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March 23, 201!

Dear Stockholder:

You are cordially invited to attend our Annual Megtof Stockholders on May 14, 2015, at the Omuoks$anville Hotel, 245 Water Stre
Jacksonville, Florida, at 4:00 p.m. local timethe following Notice of 2015 Annual Meeting and RydStatement, we describe the matters
will be asked to vote on at the meeting.

We are pleased to utilize the Securities and Exgha@ommission rules allowing us to furnish our groxaterials to you over the Interr
We believe this allows us to provide the informatimu need in a more timely, efficient and coseefifve manner.

Your vote is very important. | urge you to votetbe Internet, by telephone or by mail in order ¢oclrtain that your stock is represente
the meeting, even if you plan to attend.

By:
/sl Paul G. Boynton

Paul G. Boynton
Chairman, President and Chief Executive Officer

Rayonier Advanced Materials Inc. 1301 RiverplacelBeard, Suite 2300 Jacksonville, FL 32207
Telephone (904) 357-4600 Fax (904) 357-9101
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RAYONIER
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March 23, 201!

NOTICE OF 2015 ANNUAL MEETING

Notice is hereby given that the 2015 Annual Meeth&tockholders of Rayonier Advanced Materials lacDelaware corporation, will
held at the Omni Jacksonville Hotel, 245 Water &tréacksonville, Florida on Thursday, May 14, 261.8:00 p.m. local time, for purposes of:

1) reelecting the three Class | directors to termsraxpin 2018
2) approving, in a nobinding vote, the compensation of our named exeeutfficers as disclosed in the attached Proxyegtant

3) recommending, in a non-binding vote, whethea-binding stockholder vote to approve the compensatioour named executi
officers should occur every one, two or three years

4) ratifying the appointment of Ernst & Young LLP asrandependent registered public accounting firm2@15; an
5) acting upon such other matters as may properly dwefere the meetin
All Rayonier Advanced Materials stockholders ofaetat the close of business on March 16, 201®atided to vote at the meeting.

We urge you to vote your stock over the Internet, ¥ptelephone or through the mail at your earliest covenience.

By:
y /sl Michael R. Herman

Michael R. Herman
Corporate Secretary

Rayonier Advanced Materials Inc. 1301 RiverplacelBward, Suite 2300 Jacksonville, FL 32207
Telephone (904) 357-4600 Fax (904) 357-9101
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PROXY STATEMENT
2015 Annual Meeting of Stockholders of Rayonier Adanced Materials Inc.
Thursday, May 14, 2015

The 2015 Annual Meeting of Stockholders of Rayoidvanced Materials Inc. (the “Annual Meetingl)ll be held on May 14, 2015, f
the purposes set forth in the accompanying Notic@0d5 Annual Meeting. This Proxy Statement and dlceompanying proxy card
furnished in connection with the solicitation byetBoard of Directors of proxies to be used at theeting and at any adjournment of
meeting. We may refer to Rayonier Advanced Matsrlak. in this Proxy Statement as “we”, “us”, “outhe “Company” or Rayonie

Advanced Materials”.

GENERAL INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNUAL MEETING

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

We are utilizing the Securities and Exchange Corsimis(the “SEC”yules that allow companies to furnish proxy materia stockholde:
via the Internet. If you received a Notice of Imietr Availability of Proxy Materials (the “Internéotice”) by mail, you will not receive
printed copy of the proxy materials unless you spmadly request one. The Internet Notice tells ybow to access and review the Pr
Statement and our 2014 Annual Report to Stockhslftbe “Annual Report”), which includes our 2014mal Report on Form 1K; including
financial statements, as well as how to submit ywoxy over the Internet. If you received the InetrNotice and would still like to receiv:
printed copy of our proxy materials, simply folldte instructions for requesting printed materiatdided in the Internet Notice.

The Internet Notice, these proxy solicitation miaisrand our Annual Report were first made avadai the Internet and mailed to cer
stockholders on or about March 23, 2015.

The Notice of 2015 Annual Meeting, this Proxy Stateent and our Annual Report are available at www.PrayVote.com.

QUESTIONS AND ANSWERS

Q: WHAT AM | VOTING ON?

A: You are being asked by the Company to vote on fiaiters: (1) the reelection of three Class | doextJames F. Kirsch, James H. Mi
and Ronald Townsend (information about each nomigseacluded in the Ihformation as to Nominees for Election to the Rbad
Directors” section); (2) the approval, in a noinding vote, of the compensation of our named etiee officers as disclosed in this Pr
Statement (referred to herein as “Say on Pay”, nai@mation can be found in the “Advisory Vote &ay on Pay’section); (3) th
recommendation, in a non-binding vote, of wheth@&oabinding stockholder vote to approve the compensadifoour named executi
officers as disclosed in the Company's proxy statgrahould occur every one, two or three yeargifred to herein as "Say When on P
more information can be found in the “Advisory Vate Say When on Paysection); and (4) the ratification of Ernst & YouhpgP as th:
Company'’s independent registered public accourfiimg for 2015 (more information can be found in theatification of Independe
Registered Public Accounting Firm” sectiofihe Board of Directors recommends that you vote “F®” each of the director nominee
listed above, “ONE YEAR” for the Say When on Pay poposal, and “FOR” each of the other proposals.

Q: WHO IS ENTITLED TO VOTE?

A: The record holder of each of the 42,837,741 shafré&yonier Advanced Materials common stock (“Camnn$tock”)outstanding at tt



close of business on March 16, 2015 is entitlednt® vote for each share of stock owned.

HOW DO | VOTE?

You can vote in any one of the following we

* You can vote on the Internigy following the “Vote by Internetinstructions on your Internet Notice or proxy c
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* You can vote by telephory following the “Vote by Phoneinstructions on the www.ProxyVote.com website mefdrto in th
Internet Notice, or, if you receive hard copiesha proxy solicitation materials, by following thote by Phone’instructions referre
to in your proxy card.

» If you receive hard copies of the proxy solicitatimaterials, you can vote by mby signing and dating your proxy card and mailit
in the provided prepaid envelope. If you mark yeating instructions on the proxy card, your stodk e voted as you instruct.
you return a signed and dated card but do not geowioting instructions, your stock will be voted &cordance with tl
recommendations of the Board of Directors.

* You can vote in person at the Annual Meetigglelivering a completed proxy card or by compigta ballot available upon reques
the meeting. However, if you hold your stock inank or brokerage account rather than in your ownenayou must obtain a leg
proxy from your stockbroker in order to vote at theeting.

