Party. Nothing herein is intended to, or shall be construed to,
prohibit either Party or any member of its Group from being party to or undertaking a change of control.
Section 13.0S Sublicensina Rieht. Licensee shall not (and shall cause the other members of its Group not to) sublicense any of the
Intellectual Property or Software licensed to it or its Group hereunder without the express prior written consent of the Licensor of such
Intellectual Property or Software (such consent not to be unreasonably withheld in the case of the purchase or acquisition of an Acquired Business
by an Acquiring Person); provided that, in the event that one or more Third Parties purchases or acquires (whether by way of merger, share
exchange, consolidation, business combination, consolidation, acquisition of all or substantially all assets, or other similar transaction or
otherwise) any of the segments, divisions or businesses of SpinCo (or any other member of the SpinCo Group) that design, develop, manufacture,
market, provide or perform any products or services under any Licensed Trademark (any such segment, division or business, an"Acouired
Business": and any such Third Party, an "Acouirina Person"!. SpinCo may, without obtaining the consent of Rayonier or any other member of the
Rayonier Group, grant a sublicense to any such Acquiring Person to use and display the applicable Licensed Tr^marks solely for use in the
Acquired Business; provided, however, that each such Acquiring Person agrees in writing, in a sublicense agreement, to be bound by the terms of
this Agreement that are applicable to the Licensed Trademarks (including complying with the quality standards and providing Rayonier with the
examination rights set forth in Section 3.0n and that such sublicense a^ment shall provide that (a) no such Acquiring Person shall have any
right whatsoever to (i) assign any of its rights or delegate any of its obligations under such sublicense agreement to any Person, (ii) grant a license
or sublicense to or assign any Licensed Trademark or any oAer Rayonier Name or Rayonier Marks to any Person or (iii) use or display any
Licensed Trademarks sublicensed to it other than in connection wiA the Acquired Business (and, in no event, other than in the SpinCo Field of
Use); (b) such sublicense agreement shall exjpire on the first to occur of (i) the date on which the Term expires and (ii) the date that is the fifth
(Sth) anniversary of the completion of the piirchase or acquisition of the applicable Acquired Business by the Acquiring Person (or such shorter
period as the Acquiring Person and the SpinCo shall agree); and (c) Rayonier shall be a third-party beneficiary under such sublicense agreement,
with the right to enforce any and all applicable provisions thereof (including those provisions required pursuant to clause fa> or Oil of this
proviso). SpinCo shall provide Rayonier with a copy of the duly executed sublicense agreement.
Section 13.06 Third-Partv Beneficiaries. Except as provided in Article XII with respect to the Licensor Indemnitees in their capacities as
such, (a) the provisions of this Agreement are solely for the benefit of the Parties and are not intended to confer upon any other Person except the
Parties any rights or remedies hereunder and (b) there are no other Third-Party beneficiaries of this Agreement and this Agreement shall not
provide any other Third Party with any remedy, claim. Liability, reimbursement, claim of action or other right in excess of those existing without
reference to this Agrecm(.nt.
Section 13.07 Notices. All notices, requests, claims, demands or other communications under this Agreement shall be in writing and shall
be given or made (and shall
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be deemed to have been duly given or made upon receipt) by deliveiy in person, by overnight courier service, to the respective Parties at the
following addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section 13.07^:
If to Rayonier, to:
Rayonier Inc.
22S Water St., Suite 1400
Jacksonville, PL 32202
Attention: General Counsel
and
Rayonier Inc.
225 Water St., Suite 1400
Jacksonville, PL 32202
Attention: Chief Pinancial Officer
ifto SpinCo, to:
Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300
Jacksonville. PL 32207
Attention: General Counsel
and
Rayonier Advanced Materials Inc.
. 1301 Riverplace Boulevard, Suite 2300
Jacksonville, PL 32207
Attention: Chief Pinancial Oflicer
Any Party m^, by notice to the other Party, change the address to which such notices are to be given.
Section 13.08 Severabilitv. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a
court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of such provision to
Persons or circumstances or in Jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain'in foil force and
eflcct and shall in no way be affected, impaired or invalidated thereby. Upon such determination, the Parties shall negotiate in good faith in an
effort to agree upon such a suitable and equitable provision to effoct the original intent of the Parties.
Section 13.09 Headinas. The Article, Section and Paragraph headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.
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Section 13.10 Waivera of Default. Waiver by any Party of any default by the other Party of any provision of this Agreement shall not be
deemed a waiver by the waiving Patty of any subsequent or other default, nor shall it prejudice the rights of the waiving Party. No failure or delay
by any Patty in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof, nor shall a single or partial
exercise thereof prejudice any other or further exercise thereof or the exercise of any other right, power or privilege.
Section 13.11 Dispute Resolution. In the event of any controversy, dispute or claim (a "Dispute"! arising out of or relating to any Party's
righte or obligations under this Agreement (whether arising in contract, tort or otherwise) (including the interpretation or validity of this
Agreement), such Dispute shall be resolved in accordance with the dispute resolution process referred to in Article VII of the Separation and
Distribution Agreement.
Section 13.12 Specific Performance. Subject to Section 13.11. in the event of any actual or threatened default in, or breach of, any of the
terms, conditions and provisions of this Agreement, the Party or Parties who are, or are to be, thereby aggrieved shall have the right to specific
performance and injunctive or other equitable relief (on an interim or permanent basis) in respect of its rights or their rights under this Agreement,
in addition to any and all other rights and remedies at law or in equity, and all such ri^ts and remedies shall be cumulative. The Parties agree that
the remedies at law for any breach or threatened breach, including monetary damages, may be inadequate compensation for any loss and that any
defense in any Action for specific performance that a remedyat law would be adequate is waived. Any requirements for the securing or posting of
any bond with such remedy are hereby waived by each of the Parties.
Section 13.13 Amendments. No provisions of this Agreement shall be deemed waived, amended, supplemented or modified by a Party,
unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of the Party against whoin it
is sought to enforce such waiver, amendment, supplement or modification.
Section 13.14 Intemratation. In this Agreement, (a) words in the singular shall be deemed to include the plural and vice versa and words of
one gender shall be deemed to include the other genders as the context requires; (b) the terms "hereof," "herein," and "herewith" and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the Schedules, Annexes and
Exhibits hereto) and not to any particular provision of this Agreement; (c) Article, Section, Exhibit, Annex and Schedule references are to the
Articles, Sections, Exhibits, Annexes and Schedules to this Agreement unless otherwise specified; (d) unless otherwise stated, all references to
any agreement shall be deemed to include the exhibits, schedules and annexes to such agreement; (e) the word "including" and words of similar
import when used in this Agreement shall mean "including, without limitation," unless otherwise specified; (0 the word "or" shall not be
exclusive; (g) unless otherwise specified in a particular case, the word "days" refers to calendar days; (h) references to"business day" shall mean
any day other than a Saturday, a Sunday or a day on which banking institutions are generally authorized or required by law to close in the United
States or Jacksonville, Florida; (i) references herein to this Agmment or any other agreement contemplated herein shall be deemed to refer to this
Agreement or such other agreement as of the date on which it is executed and as it may be amended, modified or supplemented thereafter,
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unless otheiwise specified; and (j) unless expressly suted to the contrary in this Agreement, all relerences to "the date hereof," "the date of this
Agreement," "hereby" and"hereupon" and words of similar import shall all be references to [•], 2014.
Section 13.1S Mutual Draftina. This Agreement shall he deemed to be the joint work product of the Parties and any rule of construction that
a document shall be interpreted or construed against a drafter of such document shall not he applicable to this Agreement.
[Remainder of page inientimally left blank]
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IN WITNESS WHEREOF, the Parties have eaused this Agreement to he exeeuted by their duly authorized representatives.
RAYONIER INC.
By;.
Name:
Title:
RAYONIER ADVANCED MATERIALS INC.
By:
Name:
Title:
[Siffutwre Page to Inielleciual Properly ApeementJ
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Schedule A '
Licensed Trademarks
Rayonier Advanced
Rayonier Advanced Materials
I

Rayonier Advanced Materials Inc.
Rayonier AM
Rayonier A.M.
Rayonier Cellulose Specialties
Rayonier CS
Rayonier C.S. '
. Rayonier Dissolving Pulp
Rayonier Hi^ Purity
Rayonier Performance Fibeis
Rayonier Performance Fibeis Global Sales and Distribution Company
Rayonier PF
Rayonier P.F.
Rayonier Specialty Cellulose
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Supplemental Submission - Advisory Opinion Request Regarding Dis^liadlin of
Rayonier Advanced Materials Inc. and Rayonier Inc. for Purposes of Rayonier
Advanced Materials Inc.'s Recently-Established Separate Segregated Fund

Dear.Ms. Hemsley:
This correspondence issues on behalf of Rayonier Advanced Materials Inc. ("RYAM") and
its newly-established separate segregated fund - the Rayonier Advanced Materials Inc. Good
Government Corrunittee ("RYAM PAC") - in response to the supplemental questions provided to us
via e-mail by Mr. Robert Knop and yourself regarding our recent advisory opinion request dated
August 19,2014. The information contained herein should hopefully provide the Federal Election
Cormnission ("FEC" or the "Commission") with the supplemental data it requires to find RYAM's
advisory opinion request in compliance with 11 C.F.R § 112.1 and ripe for response. For ease of
review, we have organized the additional information provided in a question-and-answer format.
Should you have any follow-up questions about the included responses, or wish to discuss any
related subjects in greater detail, please do not hesitate to contact us:
Supplemental Inquiries and Responses
Question .#1: Is it possible to get Rayonier Inc. to join the request?
Response #1:
Yes. Rayonier Inc. ("Rayonier") has affirmatively chosen to support and join RYAM's
present advisory opinion request. It is our understanding that Rayonier, through its Vice President
and General Counsel, provided the Cormnission with a letter to that effect on September 24,2014.
For the sake of reference, we have also provided a copy of that same letter from Rayonier as an
attachment to this correspondence. (See Supplemental Response Exhibit #1 attached hereto).
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Question #2: Please provide copies of Rayonier Advanced Materials Inc.'s ("RYAM" or
"SpinCo") Articles of Incorporation, Bylaws and any other governing documents containing
information regarding the afniiation factors - e.g., the terms and evolution of RYAM*s Board
of Directors away from those chosen solely by Rayonier under the Separation and Distribution
Agreement. Similarly, if Rayonier Inc. will be joining the request, please provide its governing
documents. If Rayonier declines to join the request, please provide information as to whether
the Rayonier governing board has any members that are RYAM executives or directors, or
majority shareholders.
Response #2:
For the Commission's reference, copies of the Articles of Incorporation and corporate Bylaws
of RYAM are attached hereto as exhibits. (See Supplemental Response Exhibit #2 and Exhibit #3).
In addition, RYAM has provided the EEC with the latest version of its Corporate Governance
Principles, which may be partially responsive to the above inquiry. (See Supplemental Response
Exhibit #4).
Given Rayonier's decision to support and join the present advisory opinion request, we have
also included copies of its corporate governance documents. Specifically, attached hereto as exhibits
for the Commission's reference are copies of Rayonier's Articles of Incorporation and corporate
Bylaws. (See Supplemental Response Exhibit #S and Exhibit #6).
Question #3: Please provide information about the relative percentage of, and roles played by,
the former Rayonier employees, particularly if they were in management at Rayonier and are
currently in management at RYAM.
Response #3:
In virtually all corporate spin-offs, nearly all of the initial employees of the "spun company"
come from the ranks of the employees of &e former "parent company". In the case of the RayonierRYAM separation, this is likewise the case. Given die ebb and flow of an employment base for a
company of RYAM's size, it is difficult for us to assign a specific percentage to the total number of
current RYAM employees who served as Rayonier employees prior to the spin-off. It is safe to
estimate, however, that more than 90% of RYAM's current employees served in some dnployment
capacity for Rayonier prior to the separation of the two companies.
In the management context, it is much easier to quantify how much of RYAM's "senior
leadership team" worked for Rayonier prior to the spin-off. Specifically, six of the eight members of
RYAM's senior leadership team (meaning the CEO and his seven direct reports), were senior
management employees of Rayonier prior to the separation. Those individuals transitioning from
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Rayonier management to RYAM management positions included the following persons: Paul G.
Boynton (Chairman, President and CEO of RYAM, who previously served as President and CEO of
Rayonier); Michael Herman (Senior Vice President and General Counsel of RYAM, who previously
served as Senior Vice President and General Counsel of Rayonier); Charles Hood (RYAM's Senior
Vice President for Public Affairs and Communications, who previously served as Senior Vice
President for Public Affairs and Communications for Rayonier); Beth Johnson (RYAM's Vice
President for Investor Relations and Planning, who previously served as Controller for Rayonier's
Forest Resources business unit); Jay Posze (RYAM's Senior Vice President for Human Resources,
who previously served as Rayonier's Senior Vice President for Human Resources); and Jack Kriesel'
(RYAM's Senior Vice President for Advanced Materials, who previously served as Rayonier's
Senior Vice President for Performance Fibers). The other two members of RYAM's senior
leadership team - Frank Ruperto (RYAM's Senior Vice President for Corporate Development and
Strategic Planning) and Benson Woo (RYAM's Senior Vice President and Chief Financial Officer)
were hired by Rayonier, but were both hired shortly before the separation for the express purpose of
serving in leadership positions for RYAM after the spin-off. In sum, 75% of the existing "senior
leadership team" for RYAM held senior-level employee positions for Rayonier prior to the
completion of the spin-off. That percentage will drop to 62.5%, however, following the publicly
announced retirement of Jack Kriesel as RYAM's Senior Vice President for Advanced Materials.
Question #4: The request states on page 5, that many RYAM employees "still maintain limited
employment 'benefits' earned before the spin-olT' including stock options and other stock
based compensation. If these employees exercised their options and combined them with their
other stock based compensation, would they own a controlling interest in Rayonier?
Response #4:
No. If the employees referenced on page 5 of the advisory opinion request exercised their
Rayonier stock options and combined the associated shares with other stock-based compensation in
their possession, they would not own a controlling interest in Rayonier. After such a consolidation
of stock, the referenced employees would (at most) hold approximately 1% of Rayonier's publiclytraded shares.
Question #5: Please explain the financing between Rayonier and RYAM, as discussed in the
Separation and Distribution Agreement, § 2.12. Is there ongoing financing of either company
by the other?

' On September 8,2014, Mr. Kriesel announced his retirement from RYAM (efiective December 31,2014).
Beginning on October 6,2014, Mr. Thomas Banner, who RYAM recently hired from Solvay S.A. (a Belgian
chemical company), joined RYAM's senior management team. Mr. Banner has no former ties to Rayonier and
never served'as an employee of Rayonier prior to RYAM's spin-off. •
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Response #5:
There is no ongoing financing of either Rayonier or RYAM by the other company. For the
Commission's reference, the financing structure associated with the spin-off transaction (discus^d in
§2.12 of the Separation and Distribution Agreement (the "SDA")) can be explained as follows:
Section 2.12 of the SDA essentially sets forth the general framework for a $950 million
distribution that was made by RYAM to Rayonier in order to facilitate the spin-off
transaction. These types of distributions are, as the Commission knows well, a common
occurrence in many corporate spin-offs. To raise the money associated with the distribution,
RYAM entered into what the SDA referred to as two separate "borrowings" - the "First
SpinCo Borrowing" and the "Second SpinCo Borrowing". The borrowings were actually
"financing" transactions entered into by RYAM, which closed in anticipation of the spin-off.
Both of these financing transactions were agreements between RYAM and outside lenders.
Neither Rayonier nor any of its current subsidiaries were parties to these RYAM financing
transactions, and as such, they have no financial obligations in connection with these
financings.
The specific details of the spin-off financing transactions associated with these two
borrowings are described in detail in RYAM's Form 10 Registration Statement and recentlyfiled Quarterly Report on Form 10-Q (each publicly filed with the SEC). As explained in the
contents of those filings, RYAM entered into a two major financing transactions to facilitate
the execution of the spin-off. The key transactions associated with raising the $950 million
for the spin-off distribution were a $550 million offering of 5.50% Senior Notes issued by a
subsidiaiy of RYAM (the "Senior Notes"), and a $650 million, multi-tranche credit
agreement entered into by RYAM and its subsidiaries with Bank of America and CoBank as
lead lenders (the "Credit Agreement").
Proceeds raised by the Senior Notes and the Credit Agreement constitute the $875 million
referred to as the "First SpinCo Borrowing" by the SDA. A portion of those funds were paid
to Rayonier TRS Holdings (a subsidiary of Rayonier) in association with the spin-off as the
so-called "First Cash Transfer" (see §2.12 of the SDA). The remaining funds were used to
pay fees and other related expenses. The $75 million referred to as the "Second SpinCo
Borrowing" by the SDA, was raised by RYAM on its revolving credit facility in the Credit
Agreement. Those funds were transferred to Rayonier as consideration for the transfer of
assets in association with the spin-off. They represent the so-called "Second Cash Transfer"
described in §2.12 of the SDA.
If the FEC has addition^ questions about the nature of the financing structure associated with the
spin-off, please do not hesitate to contact us. The technical details of this complex transaction,
however, should have no bearing on the Commission's determination with regard to the current
disaffiliation analysis. As noted above, there is no ongoing financing of eiAer Rayonier or RYAM
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by the other company, and no substantive reason for the FEC to suspect that the two entities are
affiliated for the purposes of the regulatory requirements set forth in 11 C.F.R. §100.5 and 11 C.F.R.
§110.3.
Question #6: Will the Transition Committee defined in the Separation and Distribution
Agreement § 2.14 be disbanded when that agreement or other agreements expire, or will it
remain after the transition of the spin-off is complete?
Response #6:
It is expected that the Transition Committee defined in §2.14 of the SDA will cease to exist
when the transitional period contemplated by the Transition Services Agreement (the "TSA") expires
or is terminated. This period is set to end 18 months from the date of the spin-off, but may well end
sooner if all transition^ issues (e.g., accounting, tax, human resources, and information technology
matters) associated with the separation have beeri resolved prior to the close of the 18-month
window!
Question #7: The agreements attached to the request all refer to SpinCo Group and Rayonier
Group. Do the two companies have subsidiaries? If so, please provide information about any
Rayonier subsidiary that also owns stock in RYAM (or any of its subsidiaries). Also please
provide information about any RYAM subsidiary that owns stock in any Rayonier (or any of
its subsidiaries).
Respouse#7:
. As indicated in the various agreements associated with RYAM's spin-off from Rayonier,
both corporate entities do indeed have subsidiaries. The significant corporate subsidiaries^ of each
company are set forth below for the Commission's reference:
Significant Subsidiaries of Ravonier
•

Matariki Forestry Group

•

Rayonier Forest Resources, L.P.

