
Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 FORM 10-Q
(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 23, 2017

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

    For the transition period from              to             

Commission File Number 001-36285

Incorporated in the State of Delaware

I.R.S. Employer Identification No. 46-4559529

1301 RIVERPLACE BOULEVARD, SUITE 2300
JACKSONVILLE, FL 32207

(Principal Executive Office)

Telephone Number: (904) 357-4600
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
YES x        NO o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant to
Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
YES x       NO o

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

Large accelerated filer  x  Accelerated filer  o

Non-accelerated filer  o  Smaller reporting company o

  Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
YES o        NO  x

The registrant had 43,276,676 shares of common stock, $.01 par value per share, outstanding as of October 27, 2017.



Table of Contents

Item   Page

  Part I — Financial Information  
1.  Financial Statements (unaudited)  

  
Condensed Consolidated Statements of Income and Comprehensive Income for the Three and Nine Months Ended
September 23, 2017 and September 24, 2016 1

  Condensed Consolidated Balance Sheets as of September 23, 2017 and December 31, 2016 2

  
Condensed Consolidated Statements of Cash Flows for the Nine Months Ended September 23, 2017 and September 24,
2016 3

  Notes to Condensed Consolidated Financial Statements 4
2.  Management's Discussion and Analysis of Financial Condition and Results of Operations 13
3.  Quantitative and Qualitative Disclosures about Market Risk 21
4.  Controls and Procedures 22
  Part II — Other Information  
1.  Legal Proceedings 23
1A.  Risk Factors 23
2.  Unregistered Sales of Equity Securities and Use of Proceeds 25
6.  Exhibits 26
  Signature 27
 



Table of Contents

Part I. Financial Information

Item 1. Financial Statements

Rayonier Advanced Materials Inc.
Condensed Consolidated Statements of Income and Comprehensive Income

(Unaudited)
(Dollars in thousands, except per share amounts)

 Three Months Ended  Nine Months Ended

 
September 23,

2017  
September 24,

2016  
September 23,

2017  
September 24,

2016
Net Sales $ 209,717  $ 206,540  $ 612,358  $ 637,858
Cost of Sales (178,549)  (155,997)  (511,428)  (498,272)
Gross Margin 31,168  50,543  100,930  139,586
        

Selling, general and administrative expenses (12,640)  (9,606)  (40,632)  (26,240)
Other operating (income) expense, net (Note 8) (871)  500 (3,322) (1,420)

Operating Income 17,657  41,437  56,976  111,926
Interest expense (9,337)  (8,727)  (27,374)  (25,665)
Interest income and other, net 987  180  2,122  296
Unrealized gain on derivative instrument 14,087  —  16,149  —
Gain on debt extinguishment —  —  —  8,844

Income Before Income Taxes 23,394  32,890  47,873  95,401
Income tax expense (Note 9) (7,722)  (11,323)  (17,986)  (33,601)

Net Income Attributable to Rayonier Advanced Materials Inc. 15,672  21,567  29,887  61,800
Mandatory convertible stock dividends (3,441)  (1,706)  (10,057)  (1,706)

Net Income Available to Rayonier Advanced Materials Inc.
Common Stockholders $ 12,231  $ 19,861  $ 19,830  $ 60,094

        

Earnings Per Share of Common Stock (Note 7)        
Basic earnings per share $ 0.29  $ 0.46  $ 0.47  $ 1.42

Diluted earnings per share $ 0.28  $ 0.44  $ 0.46  $ 1.38

        

Dividends Declared Per Common Share $ 0.07  $ 0.07  $ 0.21  $ 0.21

Comprehensive Income:        
Net Income $ 15,672  $ 21,567  $ 29,887  $ 61,800
Other Comprehensive Income (Note 6)        

Amortization of pension and postretirement plans, net of income tax
expense of $1,117, $1,088, $3,353 and $3,261. 2,032  1,974  6,093  5,881
Total other comprehensive income 2,032  1,974  6,093  5,881

Comprehensive Income $ 17,704  $ 23,541  $ 35,980  $ 67,681

See Notes to Condensed Consolidated Financial Statements.
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Rayonier Advanced Materials Inc.
Condensed Consolidated Balance Sheets

(Unaudited)
(Dollars in thousands)

 September 23, 2017  December 31, 2016
Assets

Current Assets    
Cash and cash equivalents $ 379,179  $ 326,655
Accounts receivable, less allowance for doubtful accounts of $151 and $151 42,870  37,626
Inventory (Note 2) 106,572  118,368
Prepaid and other current assets 61,115  36,859

Total current assets 589,736  519,508
Property, Plant and Equipment, Gross 2,084,401  2,056,372
Less — Accumulated Depreciation (1,309,366)  (1,255,333)
Property, Plant and Equipment, Net 775,035  801,039
Deferred Tax Assets 29,394  51,246
Other Assets 48,435  50,146

Total Assets $ 1,442,600  $ 1,421,939
Liabilities and Stockholders’ Equity

Current Liabilities    
Accounts payable $ 45,229  $ 36,379
Accrued customer incentives and prepayments 31,854  34,541
Accrued payroll and benefits 18,344  21,902
Current maturities of long-term debt (Note 3) 267,028  9,593
Accrued income and other taxes 3,983  22
Accrued interest 10,122  2,499
Dividends payable 2,970  —
Other current liabilities 8,944  8,262
Current liabilities for disposed operations (Note 5) 15,148  13,781

Total current liabilities 403,622  126,979
Long-Term Debt (Note 3) 512,893  773,689
Non-Current Liabilities for Disposed Operations (Note 5) 136,531  139,129
Pension and Other Postretirement Benefits 147,871  161,729
Other Non-Current Liabilities 7,423  8,664
Commitments and Contingencies  
Stockholders’ Equity    

Preferred stock, 10,000,000 shares authorized at $0.01 par value, 1,725,000 issued and
outstanding as of September 23, 2017 and December 31, 2016, aggregate liquidation
preference $172,500 17  17

Common stock, 140,000,000 shares authorized at $0.01 par value, 43,277,456 and 43,261,905
issued and outstanding, as of September 23, 2017 and December 31, 2016, respectively 433  433

Additional paid-in capital 248,738  242,402
Retained earnings 89,059  78,977
Accumulated other comprehensive loss (103,987)  (110,080)

Total Stockholders’ Equity 234,260  211,749

Total Liabilities and Stockholders’ Equity $ 1,442,600  $ 1,421,939

See Notes to Condensed Consolidated Financial Statements.
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Rayonier Advanced Materials Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
(Dollars in thousands)

 Nine Months Ended
 September 23,  September 24,
 2017  2016
Operating Activities    
Net income $ 29,887  $ 61,800
Adjustments to reconcile net income to cash provided by operating activities:    

Depreciation and amortization 63,884  64,033
Stock-based incentive compensation expense 6,489  4,981
Amortization of capitalized debt costs and debt discount 1,401  1,435
Deferred income tax 18,499  35,944
Increase in liabilities for disposed operations 2,188  2,909
Gain on debt extinguishment —  (8,844)
Unrealized gain on derivative instrument (16,149)  —
Amortization of losses and prior service costs from pension and postretirement plans 9,446  9,142
Loss from sale/disposal of property, plant and equipment 653  624
Other —  (3,430)

Changes in operating assets and liabilities:    
Receivables (5,244)  24,765
Inventories 11,797  5,262
Accounts payable 15,255  5,061
Accrued liabilities 6,004  9,348
Contributions to pension and other postretirement benefit plans (12,019)  (11,856)
All other operating activities (11,049)  (11,881)

Expenditures for disposed operations (3,418)  (8,093)
Cash Provided by Operating Activities 117,624  181,200

Investing Activities    
Capital expenditures (44,075)  (58,458)
Other —  2,143

Cash Used for Investing Activities (44,075)  (56,315)
Financing Activities    
Issuance of mandatory convertible preferred stock —  166,609
Repayment of debt (4,398)  (66,831)
Dividends paid on common stock (6,124)  (5,913)
Dividends paid on preferred stock (10,350)  —
Common stock repurchased (153)  (387)

Cash (Used for) Provided by Financing Activities (21,025)  93,478
  
Cash and Cash Equivalents    
Change in cash and cash equivalents 52,524  218,363
Balance, beginning of year 326,655  101,303

Balance, end of period $ 379,179  $ 319,666

    
Supplemental Disclosures of Cash Flows Information    
Cash paid during the period:    

Interest $ 19,056  $ 19,036

Income taxes $ 5,989  $ 2,758

Non-cash investing and financing activities:    
Capital assets purchased on account $ 3,750  $ 17,159

See Notes to Condensed Consolidated Financial Statements.
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Rayonier Advanced Materials Inc.
Notes to Condensed Consolidated Financial Statements

(Unaudited)
(Dollar amounts in thousands unless otherwise stated)

1.    Basis of Presentation and New Accounting Pronouncements

Basis of Presentation

The unaudited condensed consolidated financial statements and notes thereto of Rayonier Advanced Materials Inc. (the “Company”) have been prepared
in accordance with accounting principles generally accepted in the United States of America for interim financial information and in accordance with the
rules and regulations of the Securities and Exchange Commission (“SEC”). In the opinion of management, these financial statements and notes reflect all
adjustments (all of which are normal recurring adjustments) necessary for a fair presentation of the results of operations, financial position and cash flows for
the periods presented. These statements and notes should be read in conjunction with the financial statements and supplementary data included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the SEC.