Regardless of how you choose to vote, your voiajrtant and we encourage you to vote promptly.

Q: HOW DO | VOTE STOCK THAT | HOLD THROUGH AN EMPLOYEE BENEFIT PLAN SPONSORED BY THE COMPANY?

A: If you hold Common Stock of the Company through afiythe following employee benefit plans, you vdbem by following th
instructions above:

Rayonier Advanced Materials Inc. Investment andi@&p/Plan for Salaried Employees
Rayonier Advanced Materials Inc. Jesup Mill Saviigsn for Hourly Employees
Rayonier Advanced Materials Inc. Fernandina Milvigs Plan for Hourly Employees

Note that if you do not vote your stock held in afythese Company employee benefit plans or despetify your voting instructions
your proxy card, the trustee of the employee bémddins will vote your plan stock in the same pmipo as the stock for which voti
instructions have been receivda allow sufficient time for voting by the trustee,your voting instructions for employee benefit plal
stock must be received by May 11, 2015.

Q: WHAT DO I NEED TO DO TO ATTEND THE ANNUAL MEETING?

A: To attend the Annual Meeting, you will need to brimg (1) proof of ownership of Common Stock as of theecord date, which is the
close of business on March 16, 2015 and (2) a vatidvernment-issued photo identificationlf you are a stockholder of record, proo
ownership can include your proxy card or the Int¢fiXotice. If your stock is held in the name ofraker, bank or other holder of recc
you must present proof of your beneficial ownershkigch as a proxy obtained from your street narmeimee (particularly if you want
vote your stock at the Annual Meeting) or a bankmkerage account statement (in which case younwilbe able to vote your stock
the Annual Meeting), reflecting your ownership afr@mon Stock as of the record daiéyou do not have proof of ownership togethe
with a valid picture identification, you will not b e admitted to the meeting.

Admission to the Annual Meeting is limited to stbokders as of the record date and one immediatéyfamember; one individu
properly designated as a stockholdeauthorized proxy holder; or one qualified repnésiive authorized to present a stockholder prd|
properly before the meeting.

No cameras, recording equipment, large bags, briedses, or packages will be permitted in the Annual Eeting. The Company mg
implement additional security procedures to enthresafety of the meeting attendees.

Q: IS MY VOTE CONFIDENTIAL?

A: Proxy cards, ballots and reports of Internet atepteone voting results that identify individual gtbolders are mailed or returned dire
to Broadridge Financial Services, Inc. (“Broadrijgeur vote tabulator, and handled in a mannet phatects your privacyYour vote will



not be disclosed except:

» as needed to permit Broadridge and our inspecteleations to tabulate and certify the v

* asrequired by lav

+ if we determine that a genuine dispute exists d@lsé@ccuracy or authenticity of a proxy, ballovote; o

* in the event of a proxy contest where all partiethe contest do not agree to follow our confidaitsi policy.
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Q:

A:

WHAT STOCK IS COVERED BY MY INTERNET NOTICE OR PROX Y CARD?

You should have been provided an Internet Noticgroxy card for each account in which you own Comrtock eithe

» directly in your name as the stockholder of recerkich includes stock purchased through any ofemaployee benefit plans;

» indirectly through a broker, bank or other holderexord

WHAT DOES IT MEAN IF | RECEIVE MORE THAN ONE INTERN ET NOTICE OR PROXY CARD?

It means that you have multiple accounts in whyich own Common StoclPlease vote all stock in each account for which yaeceive
an Internet Notice or proxy card to ensure that allyour stock is voted.However, for your convenience we recommend thatgantac
your broker, bank or our transfer agent to constlicas many accounts as possible under a single anthaddress. Our transfer age
Computershare. All communications concerning stamk hold in your name, including address changasyenchanges, requests to trar
stock and similar issues, can be handled by makitodj-free call to Computershare at 1-866-D822. From outside the U.S. you may
Computershare at 201-680-6578.

HOW CAN | CHANGE MY VOTE?

You can revoke your proxy and change your voti

e voting on the Internet or by telephone before 11158. Eastern Daylight Time on the day before tiual Meeting or, for employ
benefit plan stock, the cut off date noted abowvdy(gour most recent Internet or telephone proxgasnted);

e signing and submitting another proxy card withtaraate at any time before the polls close aftmeual Meeting

» giving timely written notice of revocation of youoroxy to our Corporate Secretary at 1301 RiverplBoelevard, Suite 230
Jacksonville, Florida 32207; or

» voting again in person before the polls close atAhnual Meeting

HOW MANY VOTES ARE NEEDED TO HOLD THE MEETING?

In order to conduct the Annual Meeting, a majoofythe Common Stock outstanding as of the clodmusfness on March 16, 2015 mus
present, either in person or represented by prakystock voted pursuant to properly submitted pesxand ballots, as well as abstent
and stock voted on a discretionary basis by banksakers in the absence of voting instructionsrfrimeir customers, will be counted
present and entitled to vote for purposes of satigfthis requirement.

HOW MANY VOTES ARE NEEDED TO ELECT THE NOMINEES FOR DIRECTOR?

The affirmative vote of a majority of the votes tcagth respect to each nominee at the Annual Mgasnequired to elect that nominee
director. For this proposal, a majority of the wtast means that the number of votes “F@Rbminee must exceed the number of \
“AGAINST” a nominee. Abstentions will therefore naffect the outcome of director elections.

Please note that under New York Stock Exchange BNY rules, banks and brokers are not permitted to theteuninstructed stock
their customers on a discretionary basis (refetoeds “broker non-votes'in the election of directors. As a result, if yooldhyour stoc
through an account with a bank or broker and yoaatdnstruct your bank or broker how to vote yetack in the election of directors,
votes will be cast on your behalf in the electidmioectors.Because broker nonvotes will have no effect on the outcome of the \atit
is critical that you instruct your bank or broker i f you want your vote to be counted in the electioof directors.



Q: HOW MANY VOTES ARE NEEDED TO APPROVE THE “SAY ON PA Y” PROPOSAL?

A: The vote on the Say on Pay proposal is advisoly and nonbinding on the Company or our Board of DirectoreeTproposal will b
approved on a non-binding, advisory basis if theaber of votes cast “FOR” the proposal exceeds timher of votes cast “AGAINSTIt.
Abstentions therefore will not affect the outconfieghe proposal.

Banks and brokers are not permitted to vote uniogtd stock for any Company proposals relatingcexretive compensation. As a res
if you hold your stock through an account with aloar broker and you do not instruct your bank mkler how to vote your stock on t
proposal, no votes will be cast on your behalf wihard to approval of the propodaécause
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broker non-votes will have no effect on the outcome of the \atit is critical that you instruct your bank or broker if you want your
vote to be counted in the approval of the proposal.