•

Rayonier Gulf Timberlands LLC

^ Publicly-traded companies typically provide a list of their,"significant" subsidiaries in their corporate filings with
the Securities and Exchange Commission ("SEC"). The entities listed on each of the subsidiary lists provided in this
document reflect some subsidiaries that are not disclosed in the public SEC submissions of Rayonier and RYAM.
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Rayonier Louisiana Timberlands LLC
Rayonier Operating Company LLC
Rayonier TRS Forest Operations, LLC
Rayonier TRS Holdings Inc.
TerraPointe LLC
Rayonier Atlantic Timber Company
Rayonier Washington Timber Company
SifmiUcant Subsidiaries of RYAM
Rayonier A.M. Products Inc.
Rayonier Performance Fibers, LLC
Rayonier A.M. Wood Procurement LLC
Rayonier A.M. Far East Ltd.
Rayonier Advanced Materials Industries Ltd.
Rayonier A.M. China Limited
Southern Wood Piedmont Company
Rayonier A.M. Properties LLC
Neither Rayonier nor any of its listed subsidiaries owii any stock in RYAM or any of its listed
subsidiaries. Likewise, neither RYAM nor any of its listed subsidiaries own any stock in Rayonier
or any of its listed subsidiaries.
Question #8: Each of the agreements attached except the Tax Matters Agreement is between
Rayonier Inc. and RYAM. The TMA has several parties. Please provide information as to the
part each entity played in pre-spin-off Rayonier Inc. and what part each continues to play in
the post-spin-off Rayonier Inc., RYAM and any subsidiaries of either.
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Response #8:
As the Commission notes in its question, Rayonier and RYAM were the coiporate parties
associated with all of the spin-off agreements except for the Tax Matters Agreement (the "TMA").
The TMA, by comparison, involved four separate corporate parties - Rayonier, RYAM, Rayonier
TRS Holdings Inc., and Rayonier Producte LLC (since renamed Rayonier A.M. Products Inc.). The
reason that all four of those entities were parties to the TMA is because each of those companies is a
taxpaying entity that files its own separate federal tax return with the Internal Revenue Service. To
our knowledge, Rayonier, RYAM, Rayonier TRS Holdings Inc., and Rayonier A.M. Products Inc.
are the only current entities listed in the Rayonier and RYAM corporate chains {see Response #7
above) that have such tax-filing obligations. Since each of the four corporate entities are federal
taxpaying entities, it was considered prudent for each company to be a party to the TMA and to
make affirmative arrangements for the handling of various tax matters caused by the spin-off.
To better understand the part that Rayonier TRS Holdings Inc. and Rayonier A.M. Products
Inc. play in relation to Rayonier and RYAM, the Commission should refer to the information
provided in the public filings of both Rayonier and RYAM. We can, however, offer the following
basic explanation:
Prior to the spin-off of RYAM, Rayonier's principal business operations were conducted
through two main subsidiaries. Rayonier's U.S. timber operations were primarily conducted
through Rayonier Forest Resources L.P., a wholly-owned Real Estate Investment Trust
("REIT") subsidiary. Meanwhile, most of Rayonier's non-REIT qualifying operations were
conducted through Rayonier TRS Holdings Inc., a wholly-owned taxable REIT subsidiary.
Business operations conducted under the umbrella of Rayonier TRS Holdings prior to the
spin-off included Rayonier's performance fiber, wood product and trading activities. Many
of the performance-fiber related business activities, including those associated with the
production of cellulose for use in the manufacturing of consumer-oriented products, were
performed through Rayonier Products LLC, a pre-spin-off subsidiary of Rayonier TRS
Holdings.
Since the completion of the spin-off, Rayonier Forest Resources has maintained the same
operational role for Rayonier as it did prior to the spin-off. Rayonier TRS Holdings has also
maintained a similar operational role for Rayonier as it did prior to the spin-off. It is,
however, no longer responsible for overseeing any performance fiber business activities.
Those activities were fully spun-off to RYAM and are no longer associated with Rayonier
TRS Holdings (or Rayonier in general). With the transfer of all performance-fiber business
activities away fixim Rayonier, Rayonier Products LLC became a subsidiary of RYAM
(rather than Rayonier and Rayonier TRS Holdings) and was renamed Rayonier A.M.
Products Inc. Its business focus on performance-fiber related operational activities
(including cellulose production) remains the same.
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Question #9: Please explain the situation presented in the Employee Matters Agreement §
6.03, in which RYAM is liable for paying Deferred Compensation for certain Rayonier
employees after the effective time of the spin-off.
Response #9:
Section 6.03 of the Employee Matters Agreement (the "EMA") de^ribes a special retirement
program that was applicable only to five former executives of Rayonier who are now retired from
the company. The last of the covered former executives retired from Rayonier in 2006. No current
Rayonier executives or other current Rayonier employees participate in this program, which was
established in 1999 and is closed to new entrants. At Ae time of this program's creation, Rayonier
purchased a series of insurance policies to fund certain supplemental retirement benefits for these
five executives. As apart of the spin-off transaction, RYAM assumed these retirement obligations,
as well as the pension commitments of these five former executives. Concurrently, RYAM was also
assigned the insurance policies that support these financial commitments.
Question #10: Under the Intellectual Property Agreement, licenses granted from Rayonier
Inc. to RYAM appear to be "fully paid up" and "royalty free." Please explain the nature of
these licenses. Did RYAM pay for the licenses as part of the spin-off? Did or will Rayonier get
anything of value in return for these licenses? If not, please explain whether these transactions
;are at arms-length and fair market value.
Response #10:
As discussed extensively in Response #S above, Rayonier received a $950 million
distribution fixim RYAM as part of the spin-off. Part of the consideration for that particular
distribution was the grant of the licenses described in the Intellectual Property Agreement (the
"IPA") to RYAM by Rayonier. The other agreements between RYAM and Rayonier set forth in the
IPA were also granted in consideration of the $950 million distribution associated with the spin-off.
As a result of these facts, the language of the IPA was drafted in such a way as to indicate that the
referenced licenses were to be considered "royalty free" and "fully paid up." In turn, no further
royalties were or are due to Rayonier by RYAM under the IPA.

Very truly

Stetm C. Passantino
Benjamin P. Keane
Enclosures
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Rayonier

Corporate Headquarters

Vihie From The Crauiid Up'

MarfclLBridvrall
Vice Presidentand General Cuunsel'

September 19,2014
VIA E-MAIL & US MAIL
Cheryl Hemsley
Federal Election Commission
Office of General Counsel
999 E. Street NW
Washington, DC 20463
Re: Advisory Opinion Request Submitted hy Rayonier Advanced Materials Inc.
C'RYAM")
Dear Ms. Hemsley:
It is our understanding that RYAM submitted an Advisor}' Opinion Request to the Federal Election
Commission on August 19, 2014 seeking a determination that any PAC formed and operated by
RYAM will be considered disaffiliated from Rayonier Inc. Good Government Committee. Please
be advised that Rayonier Inc. supports RYAM's request.
If you have any questions or concerns, please do not hesitate to contact me at (904) 357-9827.
Sincerely,

Mark R. Bridwell
cc:

P: 904.357.9827
F: 904.598.2264
vw/w.rayonlerxoin

Stefan Passantino
Benjamin Keane

Rayonier Inc
225 water StrmSuite 1400
Jacksonville, PL 32202
* Admitted in GA only.Certified as AuthortadHouse CounselIn Florida under Chapter 17. Rules Regulating the Horida Bar.
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Ifit J^rst State
I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
copy OF TEE RESTATED CERTJFJCATE OF "RATONJER ADVANCED MATERIALS
INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JUNE,
A.D. 2014, AT 2:22 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORNHRDED TO TEE
NEN CASTLE CODNTT RECORDER OF DEEDS.
AND I DO EEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE TWENTY-SEVENTH DAY OF
JUNE, A.D. 2014, AT 11:58 O'CLOCK P.M.

r W. Bullock, Secreiaiy of State

5459505

8100

140877236
You may varity this eertltleata online
at co^.delawara.gov/authvar.shaa2

AUTi

rJON: 1490119
DATE: 06-26-14

AMENDED AND RESTATED
CERTinCATE OF INCORPORATION
OF
RAYONIER ADVANCED MATERIALS INC.
Rayonier Advanced Materials Inc., a co^ration organized and existing under the laws
of the State of Delaware, pursuant to Sections 242 and 24S of the General Corporation Law of
the State of Delaware, as the same may be amended and supplemented (the "DGCL'I. hereby
certifies as follows:
1. The name of this corporation is Rayonier Advanced Materials Inc. The original
Certificate of Incorporation was filed on January 16,2014, restated on March 26,2014 and
amended on June 4,2014.
2. This Amended and Restated Certificate of Incorporation was duly adopted in
accordance with the provisions of Sections 242 and 245 of tte DGCL and by the written consent
of its sole stockholdiCT in accordance with Section 228 of the DGCL, and is to become effective
as of 11:S8 p.m., Eastern Time, on June 27,2014.
3. This Amended arid Restated Certificate of Incorporation restates and amends the
Restated Certificate of Incorporation, as amended, to read in its entirety as follows:
ARTICLE I
NAME OF CORPORATION
The name by which the corporation is to be known is Rayonier Advanced
Materials Inc. (the "Corporation").
ARTICLED
REGISTERED OFnCE; REGISTERED AGENT
The address of the Corporation's registered office in the State of Delaware is
1209 Orange Street in the City of Wilmington, County of New Castle 19801. The name of its
registered agent at such address is The Corporation Trust Company.
ARTICLE 111
PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the DGCL.

state o£ Deiamra
SBGZBtaiy of State
Division or Cozporations
Dslivarod 02:39 0106/24/2014
FILED 02:22 PM 06/24/2014
SBV 140877236 - 5459505 FILE

ARTICLE IV
STOCK
Section 1. Authorized Stock. The total number of shares of capital stock that the
Coiporation shall have authority to issue is one hundred fifty million (150,000,000) shares,
consisting of (a) one hundred forty million (140,000,000) shares of common stock, par value
$0.01 per share (the "Common Stock"!, and (b) ten million (10,000,000) shares of preferred
stock, par value $0.01 per share (the "Preferred Stock").
Section 2. Coiimion Stock. Except as iiuiy otherwise be provided in this
Amended and Restated Certificate of Incorporation, in a Preferred Stock Designation (as
hereinafter defined), or as required by law, the holders of outstanding shares of Common Stock
shall have the right to vote on all questions to the exclusion of all other stockholders, each holder
of record of Common Stock being entitled to one vote for each share of Common Stock standing
in the name of the stockholder on the books of the Corporation.
Sections. Preferred Stock. Shares of Preferred Stock may be issued from time to
time in one or more series. The Board of Directors of the Corporation (the "Board of Directors")
(or any committee to which it may duly delegate the authority granted in this Article FV) is
hereby empowered to authorize the issuance fiom time to time of shares of Preferred Stock in
one or more series, for such consideration and for such corporate purposes as the Board of
Directors (or such corrunittee thereof) may from time to time determine, and by filing a
certificate (hereinafter referred to as a"Preferred Stock Desimation"^ pursuant to applicable law
of the State of Delaware as it presently exists or'may hereafter t)e amended to establish fiom time
to time for each such series the numbw of shares to be included in each such series and to fix the
designations, powers, rights and preferences of the shares of each such series, and the
qualificatioris, limitations and restrictions thereof to the fullest extent now or hereafter permitted
by this Amended and Restated Certificate of Incorporation and the laws of the State of Delaware,
including, without limitation, voting rights (if any), dividend rights, dissolution rights,
conversion rights, exchange rights and redemption rights thereof, as shall be stated and expressed
in a resolution or resolutions adopted by the Board of Directors (or such committee thereof)
providing for the issuance of such series of Preferred Stock. Each series of Preferred Stock shall
be distinctly designated. The authority of the Board of Directors with respect to each series of
Prefened Stock shall include, but not be limited to, determination of the following:
(i)

the designation of the series, which may be by distinguishing number, letter or
title;

(ii)

the number of shares of the series, which number the Board of Directors may
thereafter (except where otherwise provided in the Preferred Stock Designation)
increase or decrease (but not below the number of shares thereof then
outstanding);

(iii)

the amounts payable on, and fire preferences, if any, of shares of the series in
respect of dividends, and whether such dmdends, if any, shall be cumulative or
noncumulative;

(iv)

dates at which dividends, if any, shall be payable;

(v)

the redemption rights and price or prices, if any, for shares of the series;

(vi)

the terms and amount of any sinking fiind prmnded for the purchase or
redemption of shares of the series;

(vii)

the amounts payable on, and the prefisrences, if any, of shares of the series in the
event of any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the Corporation;

(viii)

whether the shares of the series shall be convertible into or exchangeable for
shares of any other class or series, or any other security, of the Corporation or any
other corporation, and, if so, the specification of such other class or series or such
other security, the conversion or exchange price or prices or rate or rates, any
adjustments thereof, the date or dates at which such shares shall be convertible or
exchangeable and all other terms and conditions upon which such conversion or
exchange may be made;

(ix)

restrictions on the issuance of shares of the same series or of any other class or
series; and

(x)

the voting rights, if any, of the holders of shares of the series.
ARTICLE V
TERM
The term of existjence of the Corporation shall be perpetual.
ARTICLE VI
BOARD OF DIRECTORS

Section 1. Number of Directors. Subject to the rights of the holders of any series
of Preferred Stock to elect directors under specified circumstances, the number of directors shall
be fixed fiom time, to time exclusively pursuant to a resolution adopted by a majority of the total
number of directors that the Corporation would have if there were no vacancies (the "Whole
Board").
Section 2. Classes of Directors. Subject to the rights of the holders of any series
of Preferred Stock to elect directors under specified circumstances, the directors shall be divided,
with respect to the time for which they severally hold office, into three classes, as nearly equal in
number as is reasonably possible, with die term of ofBce of tibe first class to expire at the 2015
annual meeting of stockholders, the term of office of the second class to expire at the 2016
annual meeting of stockholders and the term of office of the third class to expire at the 2017
amiual meeting of stockholders, with each director to hold office until his or her successor shall
have been duly elected and qualified. At each armual meeting of stockholders, coirunencing with
the 2015 annual meeting, (a) directors elected to succeed those directors whose terms then expire
shall be elected for a term of office to expire at the third succeeding annual meeting of

stockholders after their election, with each director to hold office until his or her successor shall
have been duly elected and qualified, and (b) if authori^ by a resolution of the Board of
Directors, directors may be elected to fill any vacancy on the Board of Directors, regardless of
how such vacancy shall have been created.
Sections. Vacancies. Subject to applicable law and the rights of the holders of
any series of Preferred Stock with respect to such series of Preferred Stock, and unless the Board
of Directors otherwise determines, vacancies resulting from death, resignation, retirement,
disqualification, removal fiiom office or other cause, and newly created directorships resulting
. from any increase in the authorized number of directors, may be filled only by the affirmative
vote of a majority of the remaining directors, thou^ less thra a quorum of the Board of
Directors, arid in the event that there is only one director renuiining in office, by such sole
remaining director, and directors so chosen shall hold office for a term expiring at the annual
meeting of stockholders at which the term of office of the class to which tiiey have been
appointed expires and until such drector's successor shall have been duly elected and qualified.
Section 4. Removal. Subject to the rights of the holders of any series of Preferred
Stock with respect to such series of Preferred Stock, any director, or the entire Board of
Directors, may be removed from office at any time but only for cause by the affirmative vote of
the holders of at least eighty percent (80%) of the voting power of all of the then-outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors
(the "Voting Stock**!, voting together as a single class.
ARTICLE Vn
STOCKHOLDER ACTION
Section 1. Stockholder Action bv Written Consent. Subject to the rights of the
holders of any series of Preferred Stock with respect to such series of Preferred Stock, any action
required or permitted to be taken by the stockholders of the Corporation must be effected at an
annual or special meeting of stockholders of the Co^ration and may not be effected by any
consent in writing by such stockholders.
Section 2. Special Meetings of Stockholders. Subject to the rights of the holders
of any series of Preferred Stock with respect to such series of Preferred Stock, special meetings
of stockholders may only be called by or at the direction of the Chairman of tte Board of
Directors or the Board of Directors pursuant to a resolution adopted by a majority of the Whole
Board. At any special meeting of the stockholders, only such business shall be conducted or
considered as shall have been properly brought before the meeting punuant to the Corporation's
notice of meeting. To be properly brought before a special meeting, proposals of business must
be (a) specified in the Corporation's notice of meeting (or any supplement thereto) given by or at
the direction of the Board of Directors, or (b) otherwise properly Imught before the special
meeting, 1^ or at the direction of the Board of Directors.

ARTICLE Vni
AMENDMENTS TO BYLAWS
In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware, the Bo^ of Directors of the Corporation is expressly auAorized to make,
alter and repeal the Bylaws of the Corporation (the "Bvlaws"). subject to the power of the
stockholders of the Corporation to alter or repeal the Bylaws under applicable law as it presently
exists or may hereafter be amended. Stockholders of the Corporation are authorized to rnake,
alter and rqreal the Bylaws of the Corporation only pursuant to Article IX of the Bylaws of die
Corporation.
ARTICLE IX
DIRECTOR UABELITV
To the fullest extent permitted by the DGCL, as the same exists or may hereafter
be arnended, a director of the Corporation shall not be personally liable either to the Corporation
or to any of its stockholders for monetary damages for breach of fiduciary duty as a director.
Any amendment or modification or repeal of the foregoing sentence shall not adversely affect
any right or protection of a director of the Corporation hereunder in respect of any act or
omission occurring prior to the time of such amendment, modification or repeal. If the DGCL
hereafter is amended to further eliminate or limit the liability of a director, then a director of the
Corporation, in addition to the circumstances in which a director is not personally liable as set
forth in the preceding sentence, shall not be liable to the fiillest extent permitted by the amended
DCGL.
ARTICLE X
INDEMNinCATION
Section 1. Indemnification. Each person i^o was or is made aparty or is
threatened to be made a party to or is otherwise involved in any action, suit or proc^ing,
whether civil, criminal, administrative or investigative (a "Proceeding"), by reason of the fact
that he or she or a person of whom he or she is the legal representative is or was, at any time
during which this Article is in efiixt (whether or not such person continues to serve in such
capacity at the time any indemnification or advancement of expenses pursuant hereto is sought or
at the time any Proceeding relating thereto exists or is brought^ a director or officer of the
Corporation or is or was at any such time serving at the request of the Corporation as a director,
officer, trustee, employee or agent of another corporation or of a partnership, joint venture, trust
or other enterprise, induing service vnth respect to employee bniefit plans maintmned or
sponsored by the Corporation (a "Covered Person"), whether the basis of such Proceeding is
alleged action in an official capacity as a director, officer, trustee, employee or t^ent or in any
other capacity while serving as a director, officer, trustee, employee or agent, shall be (and shall
be deemed to have a contractual right to be) inderrmified and held harmless by the Corporation
(and any successor of the Corporation by merger or otherwise) to the fullest extent authorized by
Ae DGCL as the same exists or may hereafter be amended or modified from time to time (but, in
the case of any such amendment or modification, only to the extent that such amendment or

modificatiod pennits the Coipoiation to provide greater indemnification ri^ts than said law
permitted the Corporation to provide prior to such amendment or modification), against all
expense, liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in s^ement) incurred or suffered by such person in
connection therewith and such indertuiification shall continue as to a person who has ceased to
be a director, officer, trustee, employee or agent and shall inure to the benefit of his or her heirs,
executors and administrators; provided, however, that except as provided in Section 2 of this
Article X, the Corporation shall indemnify any such person seddng indetrmification in
connection with a Proceeding (or part thereoQ initiat^ by such person only if such Proceeding
(or part thereof) was authorized by the Board of Directors.
Section 2. Rieht of Claimant to Bring Suit. (l)Ifaclaimforindeirimfication
under Article VI of the Bylaws of the Corporation or this Article X is not paid in full by the
Corporation vdthin thirty (30) days after a written claim pursuant to Aitide VI of the Bylawis or
Section lof this Article X has been received by the Corporation, or (2) if a request for
advancement of expenses under this Article X is not paid in fidl by the Corporation within
twenty (20) days after a statement and the required undertaking, if any, have been received by
the Corporation, the claimant may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim for indemnification or request for advancement of
expenses and, if successful in whole or in part, the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be a defense to any such action that, under the
DGCL, the claimant has not met the standard of conduct whi(^ makes it permissible for the
Corporation to indemnify the clrumant for the amount clmmed or that the claimant is not entitled
to the requested advancement of expenses, but {except where the required undertaking, if any,
has not bUn tendered to the Corporation) the burden of proving sud defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
Independent Counsel (as defined in the Bylaws of the Corporation) or stockholders) to have
made a determination prior to the commencement of such action that indemnification of the
claimant is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in the DCJCL, nor an actual determination by the Corporation (induing its
Board of Directors, Independent Counsel or stockholders) tiud the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that tiie
claimant has not met the applicable standard of conduct.
Sections. Non-Exclusivitv of Rights, (a) In accordance with the Bylaws of the
Corporation, all of the rights conferred in this Article X, as to indenmification, advancement of
expenses and otherwise, shall be contract rights between the Corporation and each Covered
Person to whom such rights are extended that vest at the commencement of such Covered
Person's service to or at the request of the Corporation and (x) any amendment or modification
of this Article X that in any way diminishes or adversely affects any such rights shall be
prospective only and riiall not in any way diminirii or adversely affect any such rights vrith
resp^ to such person, and (y) all of such rights shall continue as to any such Covered Person
who has ceased to be a director or officer of the Corporation or ceased to serve at the
Corporation's request as a director, officer, trustee, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, as described herein, and shall inure to the
benefit of such Covered Person's heirs, executors and administrators.

(b) All of the rights conferred in this Article X, as to indemnification, advancement of
expenses and otherwise, (i) shall not be exclusive of any other right which any person may have
or hereafter acquire under any statute, provision of this Amended and Restat^ Certificate of
Incorporation, the Bylaws, agreement, vote of stockhold^ or Disinterested Directors or
other^se and (ii) cannot be terminated by the Corporation, the Board of Directors or the
stockholders of the Corporation with respect to a person's service prior to the date of such
termination
ARTICLE XI
INSURANCE
The Corporation may maintain insurance, at its expense, to protect itself and any
current or former director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether
or not the Corporation would have the power to indertutify such person against such expense,
liability or loss under the DGCL. To the extent that the Corporation maintains any policy or
policies providing such insurance, eadi such current or former (tirector or officer, and each such
agent or employee to which rights to indemnification have been granted as provided in Article
VI of the Bylaws or Section 1 of Article X of this Amended and Restated Certificate of
Incorporation, shall be covered by sudi policy or policies in accordance witii its or their terms to
the maximum extent of the coverage thereunder for any such current or former director, officer,
employee or agent.

ARTICLE XU
FORUM AND VENUE
Unless the Board of Directors otherwise determines, the Court of Chancery of the
State of Delaware shall be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any director or officer of tte Corporation to the Corporation or the
Corporation's stockholders, creditors or other constituents, (iii) any action asserting a claim
against the Corporation or any director or officer of the Corporation arising pursuant to any
provision of the DGCL or die Amended and Restated Certificate of Incorporation or Amended
and Restated Bylaws (as either may be amended fiiom tirne to time), or (iv) any action asserting a
claim against the Corporation or any director or officer of the Corporation governed by the
internal affairs doctrine; provided, that if and only if the Court of Charicery of the State of
Delaware dismisses any such action for lack of subject matter jurisdiction, such action iruy be
brought in another state court sitting in the State of Delaware.
ARTICLE XUI
AMENDMENTS
In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware as they presently exist or may hereafter be amended, subject to any limitations
contained elsewhere in this Amended and Restated Certificate of Incor]x>ration, the Corporation
may fiom time to time alter, amend, repeal or adopt, in whole or in part, any provisions of this
Amended and Restated Certificate of Incorporation; provided, howwer. th^ any proposed

alteration, amendment or repeal of, or the adoption of any provision inconsistent with. Section 3
of Article IV, Article VI, Article VII, Article X or this Article XIII of this Amended and Restated
Certificate oflncorporation (in each case, as in effect on the date hereoQ, or the alteration,
amendment or repe^ of, or the adoption of any provision inconsistent with this sentence, may
only be made by the affirmative vote of shares representing not less than eighty percent (80%) of
the voting power of all of the Voting Stock, votii^ together as a single class.