New or Recently Adopted Accounting Pronouncements

In May 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2017-09, Compensation - Stock
Compensation. The update provides guidance on how changes to the terms or conditions of stock compensation are accounted. It is effective for fiscal years
beginning after December 15, 2017. Early adoption is permitted. The Company is evaluating the impact of this standard on its consolidated financial
statements.

In March 2017, FASB issued ASU No. 2017-07, Compensation - Retirement Benefits. The update improves the presentation of net periodic pension cost
and net periodic postretirement benefit cost. It is effective for fiscal years beginning after December 15, 2017. Early adoption is permitted. The Company is
evaluating the impact of this standard on its consolidated financial statements.

In August 2016, FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230) Classification of Certain Cash Receipts and Cash Payments.  The
update was issued to reduce diversity in practice regarding the presentation of eight specific types of cash receipts and cash payments in the statement of cash
flows. The update is effective for fiscal years beginning after December 15, 2017. Early adoption is permitted. The update is not expected to have a material
impact on the Company’s consolidated financial statements.

In March 2016, FASB issued ASU No. 2016-09, Compensation - Stock Compensation. The update simplifies several areas of accounting for share based
payments. The guidance also includes the acceptable or required transition methods for each of the various amendments included in the new standard. It
became effective for fiscal years beginning after December 15, 2016. The Company adopted as of January 1, 2017 and prospectively applied the guidance.
The Company recorded $2.3 million in tax expense during the first quarter of 2017 as a result of the adoption of ASU 2016-09.

In February 2016, the FASB issued ASU No. 2016-02, Leases. The update requires entities to recognize assets and liabilities arising from finance and
operating leases and to classify those finance and operating lease payments in the financing or operating sections, respectively, of the statement of cash flows.
It is effective for fiscal years beginning after December 15, 2018. Early adoption is permitted. The Company is evaluating the impact of this standard on its
consolidated financial statements.

In July 2015, the FASB issued ASU No. 2015-11, Simplifying the Measurement of Inventory. The update requires inventory to be measured at the lower
of cost and net realizable value. It became effective for fiscal years beginning after December 15, 2016. The Company adopted as of January 1, 2017 and
retrospectively applied the guidance. There was not a material impact on the Company’s financial statements as the inventory valuation practices already
approximated the lower of cost or net realizable value.

In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers, as amended and/or clarified by ASU Nos. 2016-08, 2016-10,
2016-12, and 2016-20, a comprehensive new revenue recognition standard. This standard will supersede virtually all current revenue recognition guidance.
The core principle is that a company will recognize revenue when it transfers goods or services to customers for an amount that reflects the consideration to
which the company expects to be entitled to in exchange for those goods or services. The new revenue standard (and subsequent amendments) will be
effective for the Company’s first quarter 2018 Form 10-Q filing.

The Company is continuing to evaluate the impact of the new standard on its consolidated financial statements and assessing changes required to its
business processes, systems and controls to support revenue recognition. The Company plans to adopt the
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Rayonier Advanced Materials Inc.

Notes to Condensed Consolidated Financial Statements (Continued)
(Unaudited)

(Dollar amounts in thousands unless otherwise stated)

new revenue guidance effective January 1, 2018 on a modified retrospective basis and does not expect the impact on its consolidated financial statements to
be material. The primary impact is anticipated to be the additional required disclosures around revenue recognition in the notes to the consolidated financial
statements.

Subsequent Events

Events and transactions subsequent to the balance sheet date have been evaluated for potential recognition and disclosure through November 2, 2017, the
date these financial statements were available to be issued. Three subsequent events warranting disclosure were identified.

In preparation for the Company’s acquisition of Tembec Inc. (“Tembec”) and subsequent to the quarter end, the Company made additional payments of
$268 million on the term loan principal balances on September 26, 2017. Accordingly, the principal amounts paid were classified as current maturities of
long-term debt on the Company’s September 23, 2017 condensed consolidated balance sheet.

On October 18, 2017, the Company’s board of directors declared a fourth quarter cash dividend of $2.00 per share of mandatory convertible preferred
stock. The dividend will be paid on November 15, 2017 to mandatory convertible preferred stockholders of record as of November 1, 2017. The board of
directors also declared a fourth quarter cash dividend of $0.07 per share of common stock. The common stock dividend is payable on December 29, 2017 to
common stockholders of record on December 15, 2017.

2.    Inventory

As of September 23, 2017 and December 31, 2016, the Company’s inventory included the following:

 September 23, 2017  December 31, 2016
Finished goods $ 86,571  $ 94,858
Work-in-progress 4,058  3,422
Raw materials 12,653  17,183
Manufacturing and maintenance supplies 3,290  2,905

Total inventory $ 106,572  $ 118,368

3.    Debt and Capital Leases

As of September 23, 2017 and December 31, 2016, the Company’s debt consisted of the following:

 September 23, 2017  December 31, 2016
Revolving Credit Facility of $250 million, $243 million available after taking into account
outstanding letters of credit, bearing interest at LIBOR plus 1.50% at September 23, 2017 $ —  $ —
Term A-1 Loan Facility borrowings maturing through June 2019 bearing interest at LIBOR plus
1.50%, interest rate of 2.74% at September 23, 2017 27,700  30,450
Term A-2 Loan Facility borrowings maturing through June 2021 bearing interest at LIBOR plus
1.08% (after consideration of 0.67% patronage benefit), interest rate of 2.99% at September 23,
2017 249,850  251,300
Senior Notes due 2024 at a fixed interest rate of 5.50% 506,412  506,412
Capital Lease obligation 3,478  3,676

Total principal payments due 787,440  791,838
Less: original issue discount and debt issuance costs (7,519)  (8,556)

Total debt 779,921  783,282
Less: Current maturities of long-term debt (267,028)  (9,593)

Long-term debt $ 512,893  $ 773,689

During the nine months ended September 23, 2017, the Company made $4.2 million in principal repayments on the term loan
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Notes to Condensed Consolidated Financial Statements (Continued)
(Unaudited)

(Dollar amounts in thousands unless otherwise stated)

facilities. Additional principal repayments on the term loan facilities of $268 million were made subsequent to September 23, 2017. As a result, the additional
principal amounts paid were reclassified as current maturities of long-term debt on the Company’s condensed consolidated balance sheet.

As of September 23, 2017, principal payments due during the next five years and thereafter are presented in the table below, inclusive of the commitment
to make additional principal payments on the term loans as referenced above.

 Capital Lease   

 

Minimum
Lease

Payments  Less: Interest  
Net Present

Value  
Debt Principal

Payments
Remaining 2017 $ 129  $ 60  $ 69  $ 267,550
2018 515  230  285  —
2019 515  209  306  5,000
2020 515  187  328  —
2021 515  163  352  5,000
Thereafter 2,533  395  2,138  506,412

Total principal payments $ 4,722  $ 1,244  $ 3,478  $ 783,962

4.    Fair Value Measurements

The following table presents the carrying amount, estimated fair values and categorization under the fair value hierarchy for financial instruments held by
the Company at September 23, 2017 and December 31, 2016, using market information and what management believes to be appropriate valuation
methodologies:

 September 23, 2017  December 31, 2016

 
Carrying
Amount  Fair Value  

Carrying
Amount  Fair Value

Asset (liability) (a)   Level 1  Level 2    Level 1  Level 2
Cash and cash equivalents $ 379,179  $ 379,179  $ —  $ 326,655  $ 326,655  $ —
Current derivative assets 16,149  —  16,149  —  —  —
Current maturities of long-term debt (266,748)  —  (267,550)  (9,327)  —  (9,775)
Fixed-rate long-term debt (500,140)  —  (488,688)  (499,444)  —  (474,761)
Variable-rate long-term debt (9,555)  —  (10,000)  (270,836)  —  (271,975)

(a) Table excludes the Company’s capital lease obligation.

The Company uses the following methods and assumptions in estimating the fair value of its financial instruments:

Cash and cash equivalents — The carrying amount is equal to fair market value.

Current derivative asset (foreign currency collar) — The fair value is calculated using standard valuation models. Significant inputs in these models
include foreign currency future rates. See Note 14 - Pending Acquisition for additional information related to the derivative assets.