Q: HOW MANY VOTES ARE NEEDED TO APPROVE THE “SAY WHEN ON PAY” PROPOSAL?

A: The vote on the Say When on Pay proposal is agvigoely and norbinding on the Company or our Board of Directorewdver, th
Company will report the results of the vote and atinounce when the next Say on Pay proposal wifiresented for a stockholder vote.

Banks and brokers are not permitted to vote uniogtd stock for any company proposals relatingxecetive compensation, whi
includes this Say When on Pay vote. As a resuitoif hold your stock through an account with a bankroker and you do not instr
your bank or broker how to vote your stock on tiag $/hen on Pay proposal, no votes will be castaur pehalf on the recommendat
of whether a stockholder vote to approve the corsgion of our named executed officers as disclaselde Companys proxy stateme
should occur every one, two or three ye8mscause broker nonvotes will have no effect on the outcome of the \atit is critical that
you instruct your bank or broker if you want your vote to be counted in the recommendation of a frequey under the Say When o
Pay proposal.

Q: HOW MANY VOTES ARE NEEDED TO APPROVE THE RATIFICATI ON OF THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM?

A: The proposal to ratify the appointment of the Camyps independent registered public accounting firm lbél approved if the number
votes cast “FOR” the proposal exceeds the numbeotals cast “AGAINST'it. As a result, abstentions will not affect theaome. We d
not anticipate that there will be any broker noegowith regard to the proposal.

Q: WILL ANY OTHER MATTERS BE VOTED ON?

A: We do not expect any other matters to be considaréte Annual Meeting. However, if a matter netdd on the Internet Notice or pr¢
card is legally and properly brought before the danMeeting, the proxies will vote on the matteraiccordance with their judgment
what is in the best interest of our stockholdensdér the Compang’bylaws, given that the Annual Meeting is thetfissbe conducted |
the Company, all stockholder proposals and direetoninations must have been received in accordaitbeSEC regulations under Ri
14a8 to be considered for inclusion in this Proxy &ta¢nt. As of March 16, 2015, we had not received sinckholder proposals
director nominations from stockholders to be actedn at the Annual Meeting.

Q: WHO WILL COUNT THE VOTES?

A: Representatives of Broadridge will count the volesyever submitted. A Company representative willees inspector of electiol

Q: HOW WILL | LEARN THE RESULTS OF THE VOTING?

A: We will announce the voting results of the propesd the Annual Meeting and on a FornK&e be filed with the SEC no later than f
business days following the Annual Meeting.

Q: WHO PAYS THE COST OF THIS PROXY SOLICITATION?

A: The Company pays the costs of soliciting proxied laas retained The Proxy Advisory Group, LLC toistss the solicitation of proxit
and provide related advice and informational supgeor these services, the Company will pay ThexPhxdvisory Group, LLC a servic
fee and reimbursement of customary expenses, wdriehnot expected to exceed $23,500 in the aggregae Company will als
reimburse brokers, dealers, banks and trusteg¢lsemmominees, for reasonable expenses incurrgbdm in forwarding proxy materials
beneficial owners of the Common Stock. Additionatlirectors, officers and employees may solicitx@e on behalf of the Company
mail, telephone, facsimile, email and personalcgalion. Directors, officers and employees willt e paid additional compensation
such services.
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Q: WHEN ARE STOCKHOLDER PROPOSALS FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS DUE?

A: For a stockholder proposal (other than a directonination) to be considered for inclusion in thenfpanys proxy statement for the 2C
Annual Meeting of Stockholders (the “2016 Annualé¥eg”), the Company Corporate Secretary must receive the writtengsalat oL
principal executive offices no later than the cladebusiness on November 24, 2015. Such propodats raust comply with SE
regulations under Rule 14a-8 regarding the inclusibstockholder proposals in compasyensored proxy materials. The submission
proposal in accordance with these requirements doeguarantee we will include the proposal in proxy statement or on our proxy c¢
Proposals should be addressed to:

Corporate Secretary
Rayonier Advanced Materials Inc.
1301 Riverplace Boulevard, Suite 2300

Jacksonville, Florida 32207

For a stockholder proposal (including a directomir@ation) to be properly brought before the stod#tbrs at the 2016 Annual Meet
outside of the Company’s proxy statement, the s$tolder must comply with the requirements of the @any's bylaws and give time
notice in accordance with such bylaws, which, inegal, require the notice be received by the CargoBecretary: (i) no earlier than
close of business on January 15, 2016; and (iiates than the close of business on February 146.20

If the date of the 2016 Annual Meeting is moved entitan 30 days before or more than 60 days aftgr Ma 2016, then notice of
stockholder proposal that is not intended to béutted in the Compang’ proxy statement must be received no earlier tharclose ¢
business 120 days prior to the meeting and not th#a the close of business on the later of: (ajl&s prior to the meeting; or (b) if
first public announcement of the date of the 201thual Meeting is less than 100 days prior to thie dé such meeting, 10 days a
public announcement of the meeting date.

We strongly encourage any stockholder interested isubmitting a proposal for the 2016 Annual Meetingo contact our Corporate
Secretary at (904) 357-4600 prior to submission iorder to discuss the proposal.
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SEPARATION OF THE COMPANY FROM RAYONIER INC.

On June 27, 2014, the Company became an indepengpigoliclytraded company as a result of the distribution kayddier Inc
(“Rayonier”) of 100% of the outstanding Common &tat the Company to Rayonier's shareholders, whighrefer to as the “Separation”
Each Rayonier shareholder of record as of the dbeisiness on June 18, 2014 (the “Record Datx®ived one share of Common Stocl
every three Rayonier common shares held as of gverd Date. The Company was incorporated in Delawara wholly owned subsidiary
Rayonier on January 16, 2014 and is comprised gbRar’s former performance fibers business. Then@anys Registration Statement
Form 10 was declared effective by the SEC on Ju)e2014. The Common Stock began trading “regulay*wander the ticker symb
“RYAM” on the NYSE on June 30, 2014. For additional infation, please see our Information Statement, wisicttached as Exhibit 99.1
the Company'’s Current Report on Form 8-K filed wilie SEC on June 18, 2014.