I, THE UNDERSIGNED, being the incoiporator heFeinbefore named, for the
purpose of forming a corporation pursuant to the DGCL, do make this Certificate, hereby
declaring and certifying that this is my act and deed and the facts herein stated are true, and
accordingly have hereunto set my hand this 24th day of June, 2014.

Nane: Michael R. Herman
Title: Senior Vice President
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EXHIBIT #3

AMENDED AND RESTATED BYLAWS
OF
RAYONIER ADVANCED MATERIALS INC.
Incorporated under the Laws of the State of Delaware

These Amended and Restated Bylaws (the "Bvlaws"! of Rayonier Advanced
Materials Inc., a Delaware corporation (the "Corporation"'!, are effective as of June 27,2014 and
hereby amend and restate the previous bylaws of the Corporation which are hereby deleted in
their entirety and replaced with the following:
ARTICLE I
OFFICES AND RECORDS
SECTION 1.1. Delaware Office. The registered office of the Corporation in the
State of Delaware shall be located in the City of Wilmington, County of New Castle, and the
name and address of its registered agent is Die Corporation Trust Company.
SECTION 1.2. Other Offices. The Corporation may have such other offices,
either inside or outside the State of Delaware, as the Board of Directors may designate or as the
business of the Corporation may from time to time require.
SECTION 1.3. Books and Records. The books and records of the Corporation
may be kept inside or outside the State of Delaware at such place or places as may from time to
time be designated by the Board of Directors.
ARTICLED
STOCKHOLDERS
SECTION 2.1. Annual Meeting. The aimual meeting of the stockholders of the
Corporation shall be held on such date and at such place and time as may be fixed by resolution
of the Board of Directors.
SECTION 2.2. Special Meeting. Subject to the rights of the holders of any series
of stock having a preference over the Common Stock of the Corporation as to dividends, voting
or upon liquidation ("Preferred Stock"! with respect to such series of Preferred Stock, special
meetings of the stockholders may be called only by the Chairman of the Board or by the Board
of Directors pursuant to a resolution adopted by a majority of the total number of directors which
the Corporation would have if there were no vacancies (the "Whole Board"!. Business transacted
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at special meetings shall be confined to the purposes stated in the Corporation's notice of the
meeting or in any supplemental notice delivered by the Corporation in accordance with Section
2.4 of these Bylaws.
SECTION 2.3. Place of Meeting. The Board of Directors or the Chairman of the
Board, as the case may be, may designate the place of meeting for any annual or special meeting
of the stockholders. If no designation is so made, the place of meeting shall be the principal
office of the Corporation.
SECTION 2.4. Notice of Meeting. Written or printed notice, stating the place,
date and hour of the meeting, the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such meeting,
and, in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be delivered by the Corporation not less than ten (10) days nor more than sixty (60) days
before the date of the meeting, either personally, by electronic transmission in the manner
provided in Section 232 of the General Corporation Law of the State of Delaware (except to the
extent prohibited by Section 232(e) of the General Corporation Law of the State of Delaware) or
by mail, to each stockholder of record entitled to vote at such meeting. If mailed, such notice
shall be deemed to be delivered when deposited in the United States mail with postage thereon
prepaid, addressed to the stockholder at his address as it appears on the stock transfer books of
the Corporation. If notice is given by electronic transmission, such notice shall be deemed to be
given at the times provided in the General Corporation Law of the State of Delaware. Such
further notice shall be given as may be required by law. Meetings may be held without notice if
all stockholders entitled to vote are present, or if notice is waived by those not present in
accordance with Section 7.4 of these Bylaws. Any previously scheduled meeting of the
stockholders may be postponed, and (unless the Certificate of Incorporation otherwise provides)
any special meeting of the stockholders may be cancelled, by resolution of the Board of
Directors upon public notice given prior to the date previously scheduled for such meeting of
stockholders.
SECTION 2.S. Quorum and Adjournment. Except as otherwise provided by law
or by the Certificate of Incorporation, the holders of a majority of the voting power of all of the
then-outs^ding shares of capital stock of the Corporation entitled to vote generally in the
election of directors (the "Voting Stock"y represented in person or by proxy, shall constitute a
quorum at a meeting of stockholders, except that when specified business is to be voted on by a
class or smes of stock voting as a class, the holders of a majority of the shares of such class or
series shall constitute a quorum of such class or series for the'transaction of such business. The
Chairman of the Board of Directors or the Chief Executive Officer may adjourn the meeting
fh)m time to time, whether or not there is a quorum. No notice of the time and place of
adjourned meetings need be given except as required by law. The stockholders present at a duly
called meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stoclAolders to leave less than a quorum.
SECTION 2.6. Organization. Meetings of stockholders shall be presided over by
the Chairman of the Board, or if none or in the Chairman of the Board's absence or inability to
act, the Chief Executive Officer, or if none or in the Chief Executive Officer's absence or
inability to act, the President, or if none or in the President's absence or inability to act, a Vice
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President, or, if none of the foregoing is present or able to act, by a chairman to be chosen by the
stockholders entitled to vote who are present in person or by proxy at the meeting. The Secretary,
or in the Secretary's absence, an Assistant Secretary, shall act as secretary of every meeting, but
if neither the Secretary nor an Assistant Secretary is present, the presiding officer of the meetiiig
shall appoint any person present to act as secretary of the meeting.
SECTION 2.7. Proxies. At all meetings of stockholders, a stockholder may vote
by proxy executed in writing (or in such manner prescribed by the General Corporation Law of
the State of Delaware) by the stockholder, or by his duly authorized attorney in fact.
SECTION 2.8. Order of Business.
(A) Annual Meetings of Stockholders. At any armual meeting of the
stockholders, only such nominations of persons for election to the Board of Directors shall be
made, and only such other business shall be conducted or considered, as shall have been properly
brought before the meeting. For nominations to be properly made at an annual meeting, and
proposals of other business to be properly brought before an annual meeting, nominations wd
proposals of other business must be: (a) specified in the Corporation's notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly
made at the annual meeting, by or at the direction of the Board of Directors or (c) otherwise
properly requested to be brou^t before the annual meeting by a stockholder of the Corporation
in accordance with these Bylaws. For nominations of persons for election to the Board of
Directors or proposals of other business to be properly requested by a stockholder to be made at
an annual meeting, a stockholder must (i) be a stockholder of reco^ at the time of giving of
notice of such annual meeting by or at the direction of the Board of Directors and at the time of
the annual meeting, (ii) be entitled to vote at such annual meeting and (iii) comply with the
procedures set forth in these Bylaws as to such business or nomination. The immediately
preceding sentence shall be the exclusive means for a stockholder to make nominations or other
business proposals (other than matters properly brought under Rule 14a-8 under the U.S.
Securities Exchange Act of 1934, as amended (the "Exchange Act"l and included in the
Corporation's notice of meeting) before an annual meeting of stockholders.
(B) Special Meetings of Stockholders. At any special meeting of the
stockholders, only such business shall be conducted or cpnsidered, as shall have been properly
brought before the meeting pursuant to the Corporation's notice of meeting. To be properly
brought before a special meeting, proposals of business must be (a) specified in the
Corporation's notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors, or (b) otherwise properly brought before the special meeting, by or at the
direction of the Board of Directors.
Nominations of persons for election to the Board of Directors may be made at a
special meeting of stockholders at which directors are to be elected pursuant to the Corporation's
notice of meeting (a) by or at the direction of the Board of Directors or (b) provided that the
Board of Directors has determined that directors shall be elected at such meeting, by any
stockholder of the Corporation who (i) is a stockholder of record at the time of giving of notice
of such special meeting and at the time of the special meeting, (ii) is entitled to vote at the
meeting, and (iii) complies with the procedures set forth in these Bylaws as to such nomination.
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The immediately preceding sentence shall be the exclusive means for a stockholder to make
nominations (other than matters properly brought under Rule 14a-8 under the Exchange Act and
included in the Corporation's notice of meeting) before a special meeting of stockholders.
(C) General. Except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws, the chairman of any annual or special meeting shall have the
power to determine whether a nomination or any other business proposed to be brought before
the meeting was made or proposed, as the case may be, in accor^ce with these Bylaws and, if
any proposed nomination or other business is not in compliance with these Bylaws, to declare
that no action shall be taken on such nomination or other proposal and such nomination or other
proposal shall be disregarded.
SECTION 2.9. Advance Notice of Stockholder Business and Nominations.
(A) Annual Meeting of Stockholders. Without qualification or limitation,
subject to Section 2.9(C)(4) of these Bylaws, for any nominations or any other business to be
properly brought before an aimual meeting by a stockholder pursuant to Section 2.9(A) of these
Bylaws, the stockholder must have given timely notice thereof (including, in the case of
nominations, the completed and signed questionnaire, representation and agreement required by
Section 2.10 of these Bylaws), and timely updates and supplements thereof, in writing to the
Secretary, and such other business must otherwise be a proper matter for stockholder action.
To be timely, a stockholder's notice shall be delivered to the Secretary at the
principal executive offices of the Corporation not earlier than the close of business on the 120th
day and not later than the close of business on the 90th day prior to the first anniversary of the
preceding year's armual meeting; provided, however, that in the event that the date of the annual
meeting is more than 30 days before or more than 60 days after such armiversary date, notice by
the stockholder must be so delivered not earlier than the close of business on the 120th day prior
to the date of such annual meeting and not later than the close of business on the later of the 90th
day prior to the date of such armual meeting or, if the first public aimouncement of the date of
such annual meeting is less than 100 days prior to the date of such annual meeting, thie 10th day
following the day on which public armouncement of the date of such meeting is first made by the
Corporation. In no event shall any adjournment or postponement of an armual meeting, or the
public announcement thereof, commence a new time period for the giving of a stockholder's
notice as described above.
Notwithstanding anything in the immediately preceding paragraph to the contrary,
in the event that the number of directors to be elected to the B6ard of Directors is increased by
the Board of Directors, and there is no public aimouncement by the Corporation naming all of
the nominees for director or specifying the size of the increased Board of Directors at least 100
days prior to the first armiversary of the preceding year's annual meeting, a stockholder's notice
required by this Section 2.9(A) shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the Secretary
at the principal executive offices of the Corporation not later than the close of business on the
10th day following the day on which such public aimouncement is first made by the Corporation.
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In addition, to be considered timely, a stockholder's notice shall further be
updated and supplemented, if necessary, so that the information provided or required to be
provided in such notice shall be true and correct as of the record date for the meeting and as of
the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than five (S) business days after the record date for
the meeting in the case of the update and supplement required to be made as of the record date,
and not later than eight (8) business days prior to the date for the meeting or any adjournment or
posqionement thereof in the case of the update and supplement required to be made as of ten (10)
business days prior to the meeting or any adjournment or postponement thereof.
(B) Special Meetings of Stockholders. Subject to Section 2.9(C)(4) of these
Bylaws, in the event the Corporation calls a special meeting of stockholders for the purpose of
electing one or more directors to the Board of Directors, any stockholder may nominate a person
or persons (as the case may be) for election to such position(s) as specified in the Corporation's
notice of meeting, provided that the stockholder gives timely notice thereof (including the
completed and signed questionnaire, representation and agreement required by Section 2.10 of
these Bylaws), and timely updates and supplements thereof, in writing, to the Secretary.
To be timely, a stockholder's notice shall be delivered to the Secretary at the
principal executive offices of the Coiporation not earlier than the close of business on the 120th
day prior to the date of such special meeting and not later than the close of business on the later
of the 90th day prior to the date of such special meeting or, if the first public announcement of
the date of such special meeting is less than 100 days prior to the date of such special meeting,
the 10th day following the day on which public announcement is first made of Ae date of the
special meeting and, if applicable, of the nominees proposed by the Board of Directors to be
elected at such meeting. In no event shall any adjournment or postponement of a special meeting
of stockholders, or the public announcement thereof, commence a new time period for the giving
of a stockholder's notice as described above.
In addition, to be considered timely, a stockholder's notice shall further be
updated and supplemented, if necessary, so that the information provided or required to be
provided in such notice shall be true and correct as of the record date for the meeting and as of
the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than five (S) business days after the record date for
the meeting in the case of the update and supplement required to be made as of the record date,
and not later than eight (8) business days prior to the date for the meeting, any adjournment or
postponement thereof in the case of the update and supplement required to be made as of ten (10)
business days prior to the meeting or any adjournment or postponement thereof.
(C)

Disclosure Requirements.

(1)
To be in proper form, a stockholder's notice (whether given
pursuant to Section.2.7(A) or 2.7(B) of these Bylaws) to the Secretary must include the
following, as applicable.
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(a)
As to the stockholder giving the notice and the beneficial
owner, if any, on whose behalf the nomination or proposal is made, a stockholder's
notice must set forth: (i) the name and address of such stockholder, as they appear on the
Corporation's books, of such beneficial owner, if any, and of their respective siffiliates or
associates or others acting in concert therewith, (ii) (A) the class or series and number of
shares of the Corporation which are, directly or indirectly, owned beneficially and of
record by such stockholder, such beneficial owner and their respective affiliates or
associates or others acting in concert therewith, (B) any option, warrant, convertible
security, stock appreciation right, or similar rig^t with an exercise or conversion privilege
or a settlement payment or mechanism at a price related to any class or series of shares of
the Corporation or with a value derived in whole or in part from the value of any class or
series of shares of the Corporation, any derivative or synthetic arrangement having the
characteristics of a long position in any class or series of shares of the Corporation, or
any contract, derivative, swap or other transaction or series of transactions designed to
produce economic benefits and risks that correspond substantially to the ownership of
any class or series of shares of the Corporation, including due to the fact that the value of
such contract, derivative, swap or other transaction or series of transactions is determined
by reference to the price, value or volatility of any class or series of shares of the
Corporation, whether or not such instrument, contract or right shall be subject to
settlement in the underlying class or series of shares of the Corporation, through the
delivery of cash or other property, or otherwise, and without regard to whether the
stockholder of record, the beneficial owner, if any, or any affiliates or associates or others
acting in concert therewith, may have entered into transactions that hedge or mitigate the
economic effect of such instrument, contract or right, or any other direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the
value of shares of the Corporation (any of the foregoing, a "Derivative Instrumenfl
directly or indirectly owned beneficially by such stockholder, the beneficial owner, if
any, or any affiliates or associates or others acting in concert therewith, (C) any proxy,
contract, arrangement, understanding, or relationship pursuant to which such stockholder
has a right to vote any class or series of shares of the Corporation, (D) any agreement,
arrangement, understanding, relationship or otherwise, including any repurchase or
similar so-called "stock borrowing" agreement or arrangement, involving such
stockholder, directly or indirectly, the purpose or effect of which is to mitigate loss to,
reduce the economic risk (of ownership or otherwise) of any class or series of the shares
of the Corporation by, manage the risk of share price changes for, or increase or decrease
the voting power of, such stockholder with respect to any class or series of the shares of
the Corporation, or which provides, directly or indirectly, the opportunity to profit or
share in any profit derived from any decrease in the price or value of any class or series
of the shares of the Corporation (any of the foregoing, a "Short Interest"). (E) any rights
to dividends on the shares of the Corporation owned beneficially by such stockholder that
are separated or separable from the underlying shares of the Corporation, (F) any
proportionate interest in shares of the Corporation or Derivative Instruments held,
directly or indirectly, by a general or limited partnership in which such stockholder is a
gerieral partner or, directly or indirectly, beneficially owns an interest in a general partner
of such general or limited partnership, (G) any performance-related fees (other than an
asset-based fee) that such stockholder is entitled to base on any increase or decrease in