Debt — The fair value of fixed-rate debt is based upon quoted market prices for debt with similar terms and maturities. The variable-rate debt adjusts
with changes in the market rate, therefore the carrying value approximates fair value.
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Notes to Condensed Consolidated Financial Statements (Continued)
(Unaudited)

(Dollar amounts in thousands unless otherwise stated)

5.    Liabilities for Disposed Operations

An analysis of the liabilities for disposed operations for the nine months ended September 23, 2017 is as follows:

Balance, December 31, 2016 $ 152,910
Expenditures charged to liabilities (3,419)
Increase to liabilities 2,188

Balance, September 23, 2017 151,679
Less: Current portion (15,148)

Non-current portion $ 136,531

In addition to the estimated liabilities, the Company is subject to the risk of reasonably possible additional liabilities in excess of the established reserves
due to potential changes in circumstances and future events, including, without limitation, changes to current laws and regulations; changes in governmental
agency personnel, direction, philosophy and/or enforcement policies; developments in remediation technologies; increases in the cost of remediation,
operation, maintenance and monitoring of its disposed operations sites; changes in the volume, nature or extent of contamination to be remediated or
monitoring to be undertaken; the outcome of negotiations with governmental agencies and non-governmental parties; and changes in accounting rules or
interpretations. Based on information available as of September 23, 2017, the Company estimates this exposure could range up to approximately $67 million,
although no assurances can be given that this amount will not be exceeded given the factors described above. These potential additional costs are attributable
to several sites and other applicable liabilities. Further, this estimate excludes reasonably possible liabilities which are not currently estimable primarily due to
the factors discussed above.

Subject to the previous paragraph, the Company believes established liabilities are sufficient for probable costs expected to be incurred over the next 20
years with respect to its disposed operations. However, no assurances are given they will be sufficient for the reasons described above, and additional
liabilities could have a material adverse effect on the Company’s financial position, results of operations and cash flows.

On September 18, 2017, the Company received comments from Washington State Ecology on its feasibility study submitted in February 2015. The
Company is currently evaluating the impact of the comments on its proposed remediation plan and cost estimates and expects to complete its evaluation in the
first quarter of 2018.

6.    Accumulated Other Comprehensive Loss

Accumulated Other Comprehensive Loss was comprised of the following:

 Nine Months Ended
Unrecognized components of employee benefit plans, net of tax September 23, 2017  September 24, 2016
Balance, beginning of period $ (110,080)  $ (109,620)

Defined benefit pension and post-retirement plans (a)    
Amortization of losses 8,989  8,676
Amortization of prior service costs 572  581
Amortization of negative plan amendment (115)  (115)
Tax benefit (3,353)  (3,261)

Total reclassifications for the period, net of tax 6,093  5,881

Balance, end of period $ (103,987)  $ (103,739)

(a) These accumulated other comprehensive loss components are included in the computation of net periodic pension cost. See Note 11 — Employee Benefit
Plans for additional information.
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Notes to Condensed Consolidated Financial Statements (Continued)
(Unaudited)

(Dollar amounts in thousands unless otherwise stated)

7.    Earnings Per Share of Common Stock

The following table provides details of the calculations of basic and diluted earnings per share:

 Three Months Ended  Nine Months Ended

 
September 23,

2017  
September 24,

2016  
September 23,

2017  
September 24,

2016
Net income $ 15,672  $ 21,567  $ 29,887  $ 61,800

Preferred Stock dividends (3,441)  (1,706)  (10,057)  (1,706)

Net income available for common stockholders $ 12,231  $ 19,861  $ 19,830  $ 60,094

        

Shares used for determining basic earnings per share of common stock 42,427,437  42,360,326  42,388,762  42,266,295
Dilutive effect of:        

Stock options —  —  —  —
Performance and restricted shares 1,025,228  368,357  896,066  214,656
Preferred Stock 12,582,057  6,607,423  —  2,243,565

Shares used for determining diluted earnings per share of common stock 56,034,722  49,336,106  43,284,828  44,724,516

Basic earnings per share (not in thousands) $ 0.29  $ 0.46  $ 0.47  $ 1.42

Diluted earnings per share (not in thousands) $ 0.28  $ 0.44  $ 0.46  $ 1.38

Anti-dilutive instruments excluded from the computation of diluted earnings per share:

 Three Months Ended  Nine Months Ended

 
September 23,

2017  
September 24,

2016  
September 23,

2017  
September 24,

2016
Stock options 376,434  400,765  376,434  400,765
Restricted stock 726  24,331  5,797  41,466
Performance shares 6,886  2,790  7,228  66,775
Preferred Stock —  —  12,582,057  —

Total 384,046  427,886  12,971,516  509,006

8.    Other Operating Expense, Net

Other operating expense, net was comprised of the following:

 Three Months Ended  Nine Months Ended

 
September 23,

2017  
September 24,

2016  
September 23,

2017  
September 24,

2016
Loss on sale or disposal of property, plant and equipment $ (6)  $ (133)  $ (653)  $ (624)
Environmental reserve adjustment (784)  (272)  (2,188)  (2,909)
Insurance recoveries —  500  —  897
Miscellaneous (expense) income (81)  405  (481)  1,216

Total $ (871)  $ 500  $ (3,322)  $ (1,420)
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Notes to Condensed Consolidated Financial Statements (Continued)
(Unaudited)

(Dollar amounts in thousands unless otherwise stated)

9.    Income Taxes

The Company’s effective tax rate for the three months ended September 23, 2017 and September 24, 2016 was 33.0 percent and 34.4 percent,
respectively. For both quarters, the tax rate differs from the federal statutory rate of 35.0 percent primarily due to the domestic manufacturing deduction and
nondeductible expenses, while 2017 was also impacted by federal tax credits recognized for the 2016 and 2017 tax years.

The Company’s effective tax rate for the nine months ended September 23, 2017 and September 24, 2016 was 37.6 percent and 35.2 percent,
respectively. The current year-to-date effective tax rate differs from the federal statutory rate of 35.0 percent due to the recognition of tax expense from non-
vested incentive stock options, partially offset by federal tax credits. Other items impacting the effective tax rate in both year-to-date periods included the
domestic manufacturing deduction, state taxes and credits, and nondeductible expenses.

10.    Incentive Stock Plans

The Company’s total stock based compensation cost for the nine months ended September 23, 2017 and September 24, 2016 was $6.5 million and $5.0
million, respectively.

The Company also made new grants of restricted and performance shares to certain employees during the first quarter of 2017. The 2017 restricted share
awards vest over three years. The 2017 performance share awards are measured against an internal return on invested capital target and, depending on
performance against the target, the awards will pay out between 0 and 200 percent of target. The total number of performance shares earned will be adjusted
up or down 25 percent, for certain participants, based on stock price performance relative to a peer group over the term of the plan, which would result in a
final payout range of 0 to 250 percent of target.

The following table summarizes the activity on the Company’s incentive stock awards for the nine months ended September 23, 2017:

 Stock Options  Restricted Stock  
Performance-Based Stock

Units  
Performance-Based

Restricted Stock

 Options  

Weighted
Average

Exercise Price  Awards  

Weighted
Average

Grant Date
Fair Value  Awards  

Weighted
Average

Grant Date
Fair Value  Awards  

Weighted
Average

Grant Date
Fair Value

Outstanding at December 31, 2016 399,012  $ 31.85  667,899  $ 11.97  718,891  $ 10.05  128,038  $ 41.05

Granted —  —  284,979  13.36  362,895  14.60  —  —

Forfeited —  —  (2,355)  9.87  (1,101)  9.80  —  —

Exercised or settled —  —  (100,600)  11.78  —  —  —  —

Expired or cancelled (22,578)  15.31  —  —  —  —  (128,038)  41.05

Outstanding at September 23, 2017 376,434  $ 27.72  849,923  $ 12.46  1,080,685  $ 11.58  —  $ —

11.    Employee Benefit Plans

The Company has a qualified non-contributory defined benefit pension plan covering a significant majority of its employees and an unfunded plan that
provides benefits in excess of amounts allowable in the qualified plans under current tax law. Both the qualified plan and the unfunded excess plan are closed
to new participants. Employee benefit plan liabilities are calculated using actuarial estimates and management assumptions. These estimates are based on
historical information, along with certain assumptions about future events. Beginning in 2017, the Company changed the method used to determine the
service and interest cost components of net periodic benefit cost. Previously, the cost was determined using a single weighted-average discount rate derived
from the yield curve. Under the new method, known as the spot rate approach, individual spot rates along the yield curve that correspond with the timing of
each benefit payment was used. The Company believes this change provides a more precise measurement of service and interest costs by improving the
correlation between projected cash outflows and corresponding spot rates on the yield curve. The Company estimates the adoption of the spot rate approach
will decrease pension and postretirement cost by approximately $3.0 million as compared to using the single weighted-average discount rate derived from the
yield curve for the full year 2017. Changes in assumptions, as well as changes in actual experience, could cause the estimates to change.
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The net pension and postretirement benefit costs that have been recorded are shown in the following tables:

 Pension Postretirement
 Three Months Ended  Three Months Ended
Components of Net Periodic Benefit Cost September 23, 2017  September 24, 2016  September 23, 2017  September 24, 2016
Service cost $ 1,184  $ 1,306  $ 236  $ 202
Interest cost 3,318  3,979  198  218
Expected return on plan assets (5,548)  (5,830)  —  —
Amortization of prior service cost 190  191  —  4
Amortization of losses 2,913  2,835  83  70
Amortization of negative plan amendment —  —  (38)  (39)

Total net periodic benefit cost $ 2,057  $ 2,481  $ 479  $ 455

 Pension Postretirement
 Nine Months Ended  Nine Months Ended
Components of Net Periodic Benefit Cost September 23, 2017  September 24, 2016  September 23, 2017  September 24, 2016
Service cost $ 3,552  $ 3,919  $ 707  $ 880
Interest cost 9,954  11,937  594  653
Expected return on plan assets (16,645)  (17,490)  —  —
Amortization of prior service cost 571  571  1  10
Amortization of losses 8,739  8,507  250  169
Amortization of negative plan amendment —  —  (115)  (115)

Total net periodic benefit cost $ 6,171  $ 7,444  $ 1,437  $ 1,597

On September 14, 2017, the Company made a voluntary contribution of $10 million to its pension plan. The Company did not have any mandatory
pension contribution requirements in 2017.