ITEM 1-ELECTION OF DIRECTORS

T he Board of Directors is responsible for estabfighbverall corporate policy and for overseeing ngamaent and the ultime
performance of the Company. The Board reviewsesisatind significant developments affecting the Camypand acts on matters requil
Board approval. The Board held six meetings dufiegal year 2014, which for the Company commencedlone 27, 2014 (the date
Separation) and ended on December 31, 2014. Diisiogl year 2014, all directors attended at le&86 f the combined total of (i) all Bo¢
meetings and (ii) all meetings of committees ofBward of which the director was a member.

The Board consists of three classes, each compoisttdee directors. Commencing at the 2015 Anmdieéting, directors for each cls
will be elected at the annual meeting of stockhad®ld in the year in which the term for that slegpires and thereafter will serve for a t
of three years. The terms of the Class | direatapsre at the 2015 Annual Meeting and such directoe presented for reelection. The tern
the Class Il directors will expire at the 2016 Aahleeting with the terms of the Class Il directeet to expire at the 2017 Annual Meetin
Stockholders.

Accordingly, stockholders are being asked to vatettee reelection of the three Class | directorghe® serve until the 2018 Anni
Meeting of Stockholders and their successors aeaacted and qualified. The Board has no reasdpetieve any nominee will be unable
serve as a director. If, however, a nominee shbaldnable to serve at the time of the Annual Mget@ommon Stock properly represente:
valid proxies will be voted in connection with teéection of a substitute nominee recommended byBtherd. Alternatively, the Board m
either allow the vacancy to remain unfilled until appropriate candidate is located or may redueeatithorized number of directors
eliminate the unfilled seat.

If any incumbent nominee for director should failreceive the required affirmative vote of a mdjodf the votes cast with regard to
election, under Delaware law (the Company’s stdtencorporation) the director would remain in offias a “holdovertirector until hi:
successor is elected and qualified or he resigitises or is otherwise removed. In such a situatioam Corporate Governance Principles rec
the director to tender his resignation to the Bod@ite Nominating and Corporate Governance Commfttee“Nominating Committee'jvould
then consider such resignation and make a recomatiendo the Board as to whether to accept or dedle resignation. The Board wa
then make a determination and publicly disclosdétsision and rationale within 90 days after receffihe tendered resignation.

Director Qualifications

We believe the members of our Board of Directorgsehthe proper mix of relevant experience, knowledge expertise given t
Companys business, together with a level of demonstratéehrity, judgment, leadership and collegiality,etfectively advise and overs
management in executing our strategy. There arspegific minimum qualifications for director noma® other than, as required by
Corporate Governance Principles, no director nomimeay stand for election after he or she has rebttteeage of 74. However, in identify
or evaluating potential nominees, it is the poladyour Nominating Committee to seek individuals whave the knowledge, experier
diversity and personal and professional integatypé most effective, in conjunction with the otlBerard members, in collectively serving
longterm interests of our stockholders. These crittoiaBoard membership are periodically evaluatedh®s Nominating Committee taki
into account the Comparg/'strategy, its geographic markets, regulatoryrenment and other relevant business factors, alsasalhanges,



any, in applicable laws and NYSE listing standards.
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A biography of each member of the CompanBoard of Directors, including the three nominémselection, is set forth below. Al
included is a statement regarding each directarisominee’s individual qualifications for Board giee.

THE BOARD OF DIRECTORS RECOMENDS THAT YOU VOTE “FO R " EACH OF THE THREE NOMINEES NAMED BELOW
FOR ELECTION TO THE BOARD OF DIRECTORS.

Information as to Nominees for Election to the Bbaf Directors

Class |, Terms Expire in 2015

JAMES F. KIRSCH, Age 57 Director Since 2014

Mr. Kirsch served as the Chairman, President andf@&xecutive Officer of Ferro Corporation (a legliproducer of specialty materi
and chemicals) from 2006 to 2012. He joined Famr@¢tober 2004 as its President and Chief Oper&iifiger, was appointed Chief Execut
Officer and Director in November 2005 and was @ddcChairman in December 2006. Prior to that, frdd@22through 2004, he servec
President of Quantum Composites, Inc. (a manufactaf thermoset molding compounds, parts and esdemblies for the automoti
aerospace, electrical and HVAC industries). Frod@through 2002, he served as President and dirett®allard Generation Systems
Vice President for Ballard Power Systems in BurnaBsitish Columbia, Canada. Mr. Kirsch started bareer with The Dow Chemic
Company, where he spent 19 years and held varimsigns of increasing responsibility, includinglal business director of Propylene O;
and Derivatives and Global Vice President of Eleadtemicals. He formerly served as a director offCNatural Resources, Inc. from Ma
2010 to August 2014. He is a graduate of The OlateSJniversity.

Mr. Kirsch brings a wealth of senior managementegigmce with major organizations with internatiooglerations, and has substai
experience in the areas of specialty materialscinicals. As a former chairman, president and @E® NYSElisted company, he brin
considerable senior leadership experience to tledBand the committees thereof on which he serves.

JAMES H. MILLER, Age 66  Director Since 2014

Mr. Miller served as Chairman of PPL Corporation émergy and utility holding company) from 2006iluhis retirement in March 201
He also served as Chief Executive Officer of PRumr2006 to 2011, President from 2005 to 2011 anectve Vice President and Ct
Operating Officer from 2004 to 2005. Mr. Miller j@d PPL in 2001 as President of PPL Generation,, ld_8ubsidiary that operates po
plants in the United States. Previously, Mr. Millgas Executive Vice President of USEC Inc., andiéent of two ABB Group subsidiaris
ABB Environmental Systems and ABB Resource Recowyrstems. He also served as President of the foufieOperating Services. |
began his career in the electric utility industtytl@e former Delmarva Power & Light Co. Mr. Millalso serves on the Boards of Crc
Holdings, Inc., Chicago Bridge & Iron Co. N.A. aAES Corporation. He formerly served as a directdRayonier Inc. from October 2011
June 2014 and as a director of LeHigh Gas Partriersle earned a bachelsrdegree in electrical engineering from the Uniipersf Delawart
after serving in the U.S. Navy nuclear submariragpam.

Mr. Miller brings both domestic and internationehgor management leadership and experience to aardBWe believe his experience
CEO of a highly regulated public utility companydahis resulting expertise with regard to energyés, safety, environmental regulation
governmental and regulatory affairs, are partiduleglevant to Board oversight of our manufacturopgrations.