the value of shares of the Corporation or Derivative Instruments, if any, including
without limitation any such interests held by members of such stockholder's immediate
family sharing the same household, (H) any significant equity interests or any Derivative
Instruments or Short Interests in any principal competitor of the Corporation held by such
stockholder, and (I) any direct or indirect interest of such stockholder in any contract with
the Corporation, any affiliate of the Corporation or any principal competitor of the
Corporation (including, in any such case, any employment agreement, collective
bargaining agreement or consulting agreement), and (iii) any other information relating to
such stockholder and beneficial owner, if any, that yrould be required to be disclosed in a
proxy statement and form or proxy or other filings required to be made in connection
with solicitations of proxies for, as applicable, the proposal and/or for the election of
directors in a contested election pursuant to Section 14 of the Exchange Act and the rules
and regulations promulgated thereunder;
(b)
If the notice relates to any business other than a nomination
of a director or directors that the stockholder proposes to bring before the meeting, a
stockholder's notice must, in addition to the matters set forth in paragraph (a) above, also
set forth: (i) a brief description of the business desired to be brought before the meeting,
the reasons for conducting such business at the meeting and any material interest of such
stockholder and beneficial owner, if any, in such business, (ii) the text of die proposal or
business (including the text of any resolutions proposed for consideration and, in the
event that such proposal or business includes a proposal to amend the Bylaws of the
Corporation, the text of the proposed amendment), and (iii) a description of all
agreements, arrangements and understandings between such stockholder and beneficial
owner, if any, and any other person or persons (including their names) in connection with
the proposal of such business by such stockholder;
(c)
As to each person, if any, whom the stockholder proposes
to nominate for election or reelection to the Board of Directors, a stockholder's notice
must, in addition to the matters set forth in paragraph (a) above, also set forth: (i) all
information relating to such person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies
for election of directors in a contested election pursuant to Section 14 of the Exchange
Act and the rules and regulations promulgated thereunder (including such person's
written consent to being named in the proxy statement as a nominee and to serving as a
director if elected) and (ii) a description of all direct and indirect compensation and other
material monetary agreements, arrangements and understandings during the past three
years, and any other material relationships, between or among such stockholder and
beneficial owner, if any, and their respective affiliates and associates, or others acting in
concert therewith, on die one hand, and each proposed nominee, and his or her respective
affiliates and associates, or others acting in concert therewith, on the other hand,
including, without limitation all information that would be required to be disclosed
pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the
nomination and any beneficial owner on whose behalf the nomination is made, if any, or
any affiliate or associate thereof or person acting in concert therewith, were the
"registrant" for purposes of such rule and the nominee were a director or executive
officer of such registrant; and
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(d)
With respect to each person, if any, whom the stockholder
proposes to nominate for election or reelection to the Board of Directors, a stockholder's
notice must, in addition to the matters set forth in paragraphs (a) and (c) above, also
include a compileted and signed questionnaire, representation and agreement required by
Section 2.9 of these Bylaws. The Corporation may require any proposed nominee to
fiimish such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as an independent director of
the Corporation or that could be material to a reasonable stockholder's understanding of
the independence, or lack thereof, of such nominee.
(2)
For purposes of these Bylaws, "public armouncement" shall mean
disclosure in a press release report by a national news service or in a document publicly filed
by the Corporation with the Securities and Exchange Commission pursuant to Section 13,14 or
lS(d) of the Exchange Act and the rules and regulations promulgated thereunder.
(3)
Notwithstanding the provisions of these Bylaws, a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules and
regulations thereunder with respect to the matters set forth in this Bylaw; provided, however, that
any references in these Bylaws to the Exchange Act or the rules promulgated thereunder are not
intended to and shall not limit the separate wd additional requirements set forth in these Bylaws
with respect to nominations or proposals as to any other business to be considered pursuant to
Section 2.7 of these Bylaws.
(4)
Nothing in these Bylaws shall be deemed to affect any rights (i) of
stockholders to request inclusion of proposals in the Corporation's proxy statement pursuant to
Rule 14a-8 under Ae Exchange Act or (ii) of the holders of any series of Preferred Stock if and
to the extent provided for under law, the Certificate of Incorporation or these Bylaws. Subject to
Rule 14a-8 under the Exchange Act, nothing in these Bylaws shall be construed to permit any
stockholder, or give any stockholder the right, to include or have disseminated or described in
the Corporation's proxy statement any nomination of director or directors or any other business
proposal.
SECTION 2.10. Submission of Questionnaire. Representation and Agreement.
To be eligible to be a nominee for election or reelection as a director of the Corporation, a person
must deliver (in accordance with the time periods prescribed for delivery of notice under Section
2.9 of these Bylaws) to the Secretary at the principal executive offices of the Corporation a
written questionnaire with respect to the background and qualification of such person and the
background of any other person or entity on whose behalf the nomination is being made (which
questionnaire shall be provided by the Secretary upon written request), and a written
representation and agreement (in the form provided by the Secretary upon written request) that
such person (A) is not and will not become a party to (1) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity as
to how such person, if elected as a director of the Corporation, will act or vote on any issue or
question (a "Voting Commitment") that has not been disclosed to the Corporation or (2) any
Voting Commitment that could limit or interfere with such person's ability to comply, if elected
as a director of the Corporation, with such person's fiduciary duties under applicable law, (B) is
not and will not become a party to any agreement, arrangement or understanding with any person
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or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not
been disclosed therein, (C) in such person's individual capacity and on behalf of any person or
entity on whose behalf the nomination is being made, would be in compliance, if elected as a
director of the Corporation, and will comply, with all applicable corporate governance, conflict
of interest, confidentiality and stock ownership and trading policies and guidelines of die
Corporation publicly disclosed fixim time to time, and (D) will abide by the requirements of
Section 2.11 of these Bylaws.
SECTION 2.11. Procedure for Election of Directors: Reouired Vote.
(A) Except as set forth below, election of directors at all meetings of the
stockholders at which directors are to be elected shall be by ballot, and, subject to the rights of
the holders of any series of Preferred Stock to elect directors under specified circumstances, a
majority of the votes cast at any meeting for the election of directors at which a quorum is
present shall elect directors. For purposes of this Bylaw, a majority of votes cast shall mean that
the number of shares voted "for" a director's election exceeds fifty percent (50%) of the number
of votes cast with respect to that director's election. Votes cast shall include direction to
withhold authority in each case and exclude abstentions with respect to that director's election.
Notwithstanding the foregoing, in the event of a "contested election" of directors, directors shall
be elected by the vote of a plurality of the votes cast at any meeting for the election of directors
at which a quorum is present. For purposes of this Bylaw, a "contested election" shall mean any
election of directors in which the number of candidates for election as directors exceeds the
number of directors to be elected, with the determination thereof being made by the Secretary as
of the close of the applicable notice of nomination period set forth in Section 2.9 of these Bylaws
or under applicable law, based on whether one of more notice(s) of nomination were timely filed
in accordance with said Section 2.9; provided, however, that the determination that an election is
a "contested election" shall be determinative only as to the timeliness of a notice of nomination
and not otherwise as to its validity. If, prior to the time the Corporation mails its initial proxy
statement in connection with such election of directors, one or more notices of nomination are
withdrawn such that the number of candidates for election as director no longer exceeds the
number of directors to be elected, the election shall not be considered a contested election, but in
all other cases, once an election is determined to be a contested election, directors shall be
elected by the vote of a plurality of the votes cast.
(B) If a nominee for director who is an incumbent director is not elected and
no successor has been elected at such meeting, the director shall promptly tender his or her
resignation to the Board of Directors in accordance with the agreement conteniplated by clause
(D) of Section 2.9 of these Bylaws. The Nominating and Corporate Governance Committee
shall make a reconunendation to the Board of Directors as to whether to accept or reject the
tendered resignation, or whether other action should be taken. The Board of Directors shall act
on the tendered resignation, taking into account the Nominating and Corporate Governance
Committee's recommendation, and publicly disclose (by a press release, a filing with the
Securities and Exchange Commission or other broadly disseminated means of communication)
its decision regarding the tendered resignation and the rationale behind the decision within 90
days from the date of the certification of the election results. The Nominating and Corporate
Governance Committee in making its recommendation, and the Board of Directors in making its
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decision, may each consider any factors or other information that it considers appropriate and
relevant. The director who tenders his or her resignation shall not participate in the
recommendation of the Nominating and Corporate Govemwce Committee or the decision of the
Board of Directors with respect to his or her resignation. If such incumbent director's
resignation is not accepted by the Board of Directors, such director shall continue to serve until
the next annual meeting and until his or her successor is duly elected, or his or her earlier
resignation or removal. If a director's resignation is accepted by the Board of Directors pursuant
to this Bylaw, or if a nominee for director is not elected wd the nominee is not an incumbent
director, then the Board of Directors, in its sole discretion, may fill any resulting vacancy
pursuant to the provisions of Section 3.7 of these Bylaws or may decrease the size of the Board
of Directors pursuant to the provisions of Section 3.2 of these Bylaws.
(C)
Except as otherwise provided by law, the Certificate of Incorporation, or
these Bylaws, in dl matters other than the election of directors, the affirmative vote of a majority
of the shares present in person or represented by proxy at the meeting and entitled to vote on the
matter shall be the act of the stockholders.
SECTION 2.12. Inspectors of Elections: Opening and Closing the Polls. The
Board of Directors by resolution shall appoint one or more inspectors, which inspector or
inspectors may, but does not need to, include individuals who serve the Corporation in other
capacities, including, without limitation, as officers, employees, agents or representatives, to act
at the meetings of stockholders and make a written report thereof. One or more persons may be
designated as alternate inspectors to replace any inspector who fails to act. If no inspector or
alternate has been appoint^ to act or is able to act at a meeting of stockholders, the chairman of
the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before
discharging his or her duties, shall take and sign an oath faithfully to execute the duties of
inspector with strict impartiality and according to the best of his or her ability. The inspectors
shall have the duties prescribed by law.
The chairman of the meeting shall be appointed by the inspector or inspectors to
fix and announce at the meeting the date and time of the opening and the closing of the polls for
each matter upon which the stockholders will vote at a meeting.
SECTION 2.13. No Stockholder Action bv Written Consent. Subject to the
rights of the holders of any series of Preferred Stock with respect to such series of Preferred
Stock, any action required or permitted to be taken by the stockholders of the Corporation must
be effected at an annual or special meeting of stockholders of the Corporation and may not be
effected by any consent in writing by such stockholders.
ARTICLE III
BOARD OF DIRECTORS
SECTION 3.1. General Powers. The business and affairs of the Corporation
shall be managed under the direction of the Board of Directors. In addition to the powers and
authorities by these Bylaws expressly conferred upon them, the Board of Directors may exercise
all such powers of the Corporation and do all such lawful acts and things as are not by statute or
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by the Certificate of Incorporation or by these Bylaws required to be exercised or done by the
stockholders.
SECTION 3.2. Number. Tenure and Qualifications. Subject to the rights of the
holders of any series of Preferred Stock to elect directors under specified circumstances, the
number of directors shall be fixed fix)m time to time exclusively pursuant to a resolution adopted
by a majority of the Whole Board. No decrease in the number of authorized directors
constituting the Whole Board shall shorten the term of any incumbent director.
Commencing with the 2014 annual meeting of stockholders of the Corporation,
the directors, other than those who may be elected by the holders of any series of Preferred Stock
under specified circumstances, shall be divided, with respect to the time for which they severally
hold office, into three classes, as nearly equal in number as is reasonably possible, with the term
of office of the first class to expire at the 2015 annual meeting of stockholders, the term of office
of the second class to expire at the 2016 annual meeting of stockholders and the term of office
of the third class to expire at the 2017 armual meeting of stockholders, with each director to hold
office until his or her successor shall have been duly elected and qualified. At each armual
meeting of stockholders, commencing with the 2015 armual meeting, (i) directors elected to
succeed those directors whose terms then expire shall be elected for a term of office to expire at
the third succeeding armual meeting of stockholders after their election, with each director to
hold office until his or her successor shall have been duly elected and qualified, and (ii) if
authorized by a resolution of the Board of Directors, directors may be elected to fill any vacancy
on the Board of Directors, regardless of how such vacancy shall have been created.
SECTION 3.3. Regular Meetings. The Board ofDirectors may, by resolution,
jprovide the time and place for the holding of any regular meetings without other notice than such
resolution.
SECTION 3.4. Special Meetings. Special meetings of the Board ofDirectors
shall be called at the request of the Chairman of the Board or a majority of the Board of
Directors then in office. The person or persons authorized to call special meetings of the Board
ofDirectors may fix the place and time of the meetings.
SECTION 3.5. Notice. Notice of any special meeting of directors shall be given
to each director at such person's business or residence in writing by hand delivery, first-class or
overnight mail or courier service, telegram, email or facsimile transmission, or orally by
telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered when
deposited in the United States mails so addressed, with postage thereon prepaid, at least five (5)
days before such meeting. If by telegram, overnight mail or courier service, such riotice shall
deemed adequately delivered when the telegram is delivered to the telegraph company, or the
notice is delivered to the overnight mail or courier service company at least twenty-four (24)
hours before such meeting. If by email, facsimile transmission, telephone or by hand, such
notice shall be deemed adequately delivered when the notice is transmitted at least twelve (12)
hours before such meeting. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Board ofDirectors need be specified in the notice of such
meeting. A meeting may be held at any time without notice if all the directors are present or if
those not present waive notice of the meeting in accordance with Section 7.4 of these Bylaws.
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SECTION 3.6. Chairman of the Board. The Chairman of the Board shall be
chosen from among the directors and may be the Chief Executive Officer. The Chairman of the
Board shall preside over all meetings of die Board of Directors and shall perform all duties
incidental to the office which may be required by . law and all such other duties as are properly
required of the Chairman of the Board by the Board of Directors.
SECTION 3.7. Action bv Consent of Board of Directors. Any action required or
permitted to be taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting if all members of the Board or committee, as the case may be,
consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or
committee. Such filing shall be in paper form if the minutes are maintained in paper form and
shall be in electronic form if the minutes are maintained in electronic form.
SECTION 3.8. Conference Telephone Meetings. Members of the Board of
Directors, or any committee thereof, may participate in a meeting of the Board of Directors or
such committee by means of conference telephone or similar communications equipment by
means of which all persons participating in Ae meeting can hear each other, and such
participation in a meeting shall constitute presence in person at such meeting.
SECTION 3.9. Quorum. Subject to Section 3.10 ofthese Bylaws, a whole
number of directors equal to at least a majority of the Whole Board shall constitute a quorum for
the transaction of business, but if at any meeting of the Board of Directors there shall be less than
a quorum present, a majority of the directors present may adjourn the meeting from time to time
without fisher notice. The act of the majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. The directors present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the
withdrawal of enough directors to leave less than a quorum.
SECTION 3.10. Vacancies. Subject to applicable law and the rights of the
holders of any series of Preferred Stock with respect to such series of Preferred Stock, and uhless
the Board of Directors otherwise determines, vacancies resulting from death, resignation,
retirement, disqualification, removal from office or other cause, and newly created directorships
resulting from any increase in the authorized number of directors, may be filled only by the
affirmative vote of a majority of the remaining directors, though less than a quorum of the Board
of Directors, and directors so chosen shall hold office for a term expiring at die aimual meeting
of stockholders at which the term of office of the class to which they have been appointed
expires and until such director's successor shall have been duly elected and qualified.
SECTION 3.11. Committees. The Board of Directors may, by resolution
adopted by a majority of the Whole Board, designate one or more committees, which shall
consist of two or more directors of the Corporation. The Board may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Any such committee may to the extent permitted by
law exercise such powers and shall have such responsibilities as shall be specified in the
designating resolution. In the absence or disqualification of any member of such committee or
committees, the member or members thereof present at any meeting and not disqualified from
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voting, whether or not constituting a quorum, may unanimously appoint another member of the
Board to act at the meeting in the place of any such absent or disqualified member. Each
committee shall keep written minutes of its proceedings and shall report such proceedings to the
Board when required.
A majority of any committee may determine its action and fix the time and place
of its meetings, unless the Board shall otherwise provide. Notice of such meetings shall be given
to each member of the committee in the manner provided for in Section 3.S of these Bylaws.
The Board shall have power at any time to fill vacancies in, to change the membership of, or to
dissolve, any such conunittee. Nothing herein shall be deemed to prevent the Board from
appointing one or more committees consisting in whole or in part of persons who are not
directors of the Corporation; provided, however, that no such committee shall have or may
exercise any authority of the Board.
SECTION 3.12. Removal. Subject to the rights of the holders of any series of
Preferred Stock with respect to such series of Preferred Stock, any director, or the entire Board of
Directors, may be removed from office at any time, but only for cause and only by the
affirmative vote of the holders of at least eighty percent (80%) of the voting power of the Voting
Stock, voting together as a single class.
SECTION 3.13. Records. The Board ofDirectors shall cause.to be kept a record
containing the minutes of the proceedings of the meetings of the Board and of the stockholders,
appropriate stock books and registers and such books of records and accounts as may be
necessary for the proper conduct of the business of the Corporation.
ARTICLE IV
OFFICERS
SECTION 4.1. Elected Officers. The elected officers of the Corporation shall be
a Chief Executive Officer, a President, a Secretary, a Treasurer, and such other officers
(including, without limitation, a Chief Financial Officer) as the Board of Directors from time to
time may deem proper. Any two or more offices may be held by the same individual. All
ofEcers elected by Ae Board ofDirectors shall each have such powers and duties as generally
pertain to their respective offices, subject to the specific provisions of this Article IV. Such
officers shall also have such powers and duties as fiom time to time may be conferred by the
Board ofDirectors or by any committee thereof. The Board or any committee thereof may from
time to time elect, or the Chairman of the Board, the Chief Executive Officer or President may
appoint, such other officers (including one or more Executive Vice Presidents, Senior Vice
Presidents, Vice Presidents, Assistant Secretaries, Assistant Treasurers, and Assistant
Controllers) and such agents, as may be necessary or desirable for the conduct of the business of
. the Corporation. Such other officers and agents shall have such duties and shall hold their
offices for such terms as shall be provided in these Bylaws or as may be prescribed by the Board
or such conunittee or by the Chairman of the Board, the Chief Executive Officer or President, as
the case may be.
.
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SECTION 4.2. Election and Term of Office. The elected officers of the
Corporation shall be elected by the Board of Directorsj Each officer shall hold office until his
successor shall have been duly elected and shall have qualified or until his death or until he shall
resign.
SECTION 4.3. Chief Executive Officer. The ChiefExecutive Officer of the
Corporation shall report directly to the Board. Except in such instances as the Board may confer
powers in particular transactions upon any other officer, and subject to the control and direction
of the Bo^, the ChiefExecutive Officer shall manage the business and affairs of die
Corporation and shall communicate to the Board and any committee thereof reports, proposals
and recommendations for their respective consideration or action. He may do and perform all
acts on behalf of the Corporation. The ChiefExecutive Officer may also serve as Chairman of
the Board and may also serve as President, if so elected by the Bo^.
SECTION 4.4. President. The President shall have such powers and perform
such duties as the Board and the ChiefExecutive Officer may from time to time prescribe or as
may be prescribed in these Bylaws.
SECTION 4.5.Executive Vice Presidents. Senior Vice Presidents and Vice
Presidents. Each Executive Vice President, Senior Vice President and Vice President shall have
such powers and shall perform such duties as the Board of Directors or the ChiefExecutive
Officer may fiom time to time prescribe or as may be described in these Bylaws.
SECTION 4.6. Chief Financial Officer. The Chief Financial Officer shall have
such powers and perform such duties as the Board or the ChiefExecutive Officer may from time
to time prescribe or as may be prescribed in these Bylaws. The Chief Financial Officer shall
present to the Board such balance sheets, income statements, budgets and other financial
statements and reports as the Board or the ChiefExecutive Officer may require and shall perform
such other duties as may be prescribed or assigned pursuant to these Bylaws and all other acts
incident to the position of Chief Financial Officer.
SECTION 4.7. Controller. The Controller shall be responsible for the
maintenance of adequate accounting records of all assets, liabilities, capital and transactions of
the Corporation. The Controller shall prepare such balance sheets, income statements, budgets '
and other financial statements and reports as the Board or the ChiefExecutive 0>fficer or the
Chief Financial Officer may require, and shall perform such other duties as may be prescribed or
assigned pursuant to these Bylaws and all other acts incident to the position of Controller.
SECTION 4.8. Treasurer.
(A) The Treasurer shall have the care and custody of all the funds and
securities of the Corporation except as may be otherwise ordered by the Board, and shall cause
such funds (i) to be invested or reinvested from time to time for die benefit of Ae Corporation as
may be designated by the Board or by the Chairman of the Board, the ChiefExecutive Officer,
the President, the Chief Financial Officer or the Treasurer, or (ii) to be deposited to the credit of
the Corporation in such banks or depositories as may be designated by the Board or by the
Chairman of the Board, the ChiefExecutive Officer, the President, the Chief Financial Offer or
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the Treasurer, and shall cause such securities to be placed in safekeeping in such manner as may
be designated by the Board or by the Chairman of the Board, the Chief Executive Officer, the
President, the Chief Financial Officer or the Treasurer.
(B). The Treasurer or such other person or persons as may be designated for
such purpose by the Board or by the Chairman of the Board, the Chief Executive Officer, the
President, the Chief Financial Officer or the Treasurer may endorse in the name and on behalf of
the Corporation all instruments for the payment of money, bills of lading, warehouse receipts,
insurance policies and other commerci^ documents requiring such endorsement.
(C)
The Treasurer or such other person or persons as may be designated for
such purpose by the Board or by the Chairman of the Bo^, the Chief Executive Officer, the
President, the Chief Financial Officer or the Treasurer, (i) may sign all receipts and vouchers for
payments made to the Corporation; (ii) shall prepare a statement of the cash account of the
Corporation to the Board as often as it shall require the same; and (iii) shall enter regularly in
books to be kept for that purpose full and accurate account of all moneys received and paid on
account of the Corporation and of all securities received and delivered by the Corporation.
(D) The Treasurer shall perform such other duties as may be prescribed or
assigned pursuant to these Bylaws and all other acts incident to the position of Treasurer.
SECTION 4.9. Secretarv. The Secretary shall keep or cause to be kept in one or
more books provided for that purpose, the minutes of all meetings of the Board, the committees
of the Board and the stockholders; he shall see that all notices are duly given in accordance with
the provisions of these Bylaws and as required by law; he shall be custodian of the records and
the seal of the Corporation and affix and attest the seal to all stock certificates of the Corporation
(unless the seal of the Corporation on such certificates shall be a facsimile, as hereinafter
provided) and affix and attest the seal to all other documents to be executed on behalf of the
Corporation under its seal; and he shall see that the books, reports, statements, certificates and
other documents and records required by law to be kept and filed are properly kept and filed; and
in general, he shall perform all the duties incident to the office of Secretary and such other duties
as from time to time may be assigned to him by the Board, the Chairman of the Board, the Chief
Executive Officer or the President.
SECTION 4.10. Removal. Any officer elected, or agent appointed, by the Board
of Directors may be removed from office with or without cause by the affirmative vote of a
majority of the Whole Board. Any officer or agent appointed by the Chairman of the Board, the
Chief Executive Officer or the President may be removed by such person with or without cause.
No elected officer shall have any contractual rights against the Corporation for compensation by
virtue of such election beyond the date of the election of his successor, his death, his resignation
or his removal, whichever event shall first occur, except as otherwise provided in an employment
contract or under an employee deferred compensation plan.
SECTION 4.11. Vacancies. A newly created elected office and a vacancy in
any elected office because of death, resignation, or removal may be filled by the Board of
Directors. Any vacancy in an office appointed by the Chairman of the Board, the Chief
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Executive Officer or the President because of death, resignation, or removal may be filled by the
Chairman of the Board, the Chief Executive Officer or the President.
ARTICLE V
STOCK CERTIFICATES AND TRANSFERS
SECTION 5.1. Certificated and Uncertificated Stock: Transfers. The interest of
each stockholder of the Corporation may be evidenced by certificates for shares of stock in such
form as the appropriate officers of the Corporation may liom time to time prescribe or be
uncertificated.
The shares of the stock of the Corporation shall be transferred on the books of the
Corporation, in the case of certificated shares of stock, by the holder thereof in person or by his
attorney duly authorized in writing, upon surrender for cancellation of certificates for at least the
same number of shares, with an assignment and power of transfer endorsed thereon or attached
thereto, duly executed, with such proof of the authenticity of the signature as the Corporation or
its agents may reasonably require; and, in the case of uncertificated shares of stock, upon receipt
of proper transfer instructions from the registered holder of the shares or by such person's
attomey duly authorized in writing, and upon compliance with appropriate procedures for
transferring shares in uncertificated form. No transfer of stock shall be valid as against the
Corporation for any purpose until it shall have been entered in the stock records of the
Corporation by an entry showing fixim and to whom transferred.
The certificates of stock shall be signed, countersigned and registered in such
manner as the Board of Directors may by resolution prescribe, which resolution may permit all
or any of the signatures on such certificates to be in facsimile. In case any officer, transfer agent
or registrar who has signed or whose facsimile signature has been placed upon a certificate has
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if he were such officer, transfer agent or
registrar at the date of issue.
Notwithstanding anything to the contrary in these Bylaws, at all times that the
Corporation's stock is listed on a stock exchange, the shares of the stock of the Corporation shall
comply with all direct registration system eligibility requirements established by such exchange,
including any requirement that shares of the Corporation's stock be eligible for issue in bookentry form. All issuances and transfers of shares of the Corporation's stock shall be entered on
the books of the Corporation with all information necessary to comply with such direct
registration system eligibility requirements, including the name and address of the person to
whom the shares of stock are issued, the number of shares of stock issued and the date of issue.
The Board shall have the power and authority to make such rules and regulations as it may deem
necessary or proper concerning the issue, transfer and registration of shares of stock of the
Corporation in both the certificated and uncertificated form.
SECTION 5.2. Lost. Stolen or Destroved Certificates. No certificate for shares
of stock in the Corporation shall be issued in place of any certificate alleged to have been lost,
destroyed or stolen, except on production of such evidence of such loss, destruction or theft and
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on delivery to the Corporation of a bond of indemnity in such amount, upon such terms and
secured by such surety, as the Board of Directors or any financial officer may in its or his
discretion require.
SECTION 5.3. Record Owners. The Corporation shall be entitled to recognize
the exclusive right of a person registered on its books as Ae owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall hot be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise required by law.
SECTION 5.4. Transfer and Reeistrv Agents. The Corporation may from time to
time maintain one or more transfer offices or agencies and registry offices or agencies at such
place or places as may be determined from time to time by the Board of Directors.
ARTICLE VI
INDEMNIFICATION
SECTION 6.1. Indemnification.
(A) Each person who was or is made a party or is threatened to be made a
party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (hereinafter a "Proceeding"!, by reason of the fact that he or she
or a person of whom he or she is the legal representative is or was, at any time during which this
Bylaw is in effect (whether or not such person continues to serve in such capacity at.the time any
indemnification or advancement of expenses pursuant hereto is sought or at the time any
Proceeding relating thereto exists or is brought), a director or officer of the Corporation or is or
was at any such time serving at the request of the Corporation as a director, officer, trustee,
employee or agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans maintained or sponsored by
the Corporation (hereinafter, a "Covered Person"!, whether the basis of such Preceding is
alleged action in an official capacity as a director, officer, trustee, employee or agent or in any
other capacity while serving as a director, officer, trustee, employee or agent, shall be (and shall
be deemed to have a contractual right to be) indenmified and held harmless by the Corporation
(and any successor of the Corporation by merger or otherwise) to the fullest extent authorized by
the General Corporation Law of the State of Delaware as the same exists or may hereafter be
amended or modified from time to time (but, in the case of any such amendment or modification,
only to the extent that such amendment or modification permits the Corporation to provide
greater indeirmification rights than said law permitted the Corporation to provide prior to such
amendment or modification), against all expense, liability and loss (including attorneys' fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)
incurred or suffered by such person in connection therewith and such indemnification shall
continue as to a person who has ceased to be a director, officer, trustee, employee or agent and
shall inure to the benefit of his or her heirs, executors and administrators; provided, however.
that except as provided in paragraph (A) of Section 6.3, the Corporation shall indemnify any
such person seeking indemnification in connection with a Proceeding (or part thereof) initiated
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by such person only if such Proceeding (or part thereof) was authorized by the Board of
Directors.
(B)
To obtain indenmification under this Bylaw, a claimant shall submit to the
Corporation a written request, including therein or therewith such documentation and
information as is reasonably available to the claimant and is reasonably necessary to determine
whether and to what extent the claimant is entitled to indemnification. Upon written request by a
claimant for indemnification, a determination, if required by applicable law, Avith respect to the
claimant's entitlement thereto shall be made as follows: (1) if requested by the claimant, by
Independent Counsel (as hereinafter defined), or (2) if no request is made by the claimant for a
determination by Independent Counsel, (i) by the Board of Directors by a majority vote of a
quorum consisting of Disinterested Directors (as hereinafter defined), or (ii) if a quorum of the
Board of Directors consisting of Disinterested Directors is not obtainable or, even if obtainable,
such quorum of Disinterested Directors so directs, by Independent Counsel in a written opinion
to the Board of Directors, a copy of which shall be delivered to the claimant, or (iii) if a quorum
of Disinterested Directors so directs, by a majority vote of the stockholders of the Corporation.
In the event the determination of entitlement to indemnification is to be made by Independent
Counsel, the Independent Counsel shall be selected by the Board of Directors unless there shall
have occurred within two years prior to the date of the commencement of the Proceeding for
which indemnification is claimed a "Change of Control" as defined in the Corporation's
Incentive Stock Plan, in which case the Independent Counsel shall be selected by the claimant
unless the claimant shall request that such selection be made by the Board of Directors. If it is so
determined that the claimant is entitled to indemnification, payment to the claimant shall be
made within ten (10) days after such determination.
SECTION 6.2. Mandatorv Advancement of Expenses. To the fullest extent
authorized by the General Corporation Law of the State of Delaware as the same exists or may
hereafter be amended or modified from time to time (but, in the case of any such amendment or
modification, only to the extent that such amendment or modification permits the Corporation to
provide greater rights to advancement of expenses than said law permitted the Corporation to
provide prior to such amendment or modification), each Covered Person shall have (and shall be
deemed to have a contractual right to have) the right, without the need for any action by the
Board of Directors, to be paid by the Corporation (and any successor of the Corporation by
merger or otherwise) the expenses incurr^ in connection with any Proceeding in advance of its
final disposition, such advances to be paid by the Corporation widiin twenty (20) days after the
receipt by the Corporation of a statement or statements from the claimant requesting such
advance or advances fix>m time to time; provided, however, that if the General Corporation Law
of the State of Delaware requires, the payment of such expenses incurred by a director or officer
in his or her capacity as a director or officer (and not in any other capacity in which service was
or is rendered by such person while a director or officer, including, without limitation, service to
an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking
(hereinafter, the "Undertaking'') by or on behalf of such director or officer, to repay all amounts
so advanced if it shall ultimately be determined by final judicial, decision fi-om which there is no
further right of appeal (a "final disposition"^ that such director or officer is not entitled to be
indenmified for such expenses under this Bylaw or otherwise.
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SECTION 6.3. Claims.
(A) (1) If a claim for indemnification under this Article VI is not paid in full
by the Corporation within thirty (30) days after a written claim pursuant to Section 6.1(B) of
these Bylaws has been received by Ae Corporation, or (2) if a request for advancement of
expenses under this Article VI is not paid in full by the Corporation within twenty (20) days after
a statement pursuant to Section 6.2 of these Bylaws and the required Undertaking, if any, have
been receiv^ by the Corporation, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim for indemnification or request for
advancement of expenses and, if successful in whole or in part, the claimant shall be entitled to
be paid also the expense of prosecuting such claim. It shall be a defense to any such action that,
under the General Corporation Law of the State of Delaware, the claimant has not met the
standard of conduct which makes it permissible for the Corporation to indemnify the claimant for
the amoimt claimed or that the claimant is not entitled to the requested advancement of expenses,
but (except where the required Undertaking, if any, has not been tendered to the Corporation) the
burden of proving such defense shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, Independent Counsel or stockholders) to have
made a determination prior to the commencement of such action that indemnification of the
claimant is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in the General Corporation Law of the State of Delaware, nor an actual
deteimination by the Corporation (including its Board of Directors, Independent Counsel or
stockholders) that the. claimant has not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that the clmmant has not met the applicable
standard of conduct.
(B) If a determination shall have been made pursuant to Section 6.1(B) of
these Bylaws that the claimant is entitled to indenmification, the Corporation shall be bound by
such determination in any judicial proceeding commenced pursuant to paragraph (A) of this
Section 6.3.
(C) The Corporation shall be precluded from asserting in any judicial
proceeding conunenced pursuant to paragraph (A) of this Section 6.3 that the procedures and
presumptions of this Bylaw are not valid, binding and enforceable and shall stipulate in such
proceeding that the Corporation is bound by all the provisions of this Bylaw.
SECTION 6.4. Contract Rights: Amendment and Repeal: Non-exclusivitv of
Rights.
(A) All of the rights conferred in this Article VI, as to indemnification,
advancement of expenses and otherwise, shall be contract rights between the Corporation and
each Covered Person to whom such rights are extended that vest at the commencement of such
Covered Person's service to or at the request of the Corporation and (x) any amendment or
modification of this-Article VI that in any way diminishes or adversely affects any such rights
shall be prospective only and shall not in any way diminish or adversely affect any such rights
with respect to such person, and (y) all of such rights shall continue as to any such Covered
Person who has ceased to be a director or ofBcer of the Corporation or ceased to serve at the
Corporation's request as a director, officer, trustee, employee or agent of another corporation.
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partnership, joint venture, trust or other enterprise, as described herein, and shall inure to the
benefit of such Covered Person's heirs, executors and administrators.
(B)
All of the rights conferred iii this Article VI, as to indemnification,
advancement of expenses and otherwise, (i) shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, provision of the Certificate of
Incorporation, Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise
and (ii) cannot be terminated by the Corporation, the Board of Directors or the stockholders of
the Corporation with respect to a person's service prior to the date of such termination.
SECTION 6.5. Insurance. Other Indemnification and Advancement of Expenses
(A) The Corporation may maintain insurance, at its expense, to protect itself
and any current or former director, ofEcer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the General Corporation Law of the State of Delaware. To
the extent that the Corporation maintains any policy or policies providing such insurance, each
such current or former director or officer, and each such agent or employee to which rights to
indemnification have been granted as provided in paragraph (B) of this Section 6.5, shall be
covered by such policy or policies in accordance with its or their terms to the maximum extent of
the coverage thereunder for any such current or former director, officer, employee or agent.
(B) The Corporation may, to the extent authorized fix>m time to time by the
Board of Directors or the Chief Executive Officer, grant rights to indemnification and rights to
advancement of expenses incurred in connection with any Proceeding in advance of its final
disposition, to any current or former employee or agent of the Corporation to the fullest extent of
the provisions of this Bylaw with respect to the indemnification and advancement of expenses of
current or former directors and officers of the Corporation.
SECTION 6.6. Definitions. For purposes of this Bylaw:
(1)