12.    Contingencies

The Company is engaged in various legal and regulatory actions and proceedings, and has been named as a defendant in various litigation arising in the
ordinary course of its business. While the Company has procured reasonable and customary insurance covering risks normally occurring in connection with
its businesses, the Company has in certain cases retained some risk through the operation of self-insurance, primarily in the areas of workers’ compensation,
property insurance and general liability. While there can be no assurance, the ultimate outcome of these proceedings, either individually or in the aggregate, is
not expected to have a material adverse effect on the Company’s financial position, results of operations or cash flows.

On June 30, 2017, collective bargaining agreements covering approximately 587 hourly employees at our Jesup plant expired. The parties have continued
to work under the terms of the expired contracts while negotiations continue, as has been the practice during past negotiations. While there can be no
assurance, we expect to reach agreements with our unions; however, a work stoppage could have a material adverse effect on our business, results of
operations and financial condition.
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13.    Guarantees

The Company provides financial guarantees as required by creditors, insurance programs and various governmental agencies. As of September 23, 2017,
the following financial guarantees were outstanding:

Financial Commitments
Maximum Potential

Payment  
Carrying Amount of

Liability
Standby letters of credit (a) $ 7,025  $ 3,264
Surety bonds (b) 59,027  59,002
LTF project (c) 37,197  —

Total financial commitments $ 103,249  $ 62,266

(a) The letters of credit primarily provide credit support for natural gas purchases and insurance programs. The Company was released from its requirement
to provide letters of credit for its financial assurance relating to its environmental remediation and post closure care as of September 23, 2017.

(b) Rayonier Advanced Materials purchases surety bonds primarily to comply with financial assurance requirements relating to environmental remediation
and post closure care and to provide collateral for the Company’s workers’ compensation program. These surety bonds expire at various dates during
2017, 2018 and 2019. They are expected to be renewed annually as required.

(c) LignoTech Florida entered into a construction contract to build its lignin manufacturing facility. The Company is a guarantor under the contract and is
jointly and severally liable for payment of costs incurred to construct the facility. In the event of default, the Company expects it would only be liable for
its proportional share as a result of an agreement with its venture partner. The facility is expected to be completed in mid-2018.

14.     Pending Acquisition

On May 25, 2017, the Company announced that it entered into an agreement to acquire all of the outstanding common shares of Tembec. Tembec is a
leading manufacturer of forest products including lumber, paper pulp, paper, commodity products and cellulose specialties with operations in Canada and
France. On July 23, 2017, the agreement was amended. Under the terms of the amendment, Tembec shareholders at their choice will receive C$4.75 in cash
or 0.2542 shares of the Company’s common stock, subject to proration to ensure that no more than 66.8% of the aggregate Tembec shares shall receive the
per share cash consideration and no more than 33.2% of the aggregate Tembec shares will receive the per share stock consideration. The purchase price of
approximately $870 million, which includes the assumption of $481 million of Tembec net debt, is based on the Company’s closing stock price and currency
exchange rate as of June 24, 2017. The transaction is expected to be funded with cash on-hand, committed bank financing and the issuance of approximately
8.4 million shares of Company stock.

On August 17, 2017, the Company received commitments from lenders to borrow up to $680 million to fund the Tembec acquisition through the
refinancing of existing term loans. Completion of the Tembec transaction is subject to the satisfaction or waiver of certain closing conditions and is expected
to be completed in the second half of the fourth quarter of 2017.

In connection with the acquisition of Tembec, the Company entered into a foreign currency collar, a derivative, as an economic hedge of the anticipated
cash flows denominated in Canadian dollars. The derivative does not meet the hedging accounting criteria and is being marked-to-market through other non-
operating income. See Note 4 - Fair Value Measures for additional information related to the derivative.
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The Company’s derivative positions are presented in the table below:

Derivatives Not Designated as
Hedging Instruments  September 23, 2017  December 31, 2016  Balance Sheet Location

Notional amount (in Canadian Dollars)  300,000  $ —   
Derivative Assets - fair value       
Foreign currency collar (a)  $ 16,163  $ —   

Derivative Liabilities - fair value       
Foreign currency collar (a)  $ (14)  $ —   

Total  $ 16,149  $ —  Other current assets

(a) The currency collar is subject to an enforceable master netting agreement and is presented net on the balance sheet.

The effect on the statement of income of the outstanding derivative instrument is summarized as follows:

    Gains (Losses) for the periods
    Three Months Ended  Nine Months Ended

Derivatives Not Designated as
Hedging Instruments  

Location of Gain (Loss) Recognized
in Income on Derivative  

September 23,
2017  

September 24,
2016  

September 23,
2017  

September 24,
2016

Foreign currency collar  Other non-operating income  $ 14,087  $ —  $ 16,149  $ —
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

When we refer to “we,” “us,” “our” or “the Company,” we mean Rayonier Advanced Materials Inc. and its consolidated subsidiaries. References herein
to “Notes to Financial Statements” refer to the Notes to the Condensed Consolidated Financial Statements of Rayonier Advanced Materials Inc. included in
Item 1 of this Report.

The Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide a reader of our financial
statements with a narrative from the perspective of management on our financial condition, results of operations, liquidity and certain other factors which may
affect future results. Our MD&A should be read in conjunction with our 2016 Annual Report on Form 10-K and information contained in our subsequent
Forms 10-Q, 8-K and other reports to the U.S. Securities and Exchange Commission (the “SEC”).

Note About Forward-Looking Statements

Certain statements in this document regarding anticipated financial, business, legal or other outcomes including business and market conditions, outlook
and other similar statements relating to Rayonier Advanced Materials’ future events, developments, or financial or operational performance or results, are
“forward-looking statements” made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and other federal securities
laws. These forward-looking statements are identified by the use of words such as “may,” “will,” “should,” “expect,” “estimate,” “believe,” “intend,”
“forecast,” “anticipate,” “guidance,” and other similar language. However, the absence of these or similar words or expressions does not mean a statement is
not forward-looking. While we believe these forward-looking statements are reasonable when made, forward-looking statements are not guarantees of future
performance or events and undue reliance should not be placed on these statements. Although we believe the expectations reflected in any forward-looking
statements are based on reasonable assumptions, we can give no assurance these expectations will be attained and it is possible actual results may differ
materially from those indicated by these forward-looking statements due to a variety of risks and uncertainties.

Such risks and uncertainties include, but are not limited to: competitive pressures in the markets in which we operate, especially with respect to increases
in supply and pressures on demand for our products, which impact pricing; our ability to complete our announced cost and debt reduction initiatives and
objectives within the planned parameters and achieve the anticipated benefits; our customer concentration, especially with our three largest customers;
changes in global economic conditions, including currency; the Chinese dumping duties currently in effect for commodity viscose pulps; potential legal,
regulatory and similar challenges relating to our permitted air emissions and waste water discharges from our facilities by non-governmental groups and
individuals; the effect of current and future environmental laws and regulations as well as changes in circumstances on the cost and estimated future cost of
required environmental expenditures; the potential impact of future tobacco-related restrictions; potential for additional pension contributions; labor relations
with the unions representing our hourly employees; the effect of weather and other natural conditions; changes in transportation-related costs and availability;
the failure to attract and retain key personnel; the failure to innovate to maintain our competitiveness, grow our business and protect our intellectual property;
uncertainties related to the availability of additional financing to us in the future and the terms of such financing; our inability to make or effectively integrate
current and future acquisitions and engage in certain other corporate transactions; any failure to realize expected benefits from our separation from Rayonier
Inc.; risks related to our pending acquisition of Tembec Inc., including the failure to satisfy the conditions to completing the transaction, including obtaining
regulatory approvals, our failure to obtain the anticipated benefits and synergies from the acquisition and the impact of additional debt we will incur and
equity that we will issue to finance the acquisition; financial and other obligations under agreements relating to our debt; and uncertainties relating to general
economic, political, and regulatory conditions.

Forward-looking statements are only as of the date they are made, and the Company undertakes no duty to update its forward-looking statements except
as required by law. You are advised, however, to review any further disclosures we have made or may make in our filings and other submissions to the U.S.
Securities and Exchange Commission (the “SEC”), including those on Forms 10-Q, 10-K, 8-K and other reports.

Note About Non-GAAP Financial Measures

This document contains certain non-GAAP financial measures, including Earnings Before Interest, Taxes, Depreciation and Amortization (“EBITDA”)
and adjusted free cash flows. These non-GAAP measures are reconciled to each of their respective most directly comparable GAAP financial measures in
Item 2 — Management’s Discussion and Analysis of Financial Condition and Results of Operations.

We believe these non-GAAP measures provide useful information to our board of directors, management and investors regarding certain trends relating
to our financial condition and results of operations. Our management uses these non-GAAP
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measures to compare our performance to that of prior periods for trend analyses, purposes of determining management incentive compensation and
budgeting, forecasting and planning purposes.