RONALD TOWNSEND, Age 73  Director Since 2014

Mr. Townsend is an independent communications dtars) based in Jacksonville, Florida since 199&.rétired from Gannett Compe
(a diversified news and information company) in @@8ter serving 22 years in positions of increasegponsibility, including as Presiden
Gannett Television Group. Mr. Townsend serves enBbard of the Jacksonville Electric Authority aa&la trustee of the University of Nc
Florida. He formerly served as a director of Ragorinc. from February 2001 to June 2014. Mr. Towdsattended The City University
New York, Bernard Baruct

Mr. Townsend brings significant experience and etgein media and public relations to the Board anexperienced in public comp:
governance. We believe his background and expeitiskiding his political and civic activities itné¢ Jacksonville, Florida area, provide
Board with a unique perspective on high-profilaissfacing our business.
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Information as to Other Directol
Class Il, Terms to Expire in 2016
C. DAVID BROWN, I, Age 63  Director Since 2014

Mr. Brown is Chairman of Broad and Cassel (a lamfbased in Orlando, Florida), a position he hdd kimce 2000. Previously, he ser
as Managing Partner of the firmOrlando office from 1990. He joined the firm i88D. Mr. Brown serves on the Board of Director<CsfS
Health Corporation and on the Board of DirectorsOsfando Health, a not-fgorofit healthcare network. Mr. Brown formerly sedvas i
director of Rayonier Inc. from November 2006 tod@014, as a director of Old Florida National Bakk., and as Chairman of the Boarc
Trustees for the University of Florida He holds lelor's and juris doctorate degrees from the Umigiof Florida.

Over a 35year legal career, Mr. Brown has developed and dstrated extensive expertise in public company @@ate governanc
strategy and finance, as well as extensive expegiénstructuring corporate transactions, both daitally and internationally. We believe
experience and expertise facilitate our Board'ssight of our corporate strategy, capital structamd commercial transactions.

THOMAS |I. MORGAN, Age 61  Director Since 2014

Mr. Morgan is a Partner and Lead Director of thevisdry Board of BPV Capital Management LLC (an istveent manager of mutt
funds firm). He formerly served as the Chairmamaker & Taylor, Inc. (a leading distributor of bagkvideos and music products to librai
institutions and retailers) from July 2008 to Jagu2014, and served as the Chief Executive Offican 2008 to 2012. Mr. Morgan also ser
as the Chief Executive Officer of Hughes Supply. It& diversified wholesale distributor of constiant repair and maintenancelatec
products) from 2003 to 2006, as President from 20006, and as Chief Operating Officer from 26®2003. Previously, he served as C
Executive Officer of EnfoTrust Network, Value Ameaiand US Office Products. He served for 22 yea@eauine Parts Company in positi
of increasing responsibility from 1975 to 1997. Miorgan is a director of Tech Data Corporation &hd Educational Services, Inc. |
formerly served as a director of Rayonier Inc. fréamuary 2012 to June 2014 and as a director ofB&k aylor, Inc. and Waste Managem
Inc. Mr. Morgan holds a bachelor’'s degree in Businadministration from the University of Tennessee.

Mr. Morgan brings both public and private compaegdership and CEO experience and a deep undergjanddistribution and glob
supply chain management. As a result, we believés lparticularly well suited to contribute to Boawslersight of overall management .
governance issues and our global performance flnesmess.

LISA M. PALUMBO, Age 56  Director Since 2014

Ms. Palumbo served as the Senior Vice Presidemig@éCounsel and Secretary of Parsons Brinckei®afip Inc. (a global consulti
firm providing planning, design, construction antbgram management services for critical infrastietprojects), from 2008 until F
retirement in January 2015. Prior to that, Ms. Rdda served as Senior Vice President, General CbanseSecretary of EDO Corporatior
defense technology company) from 2002 to 2008.0012 Ms. Palumbo served as Senior Vice Presidesel Counsel and Secretan
Moore Corporation, from 1997 to 2001 she servedies President, General Counsel and Secretary pbitar Inc. and from 1987 to 1997 :
served in positions of increasing responsibilingliiding Assistant General Counsel and AssistaoteSary for Avnet, Inc. Ms. Palumbo hao
bachelor’s and juris doctorate degrees from Rutgersersity.

With over 27 years of legal experience with intéiovzal, public and private companies, Ms. Palumbiads substantial expertise in
areas of law, corporate governance, enterprisemiskagement, health and safety and compliance. éNevb this experience and experi
together with her prior experience as the GeneoalinGel of Rayonier, uniquely qualify her to contitdo to the Board regarding the Company’
business and to assist with the Board’s oversifititaoCompany’s risk management, legal and compéiarsponsibilities.

Class lll, Terms to Expire in 2017
PAUL G. BOYNTON, Age 50 Director Since 2014

Mr. Boynton is Chairman, President and Chief ExiweuOfficer of the Company, a position he has hgittte June 2014. Previously
held a number of positions of increasing respolisibvith Rayonier, including Senior Vice PresideRerformance Fibers from 2002 to 2(
Senior Vice President, Performance Fibers and WRroducts from 2008 to 2009, Executive Vice Predidéorest Resources and Real E:



from 2009 to 2010, President and Chief Operatinfic&f from 2010 to 2011, President and Chief ExiweuDfficer from January 2012
May 2012 and Chairman, President and Chief Exeeuf¥ficer from May 2012 to June 2014. Mr. Boyntainpd Rayonier as Direct
Specialty Pulp Marketing and Sales in 1999. Pagoining
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Rayonier, he held positions with 3M Corporationnfrd 990 to 1999, including as Global Brand Mana@l, Home Care Division. M
Boynton serves on the Board of Directors of ThenBs Company, is a member of the Board of Directorshef National Association
Manufacturers and sits on the Board of GovernodsEatecutive Committee of the National Council far & Stream Improvement. He hold
bachelors degree in Mechanical Engineering from lowa Sthtaersity, an MBA from the University of lowa amgladuated from the Harve
University Graduate School of Business Advanced &gament Program.

As a result of Mr. Boynton’s service as Rayonié@?tesident and Chief Executive Officer since Jan2842 and as RayonisrChairma
since May 2012, his previous service as Senior Vigesident, Performance Fibers and Senior Viceidtnes Performance Fibers and W
Products, Mr. Boynton has developed valuable bgsinenanagement and leadership experience, as wealktansive knowledge of 1
Company and longtanding relationships with its major customers. bééeve this experience at Rayonier, together Withmarketing ar
engineering background, make Mr. Boynton uniquebilvguited to contribute to the Boasdtonsiderations of operational and strai
decisions and to manage the Company’s business.