"Disinterested Director" means a director of the Corporation who is not
and was not a party to the matter in respect of which indemnification is
sought by the claimant.

(2)

"Independent Counsel" means a law firm, a member of a law firm, or an
independent practitioner, that is experienced in matters of corporation law
and shall include any person who, under the applicable standards of
professional conduct then prevailing, would not have a conflict of interest
in representing either the Corporation or the claimant in an action to
determine the claimant's rights under this Bylaw.

Any notice, request or other communication required or permitted to be given to
the Corporation under this Bylaw shall be in writing and either delivered in person or sent by
telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail,
postage prepaid, return receipt requested, to the Secretary of the Corporation and shall be
effective only upon receipt by the Secretary.
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SECTION 6.7. Severability. If any provision or provisions of this Bylaw shall be
held to be invalid, illegal or unenforceable for any reason whatsoever: (1) the validity, legality
and enforceability of the remaining provisions of this Bylaw (including, without limitation, each
portion of any paragraph of this Bylaw containing any such provision held to be invalid, illegal
or unenforceable, that is not itself held to be invalid, illegal or unenforceable) sh^l not in any
way be'affected or impaired thereby; and (2) to the fullest extent possible, the provisions of Ais
Bylaw (including, without limitation, each such portion of any paragraph of this Bylaw
containing any such provision held to be invalid, illegal or unenforceable) shall be construed so
as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
ARTICLE VII
MISCELLANEOUS PROVISIONS
SECTION 7.1. Fiscal Year. The fiscal year of the Corporation shall begin on the
first day of January and end on the thirty-first day of December of each year.
SECTION 7.2. Dividends. The Board ofDirectors may from time to time
declare, and the Corporation may pay, dividends on its outstanding shares in the manner and
upon the terms and conditions provided by law and the Certificate of Incorporation.
SECTION 7.3. Seal. The corporate seal shall have enscribed thereon the words
"Corporate Seal", the year of incorporation and around the margin thereof the words "Rayonier
Advanced Materials Inc. - Delaware."
SECTION 7.4. Waiver of Notice. Whenever any notice is required to be given to
any stockholder or director of the Corporation under the provisions of the General Corporation
Law of the State of Delaware or these Bylaws, a waiver thereof in writing, signed by the person
or persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Neither the business to be transacted at, nor the purpose
of, any annual or special meeting of the stockholders or the Board ofDirectors or committee
thereof need be specified in any waiver of notice of such meeting.
SECTION 7.5. Audits. The accounts, books and records of the Coiporation shall
be audited upon the conclusion of each fiscal year by an independent certified public accountant
selected by ^e Board ofDirectors, and it shall be the duty of the Board ofDirectors to cause
such audit to be done annually.
SECTION 7.6. Resignations. Any director or any officer, whether elected or
appointed, may resign at any time by giving written notice of such resignation to the Chairman
of the Board, the Chief Executive Officer, the President, or the Secretary, and such resignation
shall be deemed to be effective as of the close of business on the date said notice is received by
the Chairman of the Board, the Chief Executive Officer, the President, or the Secretary, or at
such later time as is specified therein. No formal action shall be required of the Board of
Directors or the stocl^olders to make any such resignation effective.
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ARTICLE VIII
CONTRACTS, PROXIES, ETC.
SECTION 8.1. Contracts. Except as otherwise required by law, the Certificate of
Incorporation or these Bylaws, any contracts or other instruments may be executed and delivered
in the name and on the behalf of the Corporation by such officer or officers of the Corporation as
the Board of Directors may fix>m time to time direct. Such authority may be general or confined
to specific instances as the Board may determine. The Chairman of the Board, the Chief
Executive Officer, the President or any Vice President may execute bonds, contracts, deeds,
leases and other instruments to be made or executed for or on behalf of the Corporation. Subject
to any restrictions imposed by the Board of Directors or the Chairman of the Board, the Chief
Executive Officer, the President or any Vice President of the Corporation may delegate
contractual powers to others imder his jurisdiction, it being understood, however, that any such.
delegation of power shall not relieve such officer of responsibility with respect to the exercise of
such delegated power.
SECTION 8.2. Proxies. Unless otherwise provided by resolution adopted by the
Board of Directors, the Chairman of the Board, the Chief Executive Officer, the President or any
Vice President may from time to time appoint an attomey or attomeys or agent or agents of the
Corporation, in the name and on behalf of the Corporation, to cast the votes which the
Corporation may be entitled to cast as the holder of stock or other securities in any other
corporation, any of whose stock or other securities may be held by the Corporation, at meetings
of Ae holders of the stock or other securities of such other corporation, or to consent in writing,
in the name of the Corporation as such holder, to any action by such other corporation, and may
instruct the person or persons so appointed as to the manner of casting such votes or giving such
consent, and may execute or cause to be executed in the name and on behalf of the Corporation
and under its corporate seal or otherwise, all such written proxies or other instruments as he may
deem necessary or proper in the premises.
ARTICLE IX
AMENDMENTS
SECTION 9.1. Amendments. These Bylaws may be altered, amended or
repealed, in whole or in part, and new Bylaws may be adopted, (i) by the affirmative vote of
shares representing a majority of voting power of all of the Voting Stock, voting together as a
single class; provided, however, that any proposed alteration, amendment or repeal of, or the
adoption of any Bylaw inconsistent with. Section 2.2, Section 2.13, Section 3.2, Section 3.10,
Section 3.12, Article VI or this Article IX of the Bylaws (in each case, as in effect on the date
hereof), or the alteration, amendment or repeal of, or the adoption of any provision inconsistent
with this sentence, may only be made by the affirmative vote of shares representing not less than
eighty percent (80%) of the voting power of all of the Voting Stock, voting together as a single
class; and provided further, however, that in the case of any such stockholder action at a meeting
of stockholders, notice of the proposed alteration, amendment, repeal or adoption of the new
Bylaw or Bylaws must be contained in the notice of such meeting, or (ii) by action of the Board
of Directors of the Corporation.
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Supplemental Response
EXHIBIT #4

RAYONIER ADVANCED MATERIALS INC.
Corporate Governance Principles
. Adopted June 27,2014
The following principles govern the function, composition, and operation of the Board of
Directors (the "Board") of Rayonier Advanced Materials Inc. (the "Company"). The Board is
divided into three classes of approximately equal size, with each class elected by the
shareholders to staggered three-year terms.

I.

GOAL AND FUNCTION OF BOARD OF DIRECTORS.

I. . The Board is responsible for selecting and overseeing senior management of the
Company on behalf of the shareholders, and for advising and counseling senior management on
major decisions including establishment of the Company's strategic direction and financial goals.
In fulfilling such role, the primary duties of the Board are:
(i)
(ii)
(iii)
(iv)
(v)
(vi)

to select, evaluate and compensate the Chairman of the Board and the Chief
Executive Officer (the "CEO");
to create and maintain a plan for CEO and senior management succession;
to regularly review, approve and monitor corporate strategy;
to review and approve major corporate actions;
to review and approve annual operating plans and budgets; and
to ensure that adequate systems of financial and internal controls, and effective
legal compliance and ethics programs, are in place.

While it is the general policy of the Board to consider all major decisions affecting the
Company, the Board may delegate certain duties and responsibilities to one or more of its
Committees.
II.

BOARD COMMITTEES.

1.

The Board maintains the following three Committees:
(i)
(ii)
(iii)

the Audit Conunittee;
the Compensation and Management Development Committee (the
"Compensation Conunittee"); and
the Nominating and Corporate Govemance Conunittee (the "Nominating
Committee").

Each Committee operates under a written charter specifying the responsibilities delegated
to it by the Board. Committee memberships and chairs are rotated periodically. The Committee
chairs report to the full Board on the actions taken at each Committee meeting.

All Committee members are independent. The Nominating Committee annually reviews
Committee assignments and evaluates the Board's policy with respect to rotation of Corrunittee
members and chairpersons. In coimection with such review, the Nominating Committee
recommends Corrunittee assigrunents for Board approval on an annual basis.
III.

COMPOSITION OF BOARD OF DIRECTORS.

1.
Selection/Qualification. The Nominating Committee has been delegated responsibility to
identify, recruit, screen, and recommend individuals to fill vacancies on the Boainl, including
consideration of potential director nominees recommended by shareholders. Final approval of
director nominees to stand for election by the shareholders, and of candidates to fill Board
vacancies, is made by the full Board. The Nominating Committee considers the knowledge,
experience, diversity, and personal and professional integrity of potential directors, as well as
their willingness to devote the time necessary to effectively carry out the duties and
responsibilities of Board membership. The Nominating Committee may reevaluate the relevant
criteria for Board membership from time to time in response to changing business factors or
regulatory requirements.
2.
Independence. Not less than 75% ofBoard members will be "independent" directors. In
accordance with applicable listing standards of the New York Stock Exchange ("NYSE"), no
director shall be considered to be independent unless the Board has affirmatively determined that
such director has ho material relationship with the Company, directly or indirectly. In order to
assist the Board in making such determinations, the Board has adopted the "Director
Independence Standards" attached hereto as Exhibit A.
3.
Limit on Number of Directorships/Audit Committees. Directors who are also sitting
CEOs may not serve on more than two other public company boards in addition to the Board.
Other directors may not serve on more than thr^ other public company boards in addition to the
Board. Upon being invited to serve on the board of any other publicly held or for-profit
company, a director is required to notify the Corporate Secretary, who shall in turn discuss with
the Nominating Committee any issues which may relate to the Company should the director
accept the invitation. In addition, no director serving on the Company's Audit Committee may
simultaneously serve on the audit committees of more than two other public companies.
4.
Retirement Aee. No director shall stand for reelection after he or she has reached the age
of 72.
5.
Change in Principal Position or Personal Circumstances. A director retiring from or
changing the principal position he or she held when initially elected to the Board, or who
experiences a change in his or her personal circumstances that could reasonably be expected to
have an adverse effect on the director's reputation or the reputation of the Company, shall offer,
in writing to the Corporate Secretary, to resign fix>m the Board as of the date of the retirement,
change in position, or change in personal circumstances. The Nominating Committee shall then
consider the circumstances and recommend to the Board whether or not to accept the offered
resignation.

6.
Voting for Directors. .If an incumbent director is nominated, but not reelected, that
director shall tender his or her resignation to' the Board. The Nominating Committee shall
consider the resignation and make a recommendation to the full Botnd as to whether to accept or
reject the resignation. The full Board will make a determination and publicly disclose its
decision and rationale within 90 days after receipt of the tendered resignation. Any director who
tenders his or her resignation pursuant to this provision shall, not participate in the Nominating
Committee's recommendation or Board action regarding whether to accept the resignation offer;
provided, however, that if each member of the Nominating Committee fails to receive a
sufficient vote for reelection, then the independent directors who did receive a sufficient vote
shall appoint a committee amongst themselves to consider the resignation offers and recommend
to the Board whether to accept them. If the only directors who do not fail to receive a sufficient
vote for reelection constitute three or fewer directors, then all may participate in the action
regarding whether to accept the resignation offers.
IV.

OPERATION OF THE BOARD.

1.
OrientationyTraining. Each new director is given a thorough orientation with respect to
his or her duties and. responsibilities as a director, including background materials with respect to
the Company's businesses, meetings with senior management, and visits to Company facilities.
The Nominating Committee has been delegated responsibility to periodically monitor the
orientation and training needs of directors and recommend appropriate action.
2.
Meetings. The Board holds not less than five regular meetings each year. Directors are
expected to attend all scheduled Board meetings and all meetings of Committees on which they
serve. Members of senior management may be selected by the Chairman to attend Board
meetings or portions thereof in order to present matters within their areas of responsibility and
participate in discussions. The non-management directors meet without management present at
each regularly scheduled Board meeting, and at other Board meetings upon the request of any
director.
3.
Lead Director. The Board has established the position of Lead Director to be elected by a
majority of the independent directors based upon the recommendation of the Nominating
Committee. The Lead Director shall be independent and shall serve for a term of two years. The
duties of the Lead.Director include, but are not limited to, the following:
(i)
(ii)
(iii)
(iv)
(v)
(vi)
(vii)

presides at all meetings of the Board at which the Chairman/CEO is not present,
including executive sessions of the independent directors;
serves as liaison between the Chairman/CEO and the independent directors;
approves information sent to the Board;
approves meeting agendas for the Board;
approves meeting schedules to assure that there is sufficient time for discussion of
all agenda items;
has the authority to call meetings of the independent directors; and
if requested by major shareholders, ensures that he or she is available for
consultation and direct communication.