We do not consider these non-GAAP measures an alternative to financial measures determined in accordance with U.S. Generally Accepted Accounting
Principles (“GAAP”). The principal limitations of these non-GAAP financial measures are that they may exclude significant expenses and income items that
are required by GAAP to be recognized in our consolidated financial statements. In addition, they reflect the exercise of management’s judgment about which
expenses and income items are excluded or included in determining these non-GAAP financial measures. In order to compensate for these limitations,
management provides reconciliations of the non-GAAP financial measures we use to their most directly comparable GAAP measures. Non-GAAP financial
measures should not be relied upon, in whole or part, in evaluating the financial condition, results of operations or future prospects of the Company.

Business

Rayonier Advanced Materials is a leading manufacturer of high-value cellulose products with production facilities in Jesup, Georgia and Fernandina
Beach, Florida. These products are sold throughout the world for use in various industrial applications and to produce a wide variety of products, including
cigarette filters, foods, pharmaceuticals, textiles and electronics.

Our primary products consist of the following:

Cellulose specialties products are primarily used in dissolving chemical applications that require a highly purified form of cellulose. We concentrate on
producing the purest, most technologically-demanding forms of cellulose specialties products, such as cellulose acetate and high-purity cellulose ethers, and
are a leading supplier of these products. Typically, though not exclusively, product pricing is set annually in the fourth quarter for the following year based on
discussions with customers and the terms of contractual arrangements. The manufacture and sale of cellulose specialties products are the primary driver of the
Company’s profitability.

Commodity products are used for viscose and absorbent materials applications. Commodity viscose is a raw material required for the manufacture of
viscose staple fibers which are used in woven applications such as textiles for clothing and other fabrics, and in non-woven applications such as baby wipes,
cosmetic and personal wipes, industrial wipes and mattress ticking. Absorbent materials, typically referred to as fluff fibers, are used as an absorbent medium
in products such as disposable baby diapers, feminine hygiene products, incontinence pads, convalescent bed pads, industrial towels and wipes and non-
woven fabrics. Pricing for commodity products is typically referenced to published indices or based on publicly available spot market prices.

On May 25, 2017, we announced we had entered into an agreement to acquire all of the outstanding common shares of Tembec Inc. (“Tembec”). Tembec
is a leading manufacturer of forest products including lumber, paper pulp, paper, commodity products and cellulose specialties with operations in Canada and
France. On July 23, 2017, the agreement was amended. Under the terms of the amendment, Tembec shareholders at their choice will receive C$4.75 in cash
or 0.2542 shares of our common stock, subject to proration to ensure that no more than 66.8% of the aggregate Tembec shares will receive the per share cash
consideration and no more than 33.2% of the aggregate Tembec shares will receive the per share stock consideration. The purchase price of approximately
$870 million, which includes the assumption of $481 million of Tembec net debt, is based on our closing stock price and currency exchange rate as of June
24, 2017. The transaction is expected to be funded with cash on-hand, committed bank financing and the issuance of approximately 8.4 million shares of our
stock.

On August 17, 2017, we received commitments from lenders to borrow up to $680 million to fund the Tembec acquisition through the refinancing of
existing term loans. Completion of the Tembec transaction is subject to the satisfaction or waiver of certain closing conditions and is expected to be
completed in the second half of the fourth quarter of 2017.

Guidance and Outlook

The impact of Hurricane Irma and the operational disruption of a major customer’s production will have a significant negative impact on full year
guidance, but its impact is expected to be limited to 2017. For the full year 2017, we now expect cellulose specialties sales prices and volumes to decline
approximately 4 percent and 5 percent, respectively, from the previous year. The reductions in full year cellulose specialties sales volumes are driven by the
negative impact from Hurricane Irma and the previously announced operations upset of a major customer. Additionally, commodity sales volumes are
expected to decline 9 percent over the last year. Commodity sales volumes were also impacted by Hurricane Irma and the planned shift in production from
absorbent materials to commodity viscose, as well as production issues. As a result, we expect net income of approximately $25 million and pro forma
EBITDA of approximately $180 million. Cash flow from operations and adjusted free cash flows are anticipated to be $121 to $126 million and $80 to $85
million, respectively. The Company anticipates capital expenditures of approximately $50 million plus strategic capital spending related to the investment in
the LignoTech Florida project of $5 million.
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Ethers and other cellulose specialties end-use demand continue to show strength and will provide opportunities for us to expand future sales in these
faster growing end-uses. The acquisition of Tembec and its strong position in the ethers end-use, allows us to further diversify our portfolio of products. In
acetate, excess capacity coupled with flat demand growth for acetate tow products is creating a very competitive sales environment. We believe our cost
transformation efforts and the pending acquisition of Tembec, progress in market optimization and new products, position us well for future growth.

Reconciliation of Guided Non-GAAP measures

Pro forma EBITDA guidance for 2017 of approximately $180 million represents expected 2017 net income of approximately $25 million excluding
estimated acquisition related costs, income tax expense, interest expense, net, and depreciation and amortization of $15 million, $14 million, $37 million, and
$89 million, respectively.

Adjusted Free Cash Flows Guidance for 2017 of $80 to $85 million represents expected 2017 operating cash flows of $121 to $126 million excluding
expected capital expenditures of $50 million.

Critical Accounting Policies and Use of Estimates

The preparation of financial statements requires us to make estimates, assumptions and judgments that affect our assets, liabilities, revenues and expenses
and disclosure of contingent assets and liabilities. We base these estimates and assumptions on historical data and trends, current fact patterns, expectations
and other sources of information we believe are reasonable. Actual results may differ from these estimates. For a full description of our critical accounting
policies, see Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations in our 2016 Annual Report on Form 10-K.
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Results of Operations

 Three Months Ended  Nine Months Ended
Financial Information (in millions) September 23, 2017  September 24, 2016  September 23, 2017  September 24, 2016
Net Sales        

Cellulose specialties $ 167  $ 173  $ 482  $ 513
Commodity products and other 43  34  130  125

Total Net Sales 210  207  612  638
        

Cost of Sales (179)  (156)  (511)  (498)
Gross Margin 31  51  101  140

Selling, general and administrative expenses (13)  (10)  (41)  (26)
Other operating expense, net —  —  (3)  (2)

Operating Income 18  41  57  112
Interest expense and other, net (9)  (8)  (25)  (26)
Unrealized gain on derivative instrument 14  —  16  —
Gain on debt extinguishment —  —  —  9

Income Before Income Taxes 23  33  48  95
Income tax expense (7)  (11)  (18)  (33)

Net Income Attributable to Rayonier Advanced
Materials Inc. 16  22  30  62

Mandatory convertible stock dividends (4)  (2)  (10)  (2)
Net Income Available to Rayonier Advanced Materials
Inc. Common Stockholders $ 12  $ 20  $ 20  $ 60

        

Other Data        
Sales Prices ($ per metric ton)        

Cellulose specialties $ 1,460  $ 1,495  $ 1,456  $ 1,532
Commodity products $ 737  $ 643  $ 739  $ 666

Sales Volumes (thousands of metric tons)        
Cellulose specialties 114  116  331  335
Commodity products 54  49  167  179

        

Gross Margin % 14.8%  24.6%  16.5%  21.9%
Operating Margin % 8.5%  19.8%  9.3%  17.6%
Effective Tax Rate % 33.0%  34.4%  37.6%  35.2%
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Net Sales (in millions)
September 24, 2016  

Changes Attributable to:  
September 23, 2017Three Months Ended Price  Volume/Mix  

Cellulose specialties $ 173  $ (4)  $ (2)  $ 167
Commodity products and other 34  5  4  43

Total Net Sales $ 207  $ 1  $ 2  $ 210

For the three months ended September 23, 2017, net sales increased $3 million or 1 percent. The increase in net sales was driven by improved commodity
products sales prices due to a shift in production from absorbent materials to commodity viscose and improved commodity markets resulting in higher sales
prices for both commodity viscose and absorbent materials. Commodity sales volumes increased due to timing of revenue recognition for the quarter. These
increases were partially offset by a decline in cellulose specialties sales prices of 2 percent, as a result of the previously announced price decreases, and lower
cellulose specialties sales volumes. Cellulose specialties sales prices were favorably impacted by improved product mix compared to our full year guidance.

Net Sales (in millions)
September 24, 2016  

Changes Attributable to:  
September 23, 2017Nine Months Ended Price  Volume/Mix  

Cellulose specialties $ 513  $ (25)  $ (6)  $ 482
Commodity products and other 125  12  (7)  130

Total Net Sales $ 638  $ (13)  $ (13)  $ 612

For the nine months ended September 23, 2017, net sales decreased $26 million or 4 percent. The decrease in net sales was driven by a decline in
cellulose specialties sales prices of 5 percent for the period and lower cellulose specialties sales volumes. Cellulose specialties sales price declines reflect a
mix of a greater percentage of lower priced cellulose specialties, as well as the previous announced price decreases. Commodity product sales prices
improved due to stronger commodity markets resulting in higher sales prices for both commodity viscose and absorbent materials. Commodity product sales
volumes decreased due to a shift in production from absorbent materials to commodity viscose and production issues.