MARK E. GAUMOND, Age 64  Director Since 2014

Mr. Gaumond is the former Americas Senior Vice €ChaMarkets of Ernst & Young (a global leader in assom tax, transactit
and advisory services), a position he held from62@02010. Previously he served as Ernst & Yoarganaging Partner, San Francisco f
2003 to 2006 and as an audit partner on severalrnelgnts. Prior to joining Ernst & Young, Mr. Gaond was a Managing Partner v
Arthur Andersen from 1994 to 2002 and a partnethim firm’s audit practice from 1986 to 1994. Mr. Gaumond/agron the Boards
Directors of Booz Allen Hamilton Holding Corporatio the Fishers Island Development Corporation amel Walsh Park Benevole
Corporation. He formerly served as a director oiff€INatural Resources, Inc. from July 2013 to ®eptter 2014, Rayonier Inc. frc
November 2010 to June 2014, and is a former trustebe California Academy of Sciences. Mr. Gaumdrdds a bachel’s degree froi
Georgetown University, College of Arts and Scienaad an MBA from the Leonard N. Stern School of iBaess, New York University.
addition, Mr. Gaumond is a member of The Ameriaastitute of Certified Public Accountants.

Mr. Gaumond has 35 years of managerial, financral accounting experience working extensively widémisr management, au
committees and boards of directors of public congmnWe believe Mr. Gaumorsl’experience and financial expertise allow hir
significantly contribute to our Board’s oversiglittbe Company’s overall financial performance, éindi and controls over financial reporting.

DELYLE W. BLOOMQUIST, Age 55  Director Since 2014

Mr. Bloomquist is the President, Global ChemicakBess of Tata Chemicals Limited (an inorganic deatrand fertilizer manufacturit
company), a position he has held since 2009. Pusljiphe served as President and Chief Executifiegdfof General Chemical Industt
Products (which was acquired by Tata ChemicalQ®82 from 2004 to 2009. Prior to that, Mr. Bloomsjuserved at General Chemical Gr
Inc. in positions of increasing responsibility fral@91 to 2004, including Division Vice Presidentda@eneral Manager, Industrial Chemit
and Vice President and Chief Operating Officer. Bloomquist serves on the Board of Directors of ERNhing Ventures Inc., Hub
Engineered Materials and PDS Biotechnology CorpamatHe is a graduate of Brigham Young Universityl diolds an MBA from Carnec
Mellon University.

Mr. Bloomquist has over 25 years of domestic artdrivational experience in the chemicals industmgjuding in the areas of finan
sales, logistics, operations, IT, strategy andrmss development, as well as CEO and other sesdaiefship experience. We believe
Bloomquists depth and breadth of experience and expertid®inhemicals industry makes him particularly vgeited to assist the Board w
operational and strategic decisions about the Cagipdusiness.

CORPORATE GOVERNANCE

Corporate Governance Principles

Our Board of Directors operates under a set of @ate Governance Principles, which includes gumgslifor determining direct
independence and consideration of potential direatmninees. The Corporate Governance Principlededound on the Comparsyivebsite ¢
www.rayonieram.com. The Board, through its NomimgtiCommittee, regularly reviews developments inpocaite governance and k
practices and, as warranted, modifies the Corp@ateernance Principles, committee charters andpkagtices.
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Director Independenc

The Company Common Stock is listed on the NYSE. In accordawith NYSE listing standards, the Board makes aféitive
determinations annually as to the independencadf director and nominee for election as a diredorassist in making such determinati
the Board has adopted a set of Director Indepera8tendards which conform to or are more exactiag the independence requirement
forth in the NYSE listing standards. Our Directadépendence Standards are appended to the Cormpaosporate Governance Princip
available at www.rayonieram.com. In applying oure@tor Independence Standards, the Board constlesdevant facts and circumstances.

Based on our Director Independence Standards, dhedBhas affirmatively determined that all persah® have served as directors of
Company at any time since June 27, 2014, otherMraBoynton, are independent.

The Audit Committee, on behalf of the Board of Bims, annually reviews any transactions undertakerelationship existing betwe
the Company and other companies in connection witith any of our directors or other “related pessoare affiliated, as required by S
regulations. The Audit Committee determined thatenof the 2014 transactions or relationships idiedti were material to the Company,
other companies or the subject directors.

Committees of the Board of Directors

As indicated below, our Board of Directors has ¢hstanding committees, each of which operates umdaeaitten charter available on
Investor Relations section of the Company’s welsite@ww.rayonieram.com.

10
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Name of Committee and

Number of Meetings

Mark E. Gaumond
Thomas I. Morgan
Lisa M. Palumbo

e overseeing processes to evaluate Board and coremaftiectiveness;

« recommending director compensation and benefitgraros to the Board;
* overseeing our corporate governance structure eaadiges, including our
Corporate Governance Principles; and

* reviewing and approving changes to the chartetebther Board
committees.

Members Functions of the Committee in 2014®
AUDIT: This committee is responsible for advising the Boaoncerning the financi
Mark E. Gaumond, Chair structure of the Company and oversight of our astiog and financial reportir
DeLvle W. Bloomauist policies, processes and systems of internal cqnirduding:
y T q « oversight of financial reporting, controls and dymirformance;
James F. Kirsch «  monitoring the independence and performance ofrmlependent registered 6
James H. Miller public accounting firm, with responsibility for duéirm’s selection, evaluation,
; compensation and, if applicable, discharge;
Lisa M. Palumbo *  approving, in advance, all of the audit and nonitss&tvices provided to the
Ronald Townsend Company by the independent registered public adguyfirm;
» facilitating open communication among the Boareigemanagement,
internal audit and the independent registered pwacounting firm;
e overseeing our enterprise risk management and ¢egapliance and ethics
programs, including our Standard of Ethics and Gufdeorporate Conduct;
» financings and hedging activity;
* risk management program and processes;
* investment policies; and
« performance of our pension and savings plans.
COMPENSATION AND This committee is responsible for overseeing thepmensation and benefits
MANAGEMENT employees, including:
DEVELOPMENT: » evaluating management performance, successionevgdogyment matters;
Thomas I. Morgan, Chair »  establishing executive compensation,
DeLer.W. Bloomquist prox}r/eg/;:t\g;gggge Compensation Discussion and Analysikided in the annual 3
C. David Brown, II «  approving individual compensation actions for ati®r executives other
James F. Kirsch than our Chief Executive Officer, which is approusdthe Board; and
Ronald Townsend * recommending compensation actions regarding ougf@&xecutive Officer
for approval by our non-management directors.
NOMINATING AND This committee is responsible for advising the Boarth regard to Boar
CORPORATE structure, composition and governance, including:
GOVERNANCE: »  establishing criteria for Board nominees and idgimy qualified
individuals for nomination to become Board memberduding engaging
James H. Miller, Chair advisors to assist in the search process and @irgidootential nominees
C. David Brown. Ii recommended by stockholders;
' ' « recommending the structure and composition of Beardmittees; 5

(1) The Companyg 2014 fiscal year commenced on the date of ther&8pn, June 27, 2014, for purposes of calculativegy number ¢
meetings held in 2014.