4.
Agenda and Board Materials. The Chaimian of the Board, in conjunction with the Lead
Director, is responsible for setting the agenda of all Board meetings, recognizing those corporate
actions and initiatives requiring review in order for the Board to fulfill its oversight and
monitoring duties. In addition, any member of the Board may request that an item be included
on the agenda. A copy of the agenda and related materials for each meeting is provided to
directors in advance, and directors are expected to familiarize themselves with such materials in
order to allow for active participation in meeting discussions.
S'.
Access to Management/Independent Advisors. Directors have free access to all members
of nianagement. In addition, the Board has the right to retain independent legal, financial, or
other advisers at any time, as it may deem necessary or appropriate.
6.
Mandatorv Stock Ownership. Each director having served on the Board for four years or
more is required to own Company shares totaling not less than the number of shares constituting
the equity portion of his or her annual retainer for the previous four years. Prior to reaching their
ownership requirement, a director is required to hold all Company shares received under his or
her annual equity retainer.
7.
Board Compensation. The Nominating Committee annually reviews the Board's policies
regarding director compensation, taking into account the time commitment involved, the forms
and levels of compensation of directors at comparable companies, and such other factors as it
may consider relevant.
Based on such review, the Nominating Committee makes
recommendations to the Board with respect to director compenration and benefits, which are
approved annually. Employee-directors receive no additional compensation for Board service.
8.
Management Succession. The Board, in conjunction with the Compen^tion Cdnunittee,
reviews and monitors management development and succession plans for senior management
positions, including CEO. As part of such process, the Compensation Committee would
recpnunend to the Board an individual to assume the CEO position in the event of the current
CEO's retirement or incapacity.
9.
CEO Evaluation and Compensation.
The Compensation Committee sets the
compensation and benefits of all executive ofhcers of the Company, except the CEO, whose
compensation is approved by the Board. The CEO is evaluated, and his or her compensation is
set, based on peiformance against annual and long-term corporate and individual goals and
objectives, the performance and relative shareholder return of the Company, the level of CEO
compensation at comparable companies, past compensation levels, and such other factors as the
Compensation Conunittee or the Board may consider appropriate.
10.
Performance Evaluation. The Nominating Committee is responsible for establishing and
overseeing a process for annual self-evaluation of Board effectiveness and the effectiveness of
the operation and performance of each Committee.
11.
Conununications. The CEO and senior management are responsible for public
communications and disclosures on behalf of the Company. As a general policy, directors do not
meet with shareholders, employees or other stakeholders without management present.

V.

PERIODIC REVIEW.

1.
The Nominating Committee reviews these Corporate Governance Principles on not less
than an annual basis, and reconunends such changes as it may deem necessary or appropriate for
approval by the Board.

EXHIBIT A
To Corporate Governance l*rinciples
Director Independence Standards
Adopted June 27,2014
It is the policy of the Board of Directors (the "Board") of Rayonier Advanced Materials
Inc. (the "Comnanv") that at least 75% of its members be independent of the Company and its
management. Per New York Stock Exchange ("NYSE") regulations, a Director is independent if
the Board affirmatively determines that the Director and his or her affiliates do not have any
direct or indirect material relationship with the Company .or its affiliates' or any member of
senior management of the Company or his or her affiliates. The Board has established the
following standards to assist it in making determinations of Director independence: .
1.
Unless otherwise determined by the Board after considering all relevant facts and
circumstances, a Director is not independent if:
(i)

The Director is, or has been within the last three years, an employee of
the Company, or an immediate family member^ is, or has been within the
last three years, an executive officer of the Company.

(ii)

The Director or an immediate family member has received, during any
twelve-month period within the last three years, more than $120,000 in
direct compensation from the Company, other than:
(a) • director and Board committee fees;

(iii)

(b)

pension or other forms of deferred compensation for prior service
(provided such compensation is not contingent in any way on
continued servjce); and

(c)

compensation received by an immediate family member for
service as an employee of the Company (other than as an
executive officer).

The Director is a current partner or employee, or an immediate family
member is a current partner, of the Company's internal or external
auditor. .

' "Affiliates" shall mean any corporation or other entity that controls, is controlled by, or is under common control
with the Company, evidenced by the power to elect a majority of the Board of Directors or comparable governing
body of such entity. Any references to a Director and the Company shall include their respective Affiliates.
^ For purposes of these standards, "immediate lamily member" shall mean a person's spouse, parents, children,
siblings, mothers- and iathers-in-law, sons- and daughters-in-law, brothers- and sisters-in-law, and anyone else
sharing the Director's home (other than domestic employees); provided, that any such persons who no longer have
any such relationship as of the relevant measurement date as a result of legal separation, divorce, death, or
incapacitation shall not be considered immediate family members.

(iv)

The Director has an immediate family member who is a current employee
of the Company's internal or external auditor and personally works on the .
Company's audit.

(v)

The Director or an immediate family member was within the last three
years a partner or employee of the Company's internal or external auditor
and personally worked on the Company's audit within that time.

(vi)

The Director or an immediate family member is, or has been within the
last three years, employed as an executive officer of another company
where any of the Company's present executives at the same time serves
or served on that company's compensation committee.

(vii)

The Director is a current executive officer, partner, or employee of, or has
an ownership interest of more than 5% in, or an immediate family
member of such Director is a current executive officer or has an
ownership interest of more than 5% in, an entity that has made payments
to or received payments from the Company for property or services in an
amount which, in any of the last three fiscal years, exceeds the greater of
$1 million or 2% percent of the other company's consolidated gross
revenue.

2.
Consistent with NYSE regulations, contributions to tax-exempt organizations are not
considered "payments" for purposes of Subsection Ifviil above. However, NYSE regulations
also require that if a Director or an immediate family member serves as an executive officer of a
tax-exempt organization to which the Company has made contributions in an amount which, in
any of its last three fiscal years, exceeds the greater of $1 million or 2% of such organization's
consolidated gross revenues, such contributions shall be disclosed in the Company's annual
proxy statement even though they are determined not to impair the Director's independence.
3.
The Board may determine that a Director who does not meet the criteria set forth in
Section 1 above is nevertheless independent. For illustration purposes, if a Director is an
executive officer of a company that has paid the Company in excess of the greater of $1 million
or 2% of that company's consolidated gross revenues in the last year for the purchase of the
Company's products, the Board could determine, after considering all relevant facts and
circumstances, that the relationship is not n^terial to the Director's independence. The
Company shall explain in its proxy statement the basis for any Board determination that such a
relationship was immaterial, despite the fact that it did not meet the criteria set forth in Section 1
above. Conversely, the Board reserves the right to determine that a relationship is material and
that a Director is not independent even if the criteria set forth in Section 1 above are satisfied.
4.
In addition to the criteria set forth in Section 1 above, in order to be considered to be
independent for purposes of serving as a member of the Audit Committee, a director may not,
other than in his or her capacity as a member of such Committee, the Board or any other Board
committee:

(i)

Accept directly or indirectly any consulting, advisory or other compensatory fee
from the Company or any subsidiary thereof, provided that, unless the rules of the
NYSE provide otherwise, compensatory fees do not include the receipt of fixed
amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the Company (provided that such
compensation is not contingent in any way on continued service); or

(ii)

Be an affiliated person of the Company or any subsidiary thereof.

5.
In determining the independence of any director who will serve on the Compensation and
Management Development Conunittee, the Bovd must consider, in addition to the criteria set
forth in Section 1 above, all factors specifically relevant to determining whether a director has a
relationship with the Company which is material to that director's ability to be independent fhim
management in coimection with the duties of a member of siiph Committee, including, but not
limited to:
'I
(i)

The source of compensation of. such director, incljading any consulting, advisory
or other compensatory fee paid by the Company to su6h director; and

(ii)

Whether such director is affiliated with the Company, a subsidiary of the
Company or an affiliate of a subsidiary of the Company.

When considering the sources of a director's compensation in determining his or her
independence for purposes of service on the Compensation and Management Development
Corrunittee, the Board should consider whether the directpr receives compensation from any
person or entity that would impair his or her ability to make independent judgments about the
Compariy's executive compensation. Similarly, when considering any affiliate relationship a
director has with the Company, a subsidiary of Ae Company, or an affiliate of a subsidiary of the
Company, in determining his or her independence for purposes of the Committee service, the
Board should consider whether the affiliate relationship places the director under the direct or
indirect control of the Company or its senior management, or creates a direct relationship
between the director and members of senior management, in each case of a nature that would
impair his or her ability to make independent judgments about the Company's executive
compensation.
6.
The Board's determination of whether a relationship is material or not, and therefore
whether the Director would be independent or not, shall be:
(i)

based upon the recommendation of the Nominating and Corporate
Governance Committee;

(ii)

made by the Directors who satisfy the independence guidelines set forth
above; and

(iii)

disclosed in the Company's annual proxy statement if and to the extent
required by Securities and Exchange Commission rules.

7.
Independence determinations will be made annually at the time the Board approves
Director nominees for inclusion in the Company's proxy statement in connection with its Annual
Meeting of Shareholders and, if a Director nominee is considered for appointment to the Board
between annual meetings, no later than the effective date of the Director's appointment. Each
Director has an affirmative obligation to notify the Board of any change in circumstances that
may put his or her indepe^ndence at issue. If so notified, the Nominating and Corporate
Governance Conmiittee and the Board will reevaluate such Director's independence.

Supplemental Response
EXHIBIT #5

NORTH CAROLINA
Department of the Secretary of State

To all whom these presents shall come, Greetings:
I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify
the following and hereto attached to be a true copy of
ARTICLES OF RESTATEMENT
OF
RAYONIERINC.
the original of which was filed in this office on the 21st day of May, 2012.

IN WITNESS WHEREOF, I have hereunto set
my hand and affixed my official seal at the City
of Raleigh, this 2Ist day of May, 2012.

Scan to verify online.
Certification# 92912I27-I Reference# 11073918- Page: 1 of9
Verify this certificate online at www.secretaiy.state.nc.usAverification

Secretary of State

SOSID: 0335068
Date FUed: 5/21/2012 10:39:00 AM
Elaine F. Marshall
North Carolina Secretary of State

state of North Carolina
Department of the Secretaiy of State

C201213900258

ARTICLES OF RESTATEMENT
FOR BUSINESS CORPORATION
Pursuant to §55-10-07 of the General Statutes of North Carolina, the undersigned corporation
hereby submits the following for the purpose of restating its Articles of Irtcorporation.
1. The name of the corporation is: heyonicr Inc.
2. The text ofthe Restated Articles of Incorporation is attached.
3. iChecka.b, ore, orrv^/coh/e.)
These Restated Articles of Incorporation contain a new amendment or amendments:
a.
Not requiring tiiareholder approval. (Setforth a briefexplaiation of why
shareht^der (^proved was not required for such Amendmrd.)

b. X Requiring shareholder approval. The amendments were adopted by the board of
directors, and shareholder approval was obtained as required by Chapter 55 of
the North Carolina General Statutes.
c.
Hiese Restated Articles of Incorporation do not include a new amendment
4.

The text of each amendment adopted is as follows: (State below or attach):
See Exhibit A attached.

5.

Ifan amendment provides for an exchange, reclassificatioii, or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment
itself are as follows:
N/A

6.

The date ofadoptionofeachamendmem was as follows:
May 17,2012

CORPORATIONS DIVISION
NOSM. lOTWBOiCTEiaiimOaftia

sCertlflcatfoii# 92912127-1 Reference# 11073918-0 Page: 2 of 9

P.aBOX296U

RALEIGH, NC 276264622

ARTICLES OF RESTATEMENT
FOR BUSINESS CORPORATION
Pa|{e2

surviving business entity is:
Name of Registered Agent CTCwponuionSyiteni
iinii Street 150 Fiyetteville SticcI, Box 1011

City, State. Zip Code Ralcigli. Worth Caiplina 27601

County Wake

The mailing address 1/different fiwn the Meet adtbess of the above listed Registered Ofiice
is
8. These Restated Articles of Incorporation consolidate ail amendments into a single
document
9. These articles will be effective upon filing, unless a delayed date and/or time is specified:
This the I8th dav ofMiy

^2012
Rayonierlne.

Signature
W. Edwin Fiazier, HI, SenimWice President,

Administrelion. CAP iwd Coniontfc Secretaiy

Type or Print Name and Title

NOTES:
1. Filing fa is SIO^loRsstelBAitieleiofliiGoiponiiMwiihaiun
2. niingfaiiSS0,lol(cslaleAi1icleiofIneaipotillniwilnn
3. niisdocunmiiniui be filed with the ScGRliqr of Stale.
llUvlsmtS^nm^2095J
COEPORATIONS NVISION
HCSM- ivimmcTasMonhi

^CertUlcBtlon# 92912127-1 Reference# 11073918-0 Page: 3 oTO

P.O. BOX 29623

(FarmB-OS)
RALEIGH, NC 276264)622

PXHIPITA
II.
The Corporation shall have autiioiity to issue 493,000,000 shares, of which
480,000.000 shall be Comnion Shares, and of which 13,000,000 shares shall be Piefened
Shares, with the following powers, preferences and ri^ts, and qualifications, limitations
and restrictions:
and
V.
(a) The number of Directors constituting the Board of Directors shall be
not less tium three nor more than twelve, as nuy be fixed from time to time by resolution
duly adopted by the Board of Directors. Be^nning at the 2013 Annual Meeting of
Shareholders, the directors elected to succeed those directors whose terms expire at that
meeting shall be elected to a term of office to expire at the 2014 Annual Meeting of
Shareholders: at the 2014 Annual Meeting of Shareholders, the directors elected to
succeed those directors whose terms expire at that meeting shall be elected to a term of
office to expire at the 2013 Annual Meeting of Shareholders; and at the 2013 Annual
Meeting of Shareholders, and each annual meeting of shareholders thereafter, all
directors shall be elected for terms expiring at the next annual meeting of shareholders
and until such director's successor shall have been elected and qualified.

.CertfflcatioD# 92912127-1 Rcfetcnce# 11073918-0 Page: 4 of 9

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RAYONIERINC.

The Coiporation hereinafter named has duly adopted these Amended and Restated
Articles of Incoiporation (hereinafter, the "Articles of Incorporation") for the purpose of
continuing a business corporation formed under and virtue of the laws of the stale of North
Carolina, including the provisions of the North Carolina Business Coiporation Act, as amended
from time to time or any successor statute (the "NCBCA").
I.
The name of the corporation is RAYONIER INC. Oiereinafter, the "Corporation").
II.
The Corporation shall have authority to issue 495,000,000 shares, of which 480,000,000
shall be Common Shares, and of which 15,000,000 shares ^1 be Preferred Shares, with the
following powers, preferences and rights, and qualificadons, limitations and restrictions:
(a) Except as otherwise provided by law, each Common Share shall have one
vote, and, except as otherwise provided in respect of any smes of Preferred Shares hereafter
classified or reclassified, the exclusive voting power for all purposes shall be vestkl in the
holders of the (Common Shares. In the event of any liquidation, dissolution or winding up of die
Corporation, whether voluntary or involuntary, the holders of the Common Shares shall be
entitled, after payment or provision for payrr^ of the debts and other liabilities of the
Corporation and the amount to which the holders of any series of Preferred Shares hereafter
classifiied or reclassified having a preference on distributions in the liquidation, dissolution or
winding up of the Corporation shall be entitled, to share ratably in the remaining net assets of the
Coiporation.
(b) The Board of Directors is authorized, subject to limitations prescribed by
the NCBCA and these Articles of Incorporation, to adopt and file from time to time articles of
amendment that authorize the issuance of Preferred Shares which may be divided into two or
more series with such preferences, limitations, and relative rights as the Board of Directors may
detemiine, provided, however, that no holder of any Preferred Share shall be authorized or
entitled to receive upon the involuntary liquidation of the Corporation an amount in excess of
SI00.00 per Preferred Share.

-CertincatlonS 92912127-1 ReliereDceS 11073918-0 Pige: S ofO

(c)
No holder of any share of the Corporation, whether .now or hereafter
authorized, shall have any preemptive right to subscribe for or to purchase any shares or other
securities of the Corporation, nor have any right to cumulate his votes for the election of
Directors.
in.
The address of the registered office of the Corporation in the State of North
Carolina is ISO Fayetteville Street, Box 1011, Raleigh, Wake County, North Carolina 27601; and
the name of its registered agent at such address is CT ^rporation System.

(a)
The Board of Directors shall have the exclusive powef and authority to
direct the management of the business and affairs of the Corporation and shall exercise all
corporate powers, and possess all authority, necessary or appropriate to carry out the intent of this
provision, and which are customarily exercised by the board of directors of a public company. In
furtherance of the foregoing, but without limitation, the Board of Director shall have the
exclusive power and authority to: (i) elect all officers of the Corporation as the^oard may deem
necessary or desirable form time to time, to serve at the pleasure of the Board; (ii) fix the
compensation of such officers; (iii) fix the compensation of Directors; and (iv) determine the
time and place of all meetings of the Board of Directors and Shareholders.
t

(b)
The Board of Directors may create and make appointmeiiits to one or more
committees of die Board comprised exclusively of Directors who will serve at fhe pleasure of the
Board and who may have and exercise such powers of the Board in directing t^ management of
die buaness and affairs of the Corporation as the Board may delegate, in i^ sole discretion,
consistent with the provisions of the NCBCA and these Articles of Incorporatijjn. The Board of
Directors may not delegate its authority over the expenditure of funds of the Corporation except
to a committee of the Board and except to one or more officers of the Corporation elected by the
Board. No committee comprised of persons other than members of the Board,.of Directors shall
possess or exercise any authority in the management of the business ari^ afhurs of the
Corporation.
:V

(c)
The Board of Directors may adopt, amend or repeal .|he Corporation's
bylaws, in whole or in part, including amendment or repeal of any bylaW adopt^ by the
Shar^lders.
(d)
A majority of the Directors in office shall constitute S^ quorum for the
transaction of business at a meeting of the Board of Directors.
I

1
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V.
(a) The number of Directors constituting the Board of Directors shall be not less
than three nor more than twelve, as may be fixed fiom time to time by resolution duly adopted by
the Board of IXrectois. Beginning at the 2013 Annual Meeting of Shareholders, the directors
elected to succeed those directors whose terms expire at that meedng shall be elected to a term of
office to expire at the 2014 Annual Meeting of Shareholders; at the 2014 Annual Meeting of
Shareholders, the directors elected to succeed those directors whose terms expire at that meeting
shall be elected to a term of ofBce to expire at the 201S Annual Meeting of Shareholders; and at
the 2015 Annual Meedng of Shareholdm, and each annual meedng of shareholders thereafter,
all directors shall be elected fi>r terms expiring at the next annual meedng of shareholders and
undl such director's successor shall have bm elected and qualified.
(b) Except as shall be odierwise permitted or authorized 1^ diese Articles of
Incorporation, each director shall be elected by a vote of the majority of the votes cast with
respect to the director at any meeting for the election of directors at which a quorum is present;
/wov/rfed, that if the number of nominees exceeds the number of directors to be elected, the
directors shall be elected by a vote of the plurality of the shares represented in person or by proxy
at any such meeting and entided to vote on the election of directors. For purposes of this Section,
a majority of the votes cast means that the number of riiares voted "for" a director must exceed
the numbm of votes cast"against" that director.
(c) A vacancy occurring on the Board of Directors, including without
limitation, a vacancy resulting from an increase in the number of Directors or fiom the &ilure by
the Shareholders to elect the fidl authorized number of Directors, iruty only be filled by a
majority of the remaining Directors or by the sole remaining Director in office. In the event of
the death, resignation, retirement, removal or disqualification of a Director during his elected
term of office, his successor shall serve undl the next Shareholders' meeting at vdiich Directors
are elected. Directors may be removed fiom office only for cause.
(d) The only qualifications for Directors of die Corporation shall be those set
forth in these Articles of Incorporation. Directors need not be residents of the State of North
Carolina or Shareholders of the Corporation.
VI.
(a) The Corporation shall, to the fullest extent permitted from time to time by
law, indemnify its Directors and officers against all liabilities and expenses in any suit or
proceeding, whether civil, criminal, administrative or investigative, and whether or not brought
by or on behalf of the Corporation, including all appeals therefixun. arising out of their status as
such or their activities in any of the finegoing cqiacities, unless the activities of the person to be
indemnified were at the time taken known or believed ^ him to be clearly in conflict with the
best interests of die Corporation. The Corporation shall likewse and to the same extent
indenmify any person who, at the request of the Corporation, is or was serving as a director.

.•CcrtUlcatlonllf 92912127-1 ReflBrence# 11073918-0 Page: 7 or9

officer, partner, trustee, employee or agent of another foreign or domestic corpoiation,
partnership, joint venture, trust or other enterprise, or as a trustee or administrator under any
employee benefit plan.
(b) The right to be indemnified hereunder shall include, without limitation, the
right of a Director or officer to be paid expenses in advance of the fuial disposition of any
proceeding upon r«%ipt of aii undertaking to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified hereunder.
(c) A person entitled to indemnification hereunder shall also be paid
reasonable costs, expenses and attorneys' fees (including expenses) in connection with the
enforcement of r^ts to the indemnification granted hereunder.
(d) The foregoing rights of indemnification shall not be exclusive of any other
rights to which those seeking indemnification may be entitled and shall not be limited by the
l^visions of Section SS-B-Sl of the General Statutes of North Carolina or any successor statute.
(e) The Board of Directors may take such action as it deems necessary or
desir^le to cany out these indemnification provisions, including adopting procedures for
determining and enforcing the rights gnarant^ hereunder, and the Board of Directors is
expressly empowered to adopt, approve and amend fiom time to time such bylaws, resolutions or
contracts implementing such provisions or such further indemnification arrangement as may be
permitted by law.
(f)
Neither the amendment or repeal ofthis Article, nor the adoption of any
provision of these Articles of Incorporation inconsistent with this Article, shall eliminate or
reduce any right to indemnification afforded by this Article to any person with respect to their
status or any activities in their official capacities prior to such amendment, repeal or adoption.
Vll.