Operating Income (in millions)
 

Gross Margin Changes Attributable to (a):     
Three Months Ended September 24, 2016 Price  Volume/Sales Mix  Cost  SG&A and other  September 23, 2017
Operating Income $ 41  $ 1  $ —  $ (20)  $ (4)  $ 18

Operating Margin % 19.8%  0.4%  (0.2)%  (9.6)%  (1.9)%  8.5%

(a) Computed based on contribution margin.

For the three month period ending September 23, 2017, operating income and margin percentage decreased $23 million, or 11.3 percentage points, versus
the prior year comparable period. Third quarter 2017 results primarily reflect higher costs as savings from Cost Transformation were more than offset by costs
incurred to achieve additional future savings, the higher production expenses due to sales mix and chemical prices, as well as investments in Market
Optimization. In addition, costs increased approximately $5 million as a result of idling the production facilities and other costs associated with Hurricane
Irma. Selling, general and administrative and other expenses also increased primarily due to $5 million of transaction costs associated with the acquisition of
Tembec.

Operating Income (in millions)
 

Gross Margin Changes Attributable to (a):     
Nine Months Ended September 24, 2016 Price  Volume/Sales Mix  Cost  SG&A and other  September 23, 2017
Operating Income $ 112  $ (13)  $ (6)  $ (20)  $ (16)  $ 57

Operating Margin % 17.6%  (1.7)%  (0.7)%  (3.2)%  (2.7)%  9.3%

(a) Computed based on contribution margin.

For the nine month period ending September 23, 2017, operating income and margin percentage decreased $55 million, or 8.3 percentage points, versus
the prior year comparable period. Year-to-date 2017 results reflect lower cellulose specialties sales prices and lower cellulose specialties and commodity
product sales volumes, partially offset by higher commodity product sales
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prices, as previously discussed. Cost increased as savings from Cost Transformation were more than offset by costs incurred to achieve additional future
savings, the higher production expenses due to sales mix and chemical prices, as well as investments in Market Optimization. In addition, costs increased
approximately $5 million as a result of idling the production facilities and other costs associated with Hurricane Irma. Selling, general and administrative
expenses and other also increased primarily due to $13 million of transaction costs associated with the acquisition of Tembec, higher stock compensation
expense and increased marketing costs related to New Products.

Other Non-operating Expense and Income

Interest expense and other, net was $9 million and $25 million for the quarter and year to date 2017 periods, respectively, compared to $8 million and
$26 million in the prior year periods, respectively. Interest expense increased in 2017 for both the quarter and year to date periods due to higher LIBOR
interest rates on floating rate debt. For the nine months ended September 23, 2017, the increase in interest expense was partially offset by higher interest
income due to higher cash balances during the period. See Note 3 — Debt and Capital Leases.

In connection with the acquisition of Tembec, we entered into a foreign currency collar, a derivative, as an economic hedge of the anticipated cash flows
denominated in Canadian dollars. The derivative was not deemed a hedge for accounting purposes and, as a result, we recorded unrealized gains on derivative
instrument of $14.1 million and $16.1 million in the three and nine month periods ended September 23, 2017. See Note 14 — Pending Acquisition.

In the first quarter of 2016, we recorded a gain on the extinguishment of debt of approximately $9 million as a result of the purchase of $44 million of our
5.50% Senior Notes due 2024.

Income Tax Expense

Our effective tax rate for the three months ended September 23, 2017 and September 24, 2016 was 33.0 percent compared to 34.4 percent, respectively.
Our effective tax rate for the nine months ended September 23, 2017 and September 24, 2016 was 37.6 percent and 35.2 percent, respectively. For both the
quarter-to date and year-to-date 2016 periods, the effective tax rate differs from the federal statutory rate primarily due to the domestic manufacturing
deduction, state taxes and credits and nondeductible expenses. In addition to the factors listed above, the quarter-to date and year-to-date 2017 effective tax
rates are also impacted by the accounting treatment of the 2014 employee incentive stock program, which did not pay out as a result of not meeting the
required performance criteria. See Note 9 — Income Taxes for additional information.

Liquidity and Capital Resources

Cash flows from operations have historically been our primary source of liquidity and capital resources. We believe our cash flows and availability under
our revolving credit facility, as well as our ability to access the capital markets, if necessary or desirable, will be adequate to fund our operations and
anticipated long-term funding requirements, including capital expenditures, dividend payments, defined benefit plan contributions and repayment of debt
maturities.

Year to date, our Board of Directors has declared, and we have paid, cash dividends on our preferred stock of approximately $10 million. Additionally,
our Board of Directors has declared, and we have paid, cash dividends of $0.07 per share on our common stock for the first, second, and third quarters for a
total of approximately $6 million.

The declaration and payment of future preferred and common stock dividends will be at the discretion of the Board of Directors and will be dependent
upon our financial condition, results of operations, capital requirements and other factors the Board of Directors deems relevant. In addition, certain of our
debt facilities may restrict the declaration and payment of dividends, depending upon our then current compliance with certain covenants.

Our debt agreements contain various customary covenants. At September 23, 2017, we were in compliance with all covenants. Our financial statements
do not include significant assets, revenues, covenant EBITDA or liabilities for non-guarantors of our debt as of September 23, 2017.
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A summary of liquidity and capital resources is shown below (in millions of dollars):

 September 23, 2017  December 31, 2016
Cash and cash equivalents (a) $ 379  $ 326
Availability under the Revolving Credit Facility (b) 243  229
Total debt (c) 780  783
Stockholders’ equity 234  212
Total capitalization (total debt plus equity) 1,014  995
Debt to capital ratio 77%  79%

(a) Cash and cash equivalents consisted of cash, money market deposits and time deposits with original maturities of 90 days or less.

(b) Availability under the revolving credit facility is reduced by standby letters of credit of approximately $7 million at September 23, 2017 and $21 million
as of December 31, 2016.

(c) See Note 3 — Debt and Capital Leases for additional information.

During the nine months ended September 23, 2017, the Company made $4.2 million in principal repayments on the term loan facilities. Also, additional
principal repayments on the term loan facilities of $268 million were made subsequent to September 23, 2017. As a result, the additional principal amounts
paid were reclassified to current maturities of long-term debt on the Company’s condensed consolidated balance sheet. The table below shows the effect of
the additional principal repayments on our debt maturities during the next five years and thereafter as of the date of the repayments, September 26, 2017.

(dollars in millions)

Debt Principal
Payments

Remaining 2017 $ —
2018 —
2019 5
2020 —
2021 5
Thereafter 506

Total principal payments $ 516

Cash Flows (in millions of dollars)

The following table summarizes our cash flows from operating, investing and financing activities for the nine months ended:

Cash Provided by (Used for): September 23, 2017  September 24, 2016
Operating activities $ 118  $ 181
Investing activities (44)  (56)
Financing activities (21)  94

Cash provided by operating activities decreased $63 million primarily due to lower earnings and non-cash adjustments to operating activities, as well as
the decline in working capital requirements which occurred in the first quarter of 2016. Cash used for investing activities declined as a result of reduced
regulatory capital spending offset by other investing activities. Cash used for financing activities decreased $115 million primarily due to the 2016 issuance of
the mandatory convertible preferred stock and lower discretionary debt principal repayments, partially offset by 2017 dividends on preferred stock. See Note
3 — Debt and Capital Leases for additional information.

Performance and Liquidity Indicators

The discussion below is presented to enhance the reader’s understanding of our operating performance, liquidity, ability to generate cash and satisfy
rating agency and creditor requirements. This information includes the following measures of financial results: EBITDA, pro forma EBITDA and adjusted
free cash flows. These measures are not defined by GAAP and the discussion
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of EBITDA and adjusted free cash flows is not intended to conflict with or change any of the GAAP disclosures described above. Management considers
these measures, in addition to operating income, to be important to estimate the enterprise and stockholder values of the Company, and for making strategic
and operating decisions. In addition, analysts, investors and creditors use these measures when analyzing our operating performance, financial condition and
cash generating ability. Management uses EBITDA and pro forma EBITDA as performance measures and adjusted free cash flows as a liquidity measure.

EBITDA is defined by SEC rule as earnings before interest, taxes, depreciation and amortization. We define pro forma EBITDA as EBITDA before
acquisition related costs, unrealized gain on derivative instrument, and gain on debt extinguishment. EBITDA and pro forma EBITDA are not necessarily
indicative of results that may be generated in future periods.

Below is a reconciliation of Net Income to EBITDA for the respective periods (in millions of dollars):

 Three Months Ended  Nine Months Ended
Net Income to EBITDA Reconciliation September 23, 2017  September 24, 2016  September 23, 2017  September 24, 2016
Net Income $ 16  $ 22  $ 30  $ 62

Depreciation and amortization 21  23  64  64
Interest, net 9  8  25  26
Income tax expense 7  11  18  33

EBITDA 53  64  137  185
Acquisition related costs 5  —  13  —
Unrealized gain on derivative instrument (14)  —  (16)  —
Gain on debt extinguishment —  —  —  (9)

Pro Forma EBITDA $ 44  $ 64  $ 134  $ 176

EBITDA and pro forma EBITDA for the three months and nine months ended September 23, 2017 decreased from the prior year period primarily due to
lower net income, and related lower income tax expense, driven by lower prices for our cellulose specialties, lower cellulose specialties and commodity
products volumes and increased costs.