Nor-Management Director Meetings and Lead Director

Our nonmanagement directors met separately during sixiadgwscheduled meetings, chaired by our independead Director, in 201
Mr. Brown was elected to a two-year term as Leag®or in 2014. The duties and responsibilitiethefLead Director are described below.

11
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Board Leadership Structure and Oversight of

Paul Boynton has served as Chairman of the Boardirgictors and Chief Executive Officer of the Compasince January 2014. \
believe, given the Board and committee structuré governance processes discussed in this Proxgnstat, the appropriate leader:
structure for our Company is to have a combinedir@tam and Chief Executive Officer together withiadependent Lead Director, noming
and elected by the independent Board members.

The independent Lead Director has clearly delirbatel comprehensive duties, including:

» presiding at all meetings of the Board at which@mairman/CEO is not present, including executegs®ons and separate meeting
the independent directors;

» serving as liaison between the Chairman/CEO anihtlependent directol

e approving information sent to the Boe

» approving meeting agendas for the Ba

* approving meeting schedules to assure there icguff time for discussion of all agenda ite

* having the authority to call meetings of the indegent directors; at

» if requested by major stockholders, ensuring h&heris available for consultation and direct comication

The combined Chairman and Chief Executive Offiade provides unambiguous reporting lines for manag@ and allows the Compse
to communicate to customers, suppliers, stockhs|danployees and other stakeholders with a sioglesistent voice.

The Board oversees risk management at the Compaayiually appointing the members of the EnterpR&gk Management (“ERN”
Committee, which consists of senior executiveshef Company and which is chaired by the Chief Exeeubdfficer, who also serves as
Company’s Chief Risk Officer. The ERM Committeetinn appoints the members of business unit and fstattiondevel Risk Assessme
and Mitigation teams, which continually identifychassess the material risks facing their respedtusg@ness or function and submit semi
annual reports to the ERM Committee. These regors the basis for the ERM Committeeannual risk assessment whereby risk:
evaluated and categorized based on probabilityerpial impact and the Companytolerance for the risk type, and used to devaldigt o
enterprisdevel material risks which are reported to the Audommittee for review and evaluation of mitigatistrategies. The Auc
Committee then assigns ongoing Board level ovetgigéponsibility for each material risk to eitheetfull Board or the appropriate Bo
committee. The ERM Committee’s annual risk asseesmath regard to the Comparsy'overall compensation policies and practice
approved by the Compensation and Management DawelopCommittee. We believe these governance peactincluding the interaction
the Board and its committees with our Chief ExamiDfficer, facilitate effective Board oversight ofir significant risks without advers
impacting our Board’s leadership structure.

Director Attendance at Annual Meeting of Stockhrs

Directors are encouraged, but not required, todteach Annual Meeting of Stockholders.

Communications with the Board

Stockholders and other interested parties who wbkédto communicate their concerns to one or nmembers of the Board, a Bo
committee, the Lead Director or the independentmanagement directors as a group may do so by gritnany such party at Rayor
Advanced Materials Inc., c/o Corporate SecretaB@11Riverplace Boulevard, Suite 2300, Jacksonwitlerida 32207. All concerns recei\
will be appropriately forwarded and, if deemed appiate by the Corporate Secretary, may be accomgadyy a report summarizing st
concerns.



Director Nomination Proces

Potential director candidates may come to the atternf the Nominating Committee through curreniediors, management, stockholc
and others. It is the policy of our Nominating Coitte® to consider director nominees submitted logldtolders based on the same cri
used in evaluating candidates for Board membergteptified from any other source. The directions $bockholders to submit direc
nominations for the 2016 Annual Meeting are sethfam the “Questions and Answers” section undathen Are Stockholder Proposals for
2016 Annual Meeting of Stockholders Due?” The Naatiimg Committee has
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from time to time utilized independent thipdwty search firms to identify potential direct@ndidates. In connection with the Separatiol
independent third-party search firm assisted inidbatification and/or evaluation of Messrs. Bloarsf and Kirsch and Ms. Palumbo.

Diversity

Our Nominating Committee has not adopted a fornaardity policy in connection with the consideratiof director candidates or 1
selection of nominees. However, the Nominating Cdttes utilizes a skillsnatrix to evaluate the specific personal and psitesl attribute
of each director candidate versus those of thetiegiBoard members to ensure diversity of expegeribought and expertise among
directors. The Nominating Committee assesses sivehsity through its annual assessment of Boanacgire and composition and review
the annual Board and committee performance evahsmti

Related Person Transactio

Our Board has adopted a written policy designeohittimize potential conflicts of interest in connieat with Company transactions w
related persons. Our policy defines a “Relateddter® include any director, executive officer or persmvning more than five percent of
Companys stock, any of their immediate family members anyg entity with which any of the foregoing persame employed or affiliated.
“Related Person Transactioms defined as a transaction, arrangement or relstip in which the Company is a participant, theoan
involved exceeds $120,000 and a Related Persoorhveifl have a direct or indirect material interest

To implement the policy, each year a Related Pelisbis compiled based on information obtainechfrour annual Director and Offic
Questionnaires and, after review and consolidabgnour Corporate Secretary, is provided to busings$ accounts payable, accot
receivable, financial, legal and communications aggns and other persons responsible for purchasirgglling goods or services for
Company. Prior to entering into any transactiorhvdt Related Person, the manager responsible fopdtential transaction, or the Rele
Person, must provide notice to the Corporate Samgretetting out the facts and circumstances ofpttoposed transaction. If the Corpo
Secretary determines the transaction would comstitu Related Person Transaction, it is then subdifor consideration by the Au
Committee, which will approve only those transatsialetermined to be in, or not inconsistent witle, best interests of the Company an
stockholders. In reviewing Related Person Trangastithe Audit Committee considers:

» the Related Persanielationship to the Company and interest in aaysaction with the Compai

« the material terms of a transaction with the Congparctluding the type and amou

» the benefits to the Company of any proposed orahttansactior

» the availability of other sources of comparabledpicis and services that are part of a transactitinthe Company; ar

» if applicable, the impact on a direcrhdependenc

In the event we become aware of a completed oringdeelated Person Transaction that has not bemnqusly approved, it is promp
submitted to the Audit Committee for evaluation gihdeemed appropriate, ratification.