To the full extent from time to time permitted by law, no person udio is serving or who
has served as a Director of the Corporation shall be personally liable in any action for monetary
damages fin breach of any duty as a Director, whether such action is brou^ by or in the right of
the Corporation or othen^. Neither the amendment or repeal of this Article, nor the adoption
of any provision of these Articles of Incorporation inconsistent with this Article, shall eliminate
or reduce the protection afforded by this Article to a Director of the Corporation with respect to
any matter which occurred, or any cause of action, suit or claim vdiich but for this Article would
have accrued or risen, prior to su^ amendment, rq)e^ or adoption.
Vffl.

The provisions of Article 9A of the NCBCA shall not be applicable to the Corporation.
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IX.
Except as may be othermse detennined by the Board of Diiectois, dw Shareholders of the
Corporation shall have access as a matter of right only to the books and records of the
Corporation as may be required to be made available to qualified Shareholders by the NCBCA.
X.
To the extent that there ever may be any inconsistency between these Articles of
Incorporation and the bylaws of the Corporation as may be adopted or amended from time to
time, the Articles of Incorporation shall alwi^control.
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Supplemental Response
EXHIBIT #6

BYLAWS
OF
RAVONIERINC.

Effective October 16,2009

BYLAWS
OF
RAYONIERINC.
ARTICLE 1 — OFFICES
Section 1. Offices. The principal office of the Corporation may be located at such place
as the Board of Directors may fix from time to time. The Corporation may have offices at
such pther places, either wiAin or without the State of North Carolina, as the Board of
Directors may from time to time determine.
ARTICLE 2 — MEETINGS OF SHAREHOLDERS
Section 1. Place of Meeting. Meetings of Shareholders shall be held at such places, either
within or without the State of North Carolina, as shall be fixed by the Board of Directors
and designated in the notice of the meeting.
Section 2. Annual Meeting. The annual meeting of Shareholders shall be held on such
date and at such time as the Board of Directors shall determine each year in advance
thereof, for the purpose of electing Directors of the Corporation and the transaction of
such other business as may be a proper subject for action at the meeting.
Notwithstanding anything in these Bylaws to the contrary, no business shall be transacted
at an aimual meeting of Shareholders except such business as shall be (a) specified in the
notice of meeting given as provided in Article 2, Section 4, (b) otherwise brought before
the meeting by or at the direction of the Board of Directors or any committee thereof, or
(c) otherwise brought before the meeting by a Shareholder who (i) was a Shareholder of
record (and, with respect to any benefici^ owner, if different, on whose behalf such
business is proposed, only if such beneficial owner was the beneficial owner of shares of
the Corporation) both at &e time of giving the notice provided for in Article 2, Section 7
regarding Shareholder proposals or Article 3, Section 6 regarding nominations of
Directors, and at the time of the meeting, (ii) is entitled to vote at the meeting, and (iii)
has complied with the procedure set forth in Article 2, Section 7 or Article 3, Section 6 as
to such business. Except for proposals properly made in accordance with Rule 14a-8
under the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (as so amended and inclusive of such rules and regulations, the "Exchange
Act") and included in the notice of meeting given as provided in Article 2, Section 4, the
foregoing clause (c) shall be the exclusive means for a Shareholder to propose business to
be brought before an annual meeting of Shareholders. If the chairman of the annual
meeting determines that any business was not properly brought before the meeting in
accordance with the provisions prescribed by these Bylaws, he shall so declare at the
meeting; and to the extent permitted by law any such business not properly brought
before the meeting shall not be transacted.
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Section 3. Special Meetings. Special meetings of the Shareholders shall be held at such
places and times as determined by the Board of Directors in their discretion as provided
in the Articles of Incorporation.
Section 4. Notice of Meetings. At least 10 and no more than 60 days prior to any annual
or special meeting of Shareholders, the Corporation shall notify Shareholders of the date,
time and place of the meeting and, in the case of a special meeting or where otherwise
required by the Articles of Incorporation or by law, shall briefly describe the purpose or
purposes of the meeting. The only matters that may be brou^t before a special meeting
are the matters specified in the Corporation's notice of meeting given by or at the
direction of the Board of Directors or any committee thereof. Unless otherwise required
by the Articles of Incorporation or by law, the Corporation shall be required to give
notice pnly to Shareholders entitled to vote at the meeting. If an annual or special
Shareholders' meeting is adjoumed to a different date, time or place, notice thereof need
not be given if the hew date, time or place is announced at the meeting before
adjournment. If a new record date for the adjoumed meeting is fixed pursuant to Article
7, Section S hereof, notice of the adjoumed meeting shall be given to persons who are
Shareholders as of die new record date. Notice may be given either by personal delivery,
or by telegraph, teletype, facsimile transmission or other form of electronic
communication or by mail or private carrier. If mailed, notice shall be deemed to be
effective when deposited in the -United States mail with postage thereon prepaid,
correctly addressed to the Shareholder's address shown in the Corporation's current'
record of Shareholders;; provided, however, that notice is not required to be given to a
Shareholder if (a) notice of two consecutive annual meetings, and all notices of meetings
during the period between those two consecutive aimual meetings, have been sent to the
Shareholder at the Shareholder's address as shown in the Corporation's current record of
Shareholders and have been retumed undeliverable; or (b) all, but not less than two,
payments of dividends on securities during a 12-month period, or two consecutive
payments of dividends on securities during a period of more than 12 months, have been
sent to the Shareholder at the Shareholder's address as shown on the Corporation's
current record of Shareholders and have been retumed undeliverable. If any Shareholder
delivers to the Corporation a written notice setting forth the Shareholder's current
address, the requirement that notice be given to the Shareholder shall be reinstated.
Section 5. Quorum. Except as may be provided in the terms of a series oif Preferred
Stock, a majority of the votes entitled to be cast by a voting group on a matter,
represented in person or by proxy at a meeting of Shareholders, shall constitute a quorum
for that voting group for any action on that matter, unless quorum requirements are
otherwise fixed by a court of competent jurisdiction acting pursuant to Section SS-7-03 of
the North Carolina Business Corporation Act (the "NCBCA"). Once a share is
represented for any purpose at a meeting, it is deemed present for quomm purposes for
the remainder of the meeting and any adjournment thereof, unless a new record date is or
must be set for the adjournment. Action may be taken by a voting group at any meeting
at which a quorum of that voting group is represented, regardless of whether action is
taken at that meeting by any other voting group. In the absence of a quorum at the
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opening of any meeting of Shareholders, such meeting may be adjourned fix)m time to
time by a vote of the majority of the shares voting on the motion to adjourn.
Section 6. Voting of Shares. Except as otherwise provided by the Articles of
Incorporation or by law, each outstanding share of voting capital stock of the Corporation
shall be entitled to one vote on each matter submitted to a vote at a meeting of the
Shareholders. Action on a matter by a voting group for which a quorum is present is
approved if the votes cast within the voting group favoring the action exceed the votes
cast opposing the action, unless the vote of a greater number is required by law, by the
Articles of Incorporation, by rules of any exchange on which the voting group's stock is
listed or by Section 55-10-03(c) of the NCBCA. Voting on all matters shall be by ballot
vote. Either the Board of Directors or the Chairman of the meeting may appoint one or
more voting inspectors, each of whom shall take an oath to execute his duties impartially
and to the best of his ability. The voting inspectors shall, by majority vote, resolve all
questions regarding voting of shares, including the number of shares outstanding, the
voting power of each, the shares represented at the. meeting, the qualification of voters,
the validity of proxies, the existence of a quorum as to any voting group, and the
acceptance, rejection and tabulation of votes.
Section 7. Shareholder Proposals.
(a)
For business proposed by a Shareholder (other than Director nominations) to be
properly brought before an annual Shareholders meeting, the Shareholder must provide
timely notice thereof in writing to the Secretary of the Corporation and must provide any
updates or supplements to such notice as required by this Section 7, and any such
proposed business must constitute a proper matter for Shareholder action. To be timely, a
Shareholder's notice shall be deliver^ to, or mailed and received at, the principal
executive offices of the Corporation not less than 90 days nor more than 120 days.prior to
the first anniversary of the preceding year's annual Shareholders meeting; provided,
however, in the event the date of the annual Shareholders meeting is more than 30 days
before or more than 60 days after the first anniversary of the preceding year's annual
Shareholders meeting, notice by a Shareholder must be so delivered, or mailed and
received, not less than 90 days prior to such annual meeting and not more than 120 days
prior to such annual meeting or, if later, the 10th day following the day on which public
notice of the date of such annual meeting was first given. In no event shall any
adjournment of an annual meeting or the announcement thereof commence a new time
period for the giving of a Shareholder's notice as described above.
(b)

Such Shareholder's notice shall set forth:

(i)(A) a reasonably brief description of the business proposed to be brou^t before
the annu^ meeting, the reasons for conducting such business at the annual meeting and
any material interest in such business of the Shareholder and any beneficial owner on
whose behalf the proposal is made, (B) the text of the proposal or business (including the
text of any resolutions proposed for consideration), and (C)a reasonably detailed
, description of all agreements, arrangements and understandings between such
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Shareholder and beneficial owner, if any, and any other person or entity (including their
names) in connection with the proposal of such business by such Shareholder.
(ii) as to the Shareholder giving the notice and the beneficial owner, if any, on
whose behalf the proposal is made: (A) the name and address of such Shareholder, as
they appear on the Corporation's books, and of such beneficial owner; (B)(1) the class or
series and number of shares of the Corporation which are, directly or indirectly, owned
beneficially (within the meaning of Rule 13d-3 under the Exchange Act) and of record by
such Shareholder and such beneficial owner, except that such persons shall in all events
be deemed to beneficially own any shares of any class or series of the Corporation as to
which such person has a right to acquire beneficial ownership at any time in the future;
(2) any derivative positions held or beneficially held and whether and the extent to which
any h^ging or other transaction or series of transactions has been entered into by or on
behalf of, or any other agreement, arrangement or understanding (including any short
positions or any borrowing or lending of shares of stock) has been made, the effect or
intent of which is to mitigate loss to or manage risk of stock price changes for, or to
increase or decrease the voting power of, such Shareholder or such beneficial owner with
respect to any share of capital stock of the Corporation; and (3) any rights to dividends on
the shares of the Corporation owned beneficially by such Shzureholder or such beneficial
owner that are separated or separable fixim the underlying shares of the Corporation, if
any, as of the date of such notice; including in each case and without limitation any such
interests held by members of such Shareholder's or such beneficial owner's immediate
family sharing the same household; (C) any other information relating to such
Shareholder and such beneficial owner that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies
for the proposal pursuant to Section 14(a) of the Exchange Act; (D) a representation that
the Shareholder is a holder of record of stock of the Corporation entitled to vote at the
annual meeting and intends to appear in person or throu^ a qualified representative at
the meeting to make such propos^; and (E) a representation whether the Shareholder or
such beneficial owner intends or is part of a group which intends to deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the Corporation's
outstanding capital stock required to approve or adopt the proposal and/or otherwise
solicit proxies from Shareholders in support of such proposal. For purposes of the
foregoing clause (D), to be considered a qualified representative of the Shareholder, a
person must be a duly authorized officer, manager or partner of such Shareholder or must
be authorized by a writing executed by such Shareholder or an electronic transmission
delivered by such Shareholder to act for such Shareholder as proxy at the annual meeting
and such person must produce evidence of such authority (which may be through a
reliable reproduction) at the annual meeting.
•
(c)
A Shareholder providing notice of business proposed to be brought before an
annual meeting shall fisher update and supplement such notice, if necessary, so that the
information provided or required to be provided in such notice pursuant to diis Section 7
shall be true and correct as of the record date for the meeting and as of the date that is 10
business days prior to the meeting or any adjournment or postponement thereof. Such
update and supplement shall be delivered to, or mailed and received by, the Secretary at
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the principal executive offices of the Corporation not later than 5 business days, after the
record date for the meeting (in the case of the update and supplement required to be made
as of the record date) and not later than 8 business days prior to the date of the meeting or
any adjournment or postponement thereof (in the case of the update and supplement
required to be made as of 10 business days prior to the meeting or any adjournment or
postponement thereof), if practicable (or, if not practicable, on the earliest practicable day
prior to the date of the meeting or any adjournment or postponement thereof).
(d)
Notwithstanding anything in these Bylaws to the contrary, no business proposed
by a Shareholder (other t^ Director nominations) shall be conducted at an annual
meeting except in accordance with this Section 7. The chairman of the annual
Shareholders meeting shall, if the facts warrant, determine and declare to the meeting that'
a proposal was not made in accordance with the provisions prescribed by these Bylaws,
and if the chairman should so determine, the chairman shall so declare to the meeting and
the defective proposal shall be disregarded.
(e)
This Section 7 is expressly intended to apply to any business proposed by a
Shareholder (other than Director nominations) to be brought before an annual
Shareholders meeting other than any proposal properly made pursuant to Rule 14a-8
under the Exchange Act and included in a proxy statement that has been prepared by the
Corporation to solicit proxies for such annual meeting. Nothing in Ihis Section 7 shall be
deemed to affect the rights of Shareholders to request inclusion of proposals in the
Corporation's proxy statement pursuant to Rule 14a-8. This Section 7 is further intended
to apply to any Shareholder notice delivered in compliance with any inconsisteiit advance
notice requirement mandated by rules or regulations of the Securities and Exchange
Commission, except to the extent the provisions of this Section 7 are directly inconsistent
with such mandated rules or regulations. In addition to the requirements of this Section
7, a Shareholder shall comply with all applicable requirements of the Exchange Act with
regard to business proposed by the Shareholder to be brought before an annual meeting of
Shareholders.
(f)
For purposes of these Bylaws, "public notice" shall mean disclosure in a press
release reported by the Dow Jones News Service, Associated Press or comparable
national news service or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pursuant to Sections 13, 14 or lS(d) of the
Exchange Act.
Section 8. Postponement of Shareholders' Meeting. A scheduled annual or special
meeting of Shareholders may be postponed by the Board of Directors by public notice
given at or prior to the time of the meeting.
Section 9. Shareholders' List. Before each meeting of Shareholders, the Secretary of the
Corporation shall prepare an alphabetical list of the Shareholders entitled to notice of
such meeting. The list shall be arranged by voting group (and within each voting group
by class or series of shares) and show the address of and number of shares held by each
Shareholder. The list shall be kept on file at the principal office of the Corporation, or at
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a place identified in the meeting notice in the city where the meeting will be held, for the
period beginning two business days after notice of the meeting is given and continuing
through the meeting, and shall be available for inspection by any Shareholder, personally
or by or with his representative, at any time during regular business hours. The list shall
alsp be available at the meeting and shall be subject to inspection by any Shareholder,
personally or by or with his representative, at any time during the meeting or
adjournment thereof.
ARTICLE 3 — BOARD OF DIRECTORS
Section 1. General Powers. Except as otherwise expressly provided in the Articles of
Incorporation or by law, die Board of Directors shall have the exclusive power and
authority to direct the management of the business and affairs of the Corporation and
shall exercise all corporate powers, and possess all authority, necessary or appropriate to
carry out the intent of this provision, and which are customarily exercised by the board of
directors of a public company.
Section 2. Number. Term and Qualification. The number, term and qualification of
Directors of the Corporation shall be as provided in the Articles of Incorporation.
Section 3. Removal. Directors may be removed from office only for the reasons, if any,
specified in the Articles of Incorporatipn.
Section 4. Vacancies. Vacancies occurring in the Board of Directors shall be filled only
as provided in the Articles of Incorporation.
Section 5. Compensation. Compensation for the services of Directors as such shall be
determined exclusively by the Board of Directors as provided in the Articles of
Incorporation.
Section 6. Nominations for Election of Directors.
(a)
Only persons who are nominated in accordance with the provisions set forth in
these Bylaws shall be eligible to be elected as Directors at a Shareholders meeting.
Nominations of persons for electioato the Board of Directors at an annual meeting or at a
special meeting (but only for such Director positions as may be specified in the notice of
special meeting given as provided in Article 2, Section 4) of Shareholders may be made
at such meeting only (i) by or at the direction of the Board of Directors or any committee
thereof or (ii) by any Shareholder of the Corporation who (A) is a Shareholder of record
(and, with respect to any beneficial owner, if different, on whose behalf such nomination
is proposed to be made, only if such beneficial owner was the beneficial owner of shares
of the Corporation) both at Ae time of giving of notice provided for in this Section 6 and
at the time of the meeting, (B) who shall be entitled to vote for the election of Directors at
the meeting and (C) who complies with the notice procedures set forth in this Section 6.
The foregoing clause (ii) shall be the exclusive means for a Shareholder to make any
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nomination of a person or persons for election to the Board of Directors at an annual
meeting or a special meeting.
(b)
A Shareholder making such a nomination must provide timely notice thereof in
writing to the Secretary of the Corporation and must provide any updates or supplements
to such notice as required by this Section 6. To be timely in connection with an annual
meeting of Shareholders, a Shareholder's notice shall be delivered to, or mailed and
received at, the principal executive offices of the Corporation not less than 90 days nor
more than 120 days prior to the first anniversary of the preceding year's annual
Shareholders meeting; provided, however, in the event the date of the aimual
Shareholders meeting is more than 30 days before or more than 60 days after the first
aimiversary of the preceding year's aimual Shareholders meeting, notice by a Shareholder
must be so delivered, or mailed and received, not less than 90 days nor more than 120
days prior to such aimual meeting or, if later, the 10th day following the date on which
public notice of the date of such annual meeting was first made. To be timely in
connection with a special meeting of Shareholders for which the election of Directors is a
matter specified in the notice of meeting given as provided in Article 2, Section 4 by or at
the direction of the Board of Directors or any committee thereof, a Shareholder's notice
shall be delivered to, or mailed and received at, the principal executive offices of the
Corporation not less than 90 days nor more than 120 days prior to such special meeting
or, if later, the 10th day following the date on which public notice of the date of such
special meeting was first made. In no event shall any adjournment of an annual meeting
or a special meeting of Shareholders or the announcement thereof commence a new time
period for the giving of a Shareholder's notice as provided in this paragraph.
(c)

Such Shareholder's notice shall:

(i) as to each person whom the Shareholder proposes to nominate for election or
reelection as a Director: (A) set forth all information relating to such person which is
required to be disclosed in solicitations of proxies for the election of Directors in a
contested election pursuant to Section 14(a) of the Exchange Act (including such
person's written consent to being named as a nominee and to serving as a Director if
elected); (B) set forth a description of all direct and indirect compensation and other
material monetary agreements, arrangements and understandings during the past three
years, and any other material relationships, between or among such Shareholder and
beneficial owner, if any, and their respective affiliates, associates or others acting in
concert therewith, on the one hand, and each proposed nominee and his or her respective
affiliates, associates or others acting in concert therewith, on the other hand, including
without limitation all information that would be required to be disclosed pursuant to Rule
404 promulgated under Regulation S-K of the Securities and Exchange Commission if
the Shareholder making the nomination and any beneficial owner on whose behalf the
nomination is made, or any affiliate, associate or other person acting in conceit therewith,
were the "registrant" for purposes of such rule and the nominee were a director or
executive officer of such registrant; and (C) include a complete and signed questionnaire,
representation and agreement of such nominee as. required by paragraph (d) of this
Section 6, and