We define adjusted free cash flows as cash provided by operating activities adjusted for capital expenditures excluding strategic capital. Adjusted free
cash flows is a non-GAAP measure of cash generated during a period which is available for dividend distribution, debt reduction, strategic acquisitions and
repurchase of our common stock. Adjusted free cash flows is not necessarily indicative of the adjusted free cash flows that may be generated in future
periods.

Below is a reconciliation of cash flows from operations to adjusted free cash flows for the respective periods (in millions of dollars):

 Nine Months Ended
Cash Flows from Operations to Adjusted Free Cash Flows Reconciliation September 23, 2017  September 24, 2016
Cash provided by operating activities $ 118  $ 181

Capital expenditures (a) (41)  (58)

Adjusted Free Cash Flows $ 77  $ 123

Cash used for investing activities $ (44)  $ (56)

Cash used for financing activities $ (21)  $ 94

(a) Capital expenditures exclude strategic capital expenditures which are deemed discretionary by management. Strategic expenditures for the first nine
months of 2017 were approximately $3 million. There were not any strategic capital expenditures in 2016.

Adjusted free cash flows decreased over the prior year due to lower earnings and non-cash charges, as well as the decline in working capital requirements
which occurred in the first quarter of 2016, partially offset by reduced regulatory capital expenditures.
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Contractual Financial Obligations and Off-Balance Sheet Arrangements

See Note 13 — Guarantees for details on our letters of credit and surety bonds as of September 23, 2017

The following table includes material changes to our contractual financial obligations as presented in Item 7 — Management’s Discussion and Analysis of
Financial Condition and Results of Operations in our 2016 Annual Report on Form 10-K.

Contractual Financial Obligations (in millions) Total  
Payments Due by Period

2017  2018-2019  2020-2021  Thereafter
Natural Gas Forward Purchase (a) $ 6  $ —  $ 4  $ 2  $ —

Total contractual cash obligations
$ 6  $ —  $ 4  $ 2  $ —

(a) Purchase obligation consists of payments expected to be made for natural gas.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market and Other Economic Risks

We are exposed to various market risks, primarily changes in interest rates and commodity prices. Our objective is to minimize the economic impact of
these market risks. We may use derivatives in accordance with policies and procedures approved by the Audit Committee of our Board of Directors. Any such
derivatives would be managed by a senior executive committee whose responsibilities include initiating, managing and monitoring resulting exposures. We
do not enter into financial instruments for trading or speculative purposes.

Cyclical pricing of commodity market paper pulp is one of the factors which influences prices in the absorbent materials and commodity viscose
products. Our cellulose specialties product prices are impacted by market supply and demand, raw material and processing costs, changes in global currencies
and other factors. They are not directly correlated to commodity paper pulp prices. In addition, a majority of our cellulose specialties products are under long-
term volume contracts that extend through 2017 to 2019. The pricing provisions of these contracts are typically set in the fourth quarter in the year prior to the
shipment.

As of September 23, 2017, we had $278 million principal amount variable rate debt, which is subject to interest rate risk. At this borrowing level, a
hypothetical one-percentage point increase/decrease in interest rates would result in a corresponding increase/decrease of approximately $3 million in interest
payments and expense over a 12 month period. Our primary interest rate exposure on variable rate debt results from changes in LIBOR.

The fair market value of our long-term fixed interest rate debt is also subject to interest rate risk. However, we intend to hold most of our debt until
maturity. The estimated fair value of our fixed-rate debt at September 23, 2017 was $489 million compared to the $506 million principal amount. We use
quoted market prices to estimate the fair value of our fixed-rate debt. Generally, the fair market value of fixed-rate debt will increase as interest rates fall and
decrease as interest rates rise. A hypothetical one-percentage point increase/decrease in prevailing interest rates at September 23, 2017 would result in a
corresponding decrease/increase in the fair value of our fixed-rate debt of approximately $27 million.

We may periodically enter into commodity forward contracts to fix some of our energy costs that are subject to price volatility caused by weather, supply
conditions, political and economic variables and other unpredictable factors. Such forward contracts partially mitigate the risk of changes to our gross margins
resulting from an increase or decrease in these costs. Forward contracts which are derivative instruments are reported in the consolidated balance sheets at
their fair values, unless they qualify for the normal purchase normal sale ("NPNS") exception and such exception has been elected. If the NPNS exception is
elected, the fair values of such contracts are not recognized on the balance sheet.

In connection with the acquisition of Tembec, we entered into a foreign currency exchange collar to partially mitigate the currency risk of the purchased
price which is denominated in Canadian dollars. See Note 14 — Pending Acquisition for additional information.
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Item 4. Controls and Procedures

Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining adequate disclosure controls and procedures. Disclosure controls and procedures (as
defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)), are designed with the objective of ensuring that information
required to be disclosed in reports filed under the Exchange Act, such as this quarterly report on Form 10-Q, is (1) recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms and (2) accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Because of the inherent limitations in all control systems, no control evaluation can provide absolute assurance all control exceptions and instances of
fraud have been prevented or detected on a timely basis. Even systems determined to be effective can provide only reasonable assurance their objectives are
achieved.

Based on an evaluation of our disclosure controls and procedures as of the end of the period covered by this quarterly report on Form 10-Q, our
management, including the Chief Executive Officer and Chief Financial Officer, concluded the design and operation of the disclosure controls and procedures
were effective as of September 23, 2017.

During the quarter ended September 23, 2017, based upon the evaluation required by paragraph (d) of SEC Rule 13a-15, there were no changes in our
internal control over financial reporting that would materially affect or are reasonably likely to materially affect our internal control over financial reporting.
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Part II. Other Information

Item 1. Legal Proceedings

The Company is engaged in various legal and regulatory actions and proceedings, and has been named as a defendant in various lawsuits and claims
arising in the ordinary course of its business. While the Company has procured reasonable and customary insurance covering risks normally occurring in
connection with its businesses, the Company has in certain cases retained some risk through the operation of self-insurance, primarily in the areas of workers’
compensation, property insurance and general liability. Unless specifically noted, any possible range of loss associated with the legal proceedings described
below is not reasonably estimable at this time. While there can be no assurance, the ultimate outcome of these actions, either individually or in the aggregate,
is not expected to have a material adverse effect on the Company’s financial position, results of operations or cash flows, except as may be noted below.

Jesup Plant Permit

On January 27, 2016, the Altamaha Riverkeeper (“ARK”) filed a Petition for Hearing in the Office of Administrative Hearings for the State of Georgia,
captioned Altamaha Riverkeeper, Inc. v. Environmental Protection Division (“EPD”), Georgia Department of Natural Resources, in which ARK appealed the
issuance by EPD to the Company of a new permit for the treatment and discharge of waste water from the Jesup mill, which was to go into effect March 1,
2016. In the petition, ARK claims, among other things, that the issuance of the permit by EPD would violate Georgia’s narrative water quality standard, a rule
promulgated by the Georgia Natural Resources Board pursuant to certain provisions of the Clean Water Act and the Georgia Water Quality Control Act. The
petition seeks to have the permit invalidated and modified as demanded by ARK. On February 16, 2016, the Company moved to legally intervene, as a party-
in-interest, in this matter (because EPD, as the permit issuer, is the named defendant) and its petition was granted by the administrative law judge (“ALJ”).
The trial was held in June of 2016, and on September 30, 2016 the ALJ issued her decision. While the ALJ rejected many of ARK’s claims, she held there
existed a reasonable potential for the Company’s treated effluent discharged to the Altamaha River to cause a violation of Georgia’s narrative water quality
standard, but only under low (rather than “normal”) river flow conditions. As such, the ALJ reversed the issuance of the new permit by EPD and remanded
the matter back to EPD for consideration and issuance of a permit that comports with this ruling.

The Company strongly disagreed with the decision and appealed it, as did EPD. This appeal was heard in the Superior Court of Wayne County, Georgia
and on March 17, 2017 the Superior Court Judge issued an order reversing the ALJ’s decision and ordering the permit affirmed as issued by EPD. As such,
the Jesup plant is currently operating under the new permit. On April 13, 2017, ARK filed an application with the Georgia Court of Appeals in which it
requested that the Court hear its appeal of the Superior Court decision, as the decision to hear such an appeal is discretionary on the part of the Court. The
Court has granted the application and ARK has appealed the Superior Court decision.

SEC Inquiry

On June 21, 2016, the Company received a letter from the staff of the U.S. Securities and Exchange Commission (“SEC”) in which it requested the
Company voluntarily provide to it documents and correspondence with environmental regulators concerning certain former operations of the Company. These
documents were requested following the Company’s response to comments from SEC staff regarding certain environmental reserves taken by the Company in
the fourth quarter of 2014 and the disclosures made by the Company in connection therewith. In a letter dated August 15, 2017 from SEC staff, the Company
was advised that staff would not be recommending enforcement relating to this matter. As such, the Company considers the issues raised in the June 21, 2016
letter closed.