Page 7 of 17

(ii) as to the Shareholder giving the notice and the beneficial owner, if any, on
whose behalf the nomination is made, set forth the information required by Article 2,
Section 7(b)(ii) (substituting the term "nomination" for the term "proposal" therein).
(d)
To be eligible to be a nominee for election as a Director of the Corporation, the
proposed nominee must deliver (in conjunction with, and in accordance vdth the time
periods prescribed for the delivery of a nominating Shareholder's notice under this
Section 6) to the Secretary at the principal executive offices of the Corporation a written
questionnaire with respect to the background and qualification of such proposed nominee
and the background of any other person or entity on whose behalf the nomination is being
made (which questionnaire shall be provided by the Secretary upon written request) and a
written representation and agreement (in the form provided by the Secretary upon written
request) that the proposed nominee (i) is not and will not become a party to (A) any
agreement, arrangement or understanding with, and has not given any commitment or
assurance to, any person or entity as to how such proposed nominee, if elected as a
Director of the Corporation, will act or vote on any issue or question (a "Voting
Commitment") that has not been disclosed to the Corporation or (B) any Voting
Commitment that could limit or interfere with such proposed nominee's ability to
comply, if elected as a Director of the Corporation, with such person's fiduciary duties
under applicable law, (ii) is not and will npt become a party to any agreement,
arrangement or understanding with any person or entity other than the Corporation with
respect to any direct or indirect compensation, reimbursement or indemnification in
cormection with service or action as a Director that has not been disclosed therein, and
(iii) in such proposed nominee's individual capacity and on behalf of any person or entity
on which behalf the nomination is being made, would be in compliance, if elected as a
Director of the Corporation, and will comply, with all aipplicable publicly disclosed
corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies, principles and guidelines of the Corporation. The Corporation may
require any proposed nominee to furnish such other information as may reasonably be
required by the Corporation to determine the eligibility of such proposed nominee to
serve as an independent Director of the Corporation in accordance with the Corporation's
corporate governance principles or that could be material to a reasonable Shareholder's
understanding of the independence, or lack thereof, of such nominee.
(e)
A Shareholder providing notice of any nomination proposed to be made at a
meeting shall further update and supplement such notice, if necessary, so that the
information provided or required to be provided in such notice pursuant to this Section 6
shall be true and correct as of the record date for the meeting and as of the date that is 10
business days prior to the meeting or any adjournment or postponement thereof. Such
update and supplement shall be delivered to, or mailed and received by, the Secretary at
the principal executive offices of the Corporation not later than 5 business days after the
record date for the meeting (in the case of the update and supplement required to be made
as of the record date) and not later than 8 business days prior to the date of the meeting or
any adjournment or postponement thereof (in the case of the update and supplement
required to be made as of 10 business days prior to the meeting or any adjournment or
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postponement thereof), if practicable (or, if not practicable, on the earliest practicable
date prior to the date of the meeting or any adjournment or postponement thereof).
(f)
Notwithstanding anything in these Bylaws to the contrary, no person shall be
eligible for election by the Shareholders as a Director of the Corporation except in
accordance with Article 2, Section 2 or this Section 6. The chairman of the annual
Shareholders meeting shall, if the facts warrant, determine and declare to the meeting that
a nomination was not made in accordance with the provisions prescribed by these Bylaws
and, if the chairman should so determine, the chairman shall so declare to the meeting
and the defective nomination shall be disregarded.
(g)
As provided in Article V, Section (b) of the Corporation's Amended and Restated
Articles of Incorporation, if the number of nominees exceeds the number of directors to
be elected at any meeting for the election of directors at which a quorum is present, the
directors shall be elected by a vote of the plurality of the shares represented and entitled
to vote at such meeting. Such plurality vote standard shall also apply if, on the record
date for such meeting, the number of nominees exceeds the numb^ of directors to be
elected, even if as of the meeting date the number of nominees is less than or equal to the
number of directors to be elected.
(h)
Notwithstanding the foregoing provisions of this Section 6, a Shareholder shall
^so comply with all applicable requirements of the Exchange Act with regard to the
matters set forth in this Section 6. This Section 6 shall apply to any Shareholder notice
delivered in compliance with any inconsistent advance notice requirement mandated by
rules or regulations of the Securities and Exchange Conunission, except to the extent that
the provisions of this Section 6 are directly inconsistent with such mandated rules or
regulations. Without limitation the foregoing provisions of this Section 6 shall not apply
to any Director who is nominated and elected under specified circumstances by holders
of any class or series of stock having a preference over the conunon stock as to dividends
or upon liquidation.
ARTICLE 4 — MEETINGS OF DIRECTORS
Section 1. Annual and Regular Meetings. All annual and regular meetings of the Board of
Directors shall be held at such places and times as determined by the Board of Directors
in their discretion as provided in the Articles of Incorporation.
Section 2. Special Meetings. Special meetings of the Board of Directors shall be held at
such places and times as determined by the Board of Directors in their discretion as
provided in the Articles of Incoiporation.
Section 3. Notice of Meetings. Unless the Board of Directors by resolution determines
otherwise in accordance with authority set forth in the Articles of Incorporation, all
meetings of the Board of Directors may be held without notice of the date, time, place or
purpose of the meeting. The Secretary shall give such notice of any meetings called by
the Board by such means of corrununication as may be specified by the Board. A
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Director may waive notice before or after the date and time stated in such notice if the
Director makes such waiver in writing, signs the waiver and the waiver is filed with the
minutes or corporate records of the Corporation. A Director's attendance at or
participation in a meeting waives any required notice to him of the meeting unless the
Director at the beginning of the meeting (or promptly upon his arrival) objects to holding
the meeting or transacting business at the meeting and does not thereafter vote for or
assent to action taken at the meeting.
Section 4. Quorum. The percentage of Directors in office specified in the Articles of
Incorporation will constitute a quorum for the transaction of business at any meeting of
the Board of Directors.
Section 5. Manner of Acting. A majority of Directors who are present at a meeting at
which a quorum is present will constitute the required vote to effect any action taken by
the Board of Directors.
Section 6. Written Consents. Action required or permitted to be taken at a meeting of the
Board of Directors may be taken without a meeting if the action is taken by all members
of the Board. The action must be evidenced by one or more unrevoked written consents
signed by each Director before or after such action, describing the action taken, and
included in the minutes or filed with the corporate records. Action taken without a
meeting is effective when the last Director signs the unrevoked consent, unless the
unrevoked consents specify a different effective date. A Director's consent to action may
be revoked in a writing signed by the Director and delivered to the Corporation prior to
the action becoming effective.
Section 7. Meeting bv Communications Device. The Board of Directors may permit
Directors to participate in any meeting of the Board of Directors by, or conduct the
meeting through the use of, any means of communication by which all Directors
participating may simultaneously hear each other during the meeting. A Director
participating in a meeting by this means is deemed to be present in person at the meeting.
Section 8. Presumption of Assent. A Director who is present at a meeting of the Board of
Directors or a committee of the Board of Directors when corporate action is taken is
deemed to have assented to the action taken unless (a) he objects at the beginning of the
meeting, or promptly upon his arrival, to holding it or to transacting business at the
meeting, or (b) his dissent or abstention from the action taken is entered into the minutes
of the meeting, or (c) he files written notice of his dissention or abstention with the
presiding officer of the meeting before its adjournment or with the Corporation
immediately after the adjournment of the meeting. Such right of dissent or abstention is
not available to a Director who votes in favor of the action taken.
ARTICLE 5 — COMMITTEES
Section 1. Election and Powers. The Board of Directors may have such committees, with
such members who shall have such powers and authority as may be determined by the
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Board of Directors as provided by the Articles of Incorporation. To the extent specified
by the Board of Directors or in the Articles of Incorporation, each committee shall have
and may exercise the powers of the Board in the management of the business and affairs
of the Corporation, except that no committee shall have authority to do the following:
(a)

Authorize distributions.

(b) Approve or propose to Shareholders action required to be approved by
Sh^holders.
(c)

Fill vacancies on the Board of Directors or on any of its
committees.

(d) Amend the Articles of Incorporation.
(e)

Adopt, amend or repeal the bylaws.

(f)

Approve a plan of merger not requiring Shareholder approval.

Section 2. Removal: Vacancies. Unless the Board of Directors by resolution determines
otherwise in accordance with authority specified in the Articles of Incorporation, any
member of a committee may be removed at any time exclusively by the Board of
Directors with or without cause, and vacancies in the membership of a corrunittee as a
result of death, resignation, disqualification or removal shall be filled by a majority of the
whole Board of Directors.
Section 3. Meetings. The provisions of Article 4 governing meetings of the Board of
Directors, action without meeting, notice, waiver of notice and quorum and voting
requirements shall apply to the committees of the Board and its members to the extent not
otherwise prescribed by the Board in the resolution authorizing the establishment of the
committee.
Section 4. Minutes. Each committee shall keep minutes of its proceedings and shall
report thereon to the Board of Directors at or before the next meeting of the Board.
ARTICLE 6 — OFFICERS
Section 1. Titles. Pursuant to authority conferred in the Articles of Incorporation, the
Board of Directors shall have the exclusive power and authority to elect fixrm time to
time such officers of the Corporation, including a Chairman and a President (one of
whom shall be the Chief Executive Officer), a Vice Chairman, one or more Executive
Vice Presidents, one or more Senior Vice Presidents, one or more Vice Presidents, a
Chief Financial Officer, a General Counsel, a Controller, a Treasurer, a Secretary, one or
more Assistant Controllers, one or more Assistant Treasurers, and one or more Assistant
Secretaries, and such other officers as shall be deemed necessary or desirable from time
to time. The officers shall have the authority and perform the duties as set forth herein or
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as fiom time to time may be prescribed by the Board of Directors. Any two or more
offices may be Held by tiie same individud, but no officer may act in more than one
capacity where action of two or more officers is required.
The officers of the Corporation may appoint one or more individuals to hold a position
which includes one of the titles indicated above. An individual holding such title by
virtue of being so appointed rather than by virtue of being elected to such position by the
Board of Directors shall not be an officer of the Corporation for purposes of the Articles
of Incorporation or these Bylaws, but such individual shall have such duties as may be
prescribed by the officer or officers appointing him or her.
Section 2. Election: Removal. Pursuant to authority conferred in the Articles of
Incorporation, the officers of the Corporation shall be elected exclusively by or under the
authority of the Board of Directors. A duly appointed officer may appoint one or more
officers or assistant officers if authorized by the Board of Directors. Officers shall hold
office as specified at the time of their election, until their successors are elected and
qualify, or until the earlier of their resignation or removal. Pursuant to authority conferred
in the Articles of Incorporation, any officer may be removed at any time with or without
cause by (a) the Board of Directors, (b) the appointing officer, unless these bylaws or the
Board of Directors provide otherwise, or (c) any other officer if authorized by these
bylaws or the Board of Directors.
Section 3. Compensation. Pursuant to authority conferred in the Articles of Incorporation,
the compensation of the officers shall be fixed by the Board of Directors.
Section 4. General Powers of Officers. Except as may be otherwise provided in these
bylaws or in the NCBCA, the Chairman, the Vice-Chairman, the President, any
Executive Vice President, any Senior Vice President, any Vice President, the Chief
Financial Officer, the General Counsel, the Controller, the Treasurer, the Secretary, or
any one of them, may (a) execute and deliver in the name of the Corporation, in the name
of any division of the Corporation or in both names any agreement, contract, deed,
instrument, power of attomey or other document pertaining to the business or affairs of
the Corporation or any division of the Corporation, and (b) delegate to any employee or
agent the power to execute and deliver any such agreement, contract, deed, instrument,
power of attomey or other document.
Section 5. Chief Executive Officer. The Chief Executive Officer of the Corporation shall
report directly to the Board. Except in such instances as the Board may confer powers in
particular transactions upon any other officer, and subject to the control and direction of
the Board, the Chief Executive Officer shall manage the business and affairs of the
Corporation and sh^l communicate to the Board and any committee thereof reports,
proposals and reconunendations for their respective consideration or action. He may do
and perform all acts on behalf of the Corporation.
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Section 6. Chairman. The Chairman shall preside at meetings of the Board of Directors
and the Shareholders and shall have such other powers and perform such other duties as
the Board may prescribe or as may be prescribed in these bylaws.
Section 7. Vice Chairman. The Vice Chairman shall have such powers and perform such
duties as the Board or the Chairman (to the extent he is authorized by the Board of
Directors to prescribe the authority and duties of other officers) may from time to time
prescribe or as may be prescribed in these bylaws.
Section 8. President. The President shall have such powers and perform such duties as the
Board and the Chief Executive Officer (to the extent he is authorized by the Board of
Directors to prescribe the authority and duties of other officers) may from time to time
prescribe or as may be prescribed in these bylaws.
Section 9. Executive Vice Presidents. Senior Vice Presidents and Vice Presidents. The
Executive Vice Presidents, Senipr Vice Presidents and Vice Presidents shall have such
powers and perform such duties as the Board or the Chief Executive OfBcer (to the extent
he is authorized by the Board of Directors to prescribe the authority and duties of other
officers) may from time to time prescribe or as may be prescribed in these bylaws.
Section 10. Chief Financial Officer. The Chief Financial Officer shall have such powers
and perform such duties as the Board or the Chief Executive Officer (to the extent he is
authorized by the Board of Directors to prescribe the authority and duties of other
officers) may from time to time prescribe or as may be prescribed in these bylaws. The
Chief Financial Officer shall present to the Board such balance sheets, income
statements, budgets and other financial statements and reports as the Board or the Chief
Executive Officer (to the extent he is authorized by the Board of Directors to prescribe
the authority and duties of other officers) may require and shall perform such other duties
as may be prescribed or assigned pursuant to these bylaws and all other acts incident to
the position of Chief Financial Officer.
Section 11. Controller. The Controller shall be responsible for the maintenance of
adequate accounting records of all assets, liabilities, capital and transactions of the
Corporation. The Controller shall prepare such balance sheets, income statements,
budgets and other financial statements and reports as the Board or the Chief Executive
Officer or the Chief Financial Officer (to the extent they are authorized by the Board of
Directors to prescribe the authority and duties of other officers) may require, and shall
perform such other duties as may be prescribed or assigned pursuant to these bylaws and
all other acts incident to the position of Controller.
Section 12. Treasurer. •
(a)
The Treasurer shall have the care and custody of all the funds and securities of the
Corporation except as may be otherwise ordered by the Board, and shall cause such funds
(i) to be invested or reinvested from time to time for the benefit of the Corporation as
may be designated by the Board or by the Chairman, the Vice Chairman, the President,
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the Chief Financial Officer or the Treasurer (to the extent they are authorized by the
Board of Directors to make such designations), or (ii) to be deposited to the credit of the
Corporation in such banks or depositories as may be designated by the Board or by the
Chairman, the President, the Chi^ Financial Offer or the Treasurer (to the extent they are
authorized by the Board of Directors to make such designations), and shall cause such
securities to be placed in safekeeping in such manner as may be designated by the Board
or by the Chairman, the President, the Chief Financial Officer or the Treasurer (to the
extent they are authori^d by the Board of Directors to make such designations).
(b)
The Treasurer or such other person or persons as may be designated for such
purpose by the Board or by the Chairman, the President, the Chief Financial Officer or
the Treasurer (to the extent they are authorized by the Board of Directors to make such
designations) may endorse in the name and on behalf of the Corporation all instruments
for the payment of money, bills of lading, warehouse receipts, insurance policies and
other commercial documents requiring such endorsement.
(c)
The Treasurer or such other person or persons as may be designated for such
purpose by the Board or by the Chairman, the President, the Chief Financial Officer or
the Treasurer (to the extent they are authorized by the Board of Directors to make such
designations), (i) may sign all receipts and vouchers for payments made to the
Corporation; (ii) shall prepare a statement of the cash account of the Corporation to the
Board as often as it shall require the same; and (iii) shall enter regularly in books to be
kept for that purpose full and accurate account of all moneys received and paid on
account of the Corporation and of all securities received and delivered by the
Corporation.
(d)
The Treasurer shall perform such other duties as may be prescribed or assigned
pursuant to these bylaws and all other acts incident to the position of Treasurer.
Section 13. Secretarv. The Secretary shall keep the minutes of all proceedings of the
Shareholders, the Board and the Committees of the. Board. The Secretary shall attend to
the giving and serving of all notices of the Corporation, in accordance wiA the provisions
of these bylaws and as required by the laws of the State of North Carolina. The Secretary
shall cause to be prepared and maintained (a) at the office of the Corporation a stock
ledger containing the names and addresses of all Shareholders and the number of shares
held by each and (b) any list of Shareholders required by law to be prepared for any
meeting of Shareholders. The Secretary shall be responsible for the custody of all stock
books and of all unissued stock certificates. The Secretary shall be the custodian of the
seal of the Corporation. The Secretary shall affix or cause to be affixed the seal of the
Corporation to such contracts, instruments and other documents requiring the seal of the
Corporation, and when so affixed may attest the same and shall perform such other duties
as may be prescribed or assigned pursuant to these bylaws and all other acts incident to
the position of Secretary.
Section 14. Voting Upon Securities. Unless otherwise ordered by the Board of Directors,
the Chairman, the President, any Executive Vice President, any Senior Vice President or
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any Vice President shall have full power and authority in behalf of the Corporation to
attend, act and vote at meetings of the security holders of any entity in which this
Corporation may hold securities, and at such meetings shall possess and may exercise any
and all rights and powers incident to the ownership of such securities and which, as the.
owner, the Corporation might have possessed and exercised if present. The Board of
Directors may by resolution from time to time confer such power and authority upon any
other person or persons.
Section IS. Continuing Determination bv Boarf. All powers and duties of the officers ^
shall be subject to a continuing determination by the Board of Directors.
ARTICLE 7 — CAPITAL STOCK
Section 1. Certificates. The Board of Directors may authorize the issuance of some or all
of the shares of the Corporation's classes or series without issuing certificates to,
represent such shares. If shares are represented by certificates, the certificates shall be in
such form as required by law and as determined by the Board of Directors. Certificates
shall be signed, either manually or by facsimile, by (a) the Chairman, the President or any
Vice-President and by the Secretary, Assistant Secretary, Treasurer or Assistant Treasurer
or (b) by any two officers designated by the Board of Directors. Each certificate may be
sealed with the seal of the Corporation or a facsimile thereof. All certificates for shares
shall be consecutively numbered or otherwise identified and entered into the stock
transfer books of the Corporation. When shares are represented by certificates, the
Corporation shall issue and deliver to each Shareholder to whom such shares have been
issued or transferred certificates representing the shares owned by him. When shares are
not represented by certificates, then within a reasonable time after the issuance or
transfer of such shares, the Corporation shall send the Shareholder to whom such shares
have been issued or transferred a written statement of the information required by law to
be on certificates.
Section 2. Transfer of Shares. The Corporation shall maintain share transfer records,
containing the name and address of each Shareholder of record and the number and class
or series of shares held by such Shareholder. Transfers of shares of the Corporation shall
be made only on the sh^ transfer records of the Corporation by the holder of record
thereof or by a duly authorized agent, transferee or legal representative and, if the shares
are represented by certificates, only upon surrender for cancellation of the certificate for
such shares.
Section 3. Transfer Agent and Registrar. The Board of Directors may appoint one or
more transfer agents and one or more registrars of transfers and may require all stock
certificates to be signed or countersigned by the transfer agent and registered by the
registrar of transfers.
Section 4. Regulations. The Board of Directors may make rules and regulations as it
deems expedient conceming the issue, transfer and registration of shares of capital stock
of the Corporation.

Page 15 of 17

Section 5. Fixing Record Date. For the purpose of determining Shareholders entitled to
notice of or to vote at any meeting of Sh^holders, or entitled to receive payment of any
dividend, or in order to make a determination of Shareholders for any other purpose, the
Board of Directors may fix in advance a date as the record date for ^e determination of
Shareholders. The record date shall be not more than 70 days before the meeting or action
requiring a determination of Shareholders. A determination of Shareholders entitled to
notice of or to vote at a Shareholders' meeting shall be effective for any adjournment of
the meeting unless the Board of Directors fixes a new record date, which it shall do if the
meeting is adjourned to a date more than 120 days after the date fixed for the original
meeting.
Section 6. Lost Certificates. The Board of Directors must authorize the issuance of a new
certificate in place of a certificate claimed to have been lost, destroyed or wrongfully
taken, upon receipt of (a) an affidavit fix>m the person explaining the loss, destruction or
wrongfiil taking, and
a bond from the claimant in a sum as the Corporation may
reasonably direct to indenmify the Corporation against loss fi-om any claim with respect
to the certificate claimed to have been lost, destroyed or wrongfully taken. The Board of
Directors may, in its discretion, waive the affidavit and bond and authorize the issuance
of a new certificate in place of a certificate claimed to have been lost, destroyed or
wrongfully taken.
ARTICLE 8 — GENERAL PROVISIONS
Section 1. Dividends and other Distributions. The Board of Directors may from time to
time declare and the Corporation may pay dividends or make other distributions with
respect to its outstanding shares in the maimer and upon the terms and conditions
provided by law.
Section 2. Seal. The seal of the Corporation shall be any form approved from time to time
or at any time by the Board of Directors.
Section 3. Depositaries. The Chairman, the President, the Chief Financial Officer, and the
Treasurer are each authorized to designate depositaries for the funds of the Corporation
deposited in its name or that of a division of the Corporation, or both, and the signatories
with respect thereto in each case, and from time to time, to change such depositaries and
signatories, with the same force and effect as if each such depositary and the signatories
with respect thereto and changes therein had been specifically designated or authorized
by the Board; and each depositary designated by the Board or by the Chairman, the
President, the Chief Financial Officer, or the Treasurer shall be entitled to rely upon the
certificate of the Secretary or any Assistant Secretary of the Corporation or of a division
of the Corporation setting forth the fact of such designation and of the appointment of the
officers of the Corporation or of the Division or of both or of other persons who are to be
signatories with respect to the withdrawal of funds deposited widi such depositary, or
from time to time the fact of any change in any depositary or in the signatories with
respect thereto.
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Section 4. Signatories. Unless otherwise designated by the Board or by the Chairman, the
President, the Chief Financial Officer or the Treasurer, ail notes, drafts, checks,
acceptances, orders for the payment of money shall be (a) signed by the Treasurer or my
Assistant Treasurer and (b) countersigned by the Controller or any Assistant Controller,
or either signed or countersigned by the Chairman, the Vice Chairman, the President, any
Executive Vice President, any Senior Vice President or any Vice President in lieu of
either the officers designated in (a) or the officers designated in (b) of this Section.
Section 5. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board of
Directors.
Section 6. Amendment. These bylaws may be amended or repealed by the Board of
Directors, including any bylaw adopted, amended or repealed by the Shareholders
generally. ITiese bylaws may be amended or repealed by the Shareholders even though
the bylaws may also be amended or repealed by the Board of Directors.
Section 7. Definitions. Unless the context otherwise requires, terms used in these bylaws
shall have the meanings assigned to them in the NCBCA to the extent defined therein.
Section 8. Electronic Transactions. The Corporation may conduct any action or set of
actions by any electronic means.

Page 17 of 17