Stockholder Lawsuit

On August 17, 2017, the City of Warren General Employees’ Retirement System filed a putative class action complaint against the Company, Paul
Boynton, and Frank Ruperto in the United States District Court, Middle District of Tennessee, Nashville Division. The plaintiffs allege the Company made
false statements in filings with the U.S. Securities and Exchange Commission (“SEC”) and other public statements related to certain litigation with Eastman
Chemical, a customer of the Company, in 3Q and 4Q 2015, in violation of §§10(b) and 20(a) of the Exchange Act, causing unspecified damages to
stockholders of the Company who purchased stock in the Company between October 29, 2014 and August 19, 2015. (The applicable Eastman litigation was
resolved via settlement in 2015.) The Company was served with the complaint on August 28, 2017. The Company strongly disagrees with the allegations set
forth in the complaint, believes the lawsuit is without merit and will vigorously defend itself in this matter.

Item 1A. Risk Factors
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There have been no material changes to the risk factors previously disclosed in Part I, Item 1A, of our 2016 Annual Report on Form 10-K during the
period covered by this report, except as follows:

Risk Factors Related to the Pending Tembec Acquisition

Our expectations regarding our business may be impacted by the following risk factors related to the pending acquisition of Tembec:

The Tembec Acquisition is Subject to Conditions, Including Certain Conditions That May Not Be Satisfied, or Completed on a Timely Basis, If At
All; Failure to Complete the Acquisition May Adversely Affect Our Financial Results.

The acquisition of Tembec is subject to a number of conditions, certain of which are beyond our control and may prevent, delay or otherwise materially
adversely affect completion of the acquisition of Tembec. Notably, the completion of the acquisition of Tembec is conditioned on receiving the Final Order by
the Quebec Superior Court approving the plan of arrangement, which has been obtained, and key regulatory approvals.

The Tembec acquisition is also subject to regulatory requirements in the United States, Canada, Germany and China. Regulatory clearances in all of
these countries have been obtained. Certain other routine and customary approvals are expected shortly.

Any delay in completing the Tembec acquisition could cause the combined company not to realize some or all of the benefits that we expect to achieve if
the Tembec acquisition is successfully completed within its expected time frame. In addition, if the Tembec acquisition is not completed, our financial results
may be adversely affected and we will be subject to several risks, including but not limited to:

• being required to pay Tembec a termination fee of C$20,000,000, for failure to receive certain regulatory approvals (which have since been
received), as provided in the arrangement agreement;

• other than fees to our financial advisors contingent on closing, payment of costs relating to the Tembec acquisition, such as legal, accounting,
business consulting and printing fees, regardless of whether the Tembec acquisition is completed;

• the focus of our management team on the Tembec acquisition instead of the pursuit of other opportunities that could have been beneficial to us;
and

• the potential occurrence of litigation related to any failure to complete the Tembec acquisition.

Current Stockholders of the Company Will Have a Reduced Ownership and Voting Interest in the Combined Company After the Tembec Acquisition.

We will issue up to approximately 19.5% of the shares of common stock of the Company to Tembec shareholders in the Tembec acquisition. As a result
of these issuances, Tembec shareholders are expected to hold approximately 13% of the combined company’s outstanding common stock immediately
following completion of the Tembec acquisition.

Our stockholders currently have the right to vote for our directors and on other matters affecting our company. Each of our stockholders will remain a
stockholder of our company with a percentage ownership of the combined company that will be smaller than the stockholder’s percentage of our company
prior to the Tembec acquisition. As a result of these reduced ownership percentages, our stockholders will have less voting power in the combined company
than they now have with respect to our company.

In Connection with the Acquisition, the Company Will Incur Significant Additional Indebtedness, and Certain of Tembec’s Indebtedness Will
Remain Outstanding, Which Could Adversely Affect the Company, Including by Decreasing the Company’s Business Flexibility.

The Company will have substantially increased indebtedness following completion of the merger in comparison to the Company’s indebtedness on a
recent historical basis, which could have the effect of, among other things, reducing the Company’s flexibility to respond to changing business and economic
conditions and increasing the Company’s interest expense. The Company will also incur various costs and expenses associated with the financing of the
acquisition.

The amount of cash required to pay interest on the Company’s increased indebtedness levels following completion of the acquisition, and thus the
demands on the Company’s cash resources, will be greater than the amount of cash flows required to service the Company’s indebtedness prior to the
acquisition. The increased levels of indebtedness following completion of the acquisition could also reduce funds available for working capital, capital
expenditures, acquisitions, the repayment or refinancing
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of the Company’s indebtedness as it becomes due and other general corporate purposes and may create competitive disadvantages for the Company relative to
other companies with lower debt levels. If the financial performance of the combined company does not meet current expectations, or if the Company does
not achieve the expected benefits and cost savings from the acquisition, then the Company’s ability to service its indebtedness may be adversely impacted.

Moreover, in the future the Company may be required to raise substantial additional financing to fund working capital, capital expenditures, the
repayment or refinancing of the Company’s indebtedness, acquisitions or other general corporate requirements. The Company’s ability to arrange additional
financing or refinancing will depend on, among other factors, the Company’s financial position and performance, as well as prevailing market conditions and
other factors beyond the Company’s control. The Company cannot assure you that it will be able to obtain additional financing or refinancing on terms
acceptable to the Company or at all.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities

The following table provides information regarding our purchases of Rayonier Advanced Materials common stock during the quarter ended
September 23, 2017:

Period

Total Number of
Shares Purchased

(a)  
Average Price
Paid per Share  

Total Number of Shares
Purchased as Part of

Publicly Announced Plans
or Programs  

Maximum Number of
Shares that May Yet Be

Purchased Under the Plans
or Programs

June 25 to July 29 351  $ 15.72  —  —
July 30 to August 26 —  —  —  —
August 27 to September 23 —  —  —  —

Total 351    —   

(a) Repurchased to satisfy the minimum tax withholding requirements related to the vesting of restricted stock under the Rayonier Advanced Materials
Incentive Stock Plan.
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Item 6. Exhibits

10.1 First Restatement Agreement, dated as of August 17, 2017, among Rayonier Advanced Materials
Inc., as Holdings, Rayonier A.M. Products Inc. and Rayonier Performance Fibers, LLC, as
Borrowers, certain subsidiaries of Rayonier Advanced Materials Inc. party thereto, the lenders and
L/C issuers party thereto and Bank of America, N.A., as Administrative Agent  

Incorporated herein by reference to Exhibit
10.1 to the Registrant’s 8-K filed on August
18, 2017

31.1 Chief Executive Officer’s Certification Pursuant to Rule 13a-14(a)/15d-14(a) and pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002  

Filed herewith

31.2 Chief Financial Officer’s Certification Pursuant to Rule 13a-14(a)/15d-14(a) and pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002  

Filed herewith

32 Certification of Periodic Financial Reports Under Section 906 of the Sarbanes-Oxley Act of 2002  Furnished herewith
101 The following financial information from our Quarterly Report on Form 10-Q for the fiscal quarter

ended September 23, 2017, formatted in Extensible Business Reporting Language (“XBRL”),
includes: (i) the Condensed Consolidated Statements of Income and Comprehensive Income for
the Three and Nine Months Ended September 23, 2017 and September 24, 2016; (ii) the
Condensed Consolidated Balance Sheets as of September 23, 2017 and December 31, 2016;
(iii) the Condensed Consolidated Statements of Cash Flows for the Nine Months Ended September
23, 2017 and September 24, 2016; and (iv) the Notes to Condensed Consolidated Financial
Statements  

Filed herewith

26

http://www.sec.gov/Archives/edgar/data/1597672/000119312517261569/d439523dex101.htm


Table of Contents

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

  Rayonier Advanced Materials Inc.
  (Registrant)
   

 
By:

/s/ FRANK A. RUPERTO

  

Frank A. Ruperto
Chief Financial Officer and
Senior Vice President, Finance and Strategy
(Duly Authorized Officer and Principal Financial Officer)

Date: November 2, 2017
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Exhibit 31.1

Certification

I, Paul G. Boynton, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Rayonier Advanced Materials Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rule 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: November 2, 2017

 
/s/ PAUL G. BOYNTON

 
Paul G. Boynton
Chairman, President and Chief Executive Officer

 Rayonier Advanced Materials Inc.



Exhibit 31.2

Certification

I, Frank A. Ruperto, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Rayonier Advanced Materials Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rule 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: November 2, 2017
 

 
/s/ FRANK A. RUPERTO

 

Frank A. Ruperto
Chief Financial Officer and
Senior Vice President, Finance and Strategy

 Rayonier Advanced Materials Inc.



Exhibit 32

Certification

The undersigned hereby certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that to our knowledge:

1. The quarterly report on Form 10-Q of Rayonier Advanced Materials Inc. (the "Company") for the period ended September 23, 2017 (the
"Report") fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 2, 2017
 

/s/ PAUL G. BOYNTON
  

/s/ FRANK A. RUPERTO

Paul G. Boynton   Frank A. Ruperto
Chairman, President and Chief Executive Officer
Rayonier Advanced Materials Inc.

  Chief Financial Officer and
Senior Vice President, Finance and Strategy
Rayonier Advanced Materials Inc.