In addition, each year the persons and entitiestiiied as Related Persons are matched againsCemepanys accounts payable &
accounts receivable records to determine whetheRatated Person participated in a transaction WiéghCompany, regardless of the am
involved. A report of all such transactions is @egul by the Corporate Secretary and reviewed \wihAudit Committee to determine if €
would constitute a Related Person Transaction undempolicy or would require proxy statement disciee under applicable SEC rules
regulations.

Transactions with Rayonier

Rayonier was the Company'’s sole stockholder paothe distribution of the Common Stock to Rayoriestockholders relating to 1
Separation. In connection with the Separation, Gtmenpany and Rayonier entered into a separationdéstdbution agreement and ot
agreements to effect the Separation of the two emieg, provide a framework for the Companyelationship with Rayonier after -
Separation and provide for the allocation betwéenQ@ompany and Rayonier of certain assets, emoliabilities and obligations (includi



its investments, property and employee benefits @amdelated assets and liabilities) attributable toiqus prior to, at and after t
Companys separation from Rayonier. Rayonier does not ntlyrdnold a sufficient amount of Common Stock foayRnier to be deemec
“related party.” Nevertheless, because Rayoniet hedre than five
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percent of Common Stock in 2014, the Company isiired to provide disclosure about certain agreementered into in connection with
Separation.

The summaries of these agreements are qualifikin entirety by reference to the full text of thgplicable agreements, which are li
as exhibits to the Company’s 2014 Annual ReporSBX€ Form 10-K. When used in this section, “distidiu date”refers to the date on whi
Rayonier distributed Common Stock to the holderRajonier common shares.

The Separation Agreement

The separation agreement sets forth, among otlimgsththe Compang’ agreements with Rayonier regarding the prindiaisaction
necessary to separate the Company from Rayonialsdtsets forth other agreements that governineatpects of the Compasyrelationshi
with Rayonier after the distribution date.

Transfer of Assets and Assumption of Liabilities

The separation agreement identifies the assetsféraed, the liabilities assumed and the contrassigned to each of the Company
Rayonier as part of the separation of Rayonier imo companies, and it provides for when and hoesé¢htransfers, assumptions
assignments occurred.

Except as expressly set forth in the separatiomeagent or any ancillary agreement, neither the Gowymor Rayonier made ¢
representation or warranty as to the assets, kasioe liabilities transferred or assumed as parthef Separation, as to any approval
notifications required in connection with the trfars, as to the value of or the freedom from angusty interests of any of the ass
transferred, as to the absence or presence ofefapsks or right of setoff or freedom from courlténe with respect to any claim or other a
of either the Company or Rayonier, or as to thallsgfficiency of any assignment, document or insint delivered to convey title to ¢
asset or thing of value to be transferred in cotioeavith the Separation. All assets have beenibrbe transferred on an “as is,” “where is”
basis and the respective transferees will bearetttmomic and legal risks that any conveyance wilve to be insufficient to vest in {
transferee good and marketable title, free andr aéall security interests, and that any necessansents or governmental approvals art
obtained or that any requirements of laws, agreésneacurity interests or judgments are not cordpligh.

To the extent the transfer or assignment of cedagets and liabilities to Rayonier or the Compasyapplicable, did not occur prior to
Separation then, until such assets or liabilitiesable to be transferred or assigned, RayonigneoCompany, as applicable, holds such a
on behalf of and for the benefit of the other patyd pays, performs and discharges such liabilif@swhich the other party reimbur:
Rayonier or the Company, as applicable, for all e@rtially reasonable payments made in connectidin the performance and discharg
such liabilities.

The Separation and Distribution

The separation agreement also governs the riglitsohligations of the parties regarding the distiittu of Common Stock to Rayon
shareholders. On the distribution date, Rayonistributed to its stockholders that held Rayoniensmn shares as of the record date all ¢
issued and outstanding shares of Common Stockpoo eata basis. Stockholders received cash indieny fractional shares.

Claims

In general, each party to the separation agreeamsutmed liability for all pending, threatened andsserted legal matters related ti
own business or its assumed or retained liabiliaesl indemnifies the other party for any such m&slior retained legal matters.

Release:

The Company and its affiliates have released aschdrged Rayonier and its affiliates from all lidigis assumed by the Company as
of the Separation, from all acts and events oaegror failing to occur, and all conditions existiregn or before the distribution date relatin
the Companys business, and from all liabilities existing oisarg in connection with the implementation of Beparation, except as expre
set forth in the separation agreement. Rayonieritaraffiliates have released and discharged thmgamy and its affiliates from all liabiliti
retained by Rayonier and its affiliates as parthef Separation and from all liabilities existingasising in connection with the implementa
of the Separation, except as expressly set fortharseparation agreement. These releases do teotdeto obligations or liabilities under ¢



agreements between the parties that remain intdéffowing the Separation.
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Indemnification

The Company agreed to indemnify, defend and hotchlesss Rayonier, each of its affiliates and eactheir respective directors, offic
and employees, from and against all liabilitiestiag to, arising out of or resulting from:

certain liabilities related to the Company'’s iness or assets that were retained by or transféaéhe Company (theCompan'
Liabilities™);

the failure of the Company to pay, perform or otfise promptly discharge any of the Company Liale#it in accordance with th
respective terms, whether prior to, at or afterSeparation;

except to the extent relating to a Rayonier Lisgilany guarantee, indemnification or contributigiligation for the benefit of ti
Company by Rayonier that survives the Separation;

any breach by the Company of the separation agmeon@ny of the ancillary agreements;

any untrue statement or alleged untrue statemeningssion or alleged omission of material facthia tegistration statement of wh
the related information statement forms a partinahe related information statement (as amendeslipplemented), except for ¢
such statements or omissions made explicitly indR&r’'s name.

Rayonier agreed to indemnify, defend and hold hasmthe Company, each of its affiliates and eadts oéspective directors, officers ¢
employees from and against all liabilities relatingarising out of or resulting from:

all liabilities (including whether accrued, conterd, or otherwise) other than the Company Liabiitthat were retained by
transferred to Rayonier (the “Rayonier Liabilitigs”

the failure of Rayonier or any other person to pagrform, or otherwise promptly discharge any af fRayonier Liabilities, i
accordance with their respective terms whetherr poigat or after the Separation;

except to the extent relating to a Company Liahil&ny guarantee, indemnification or contributidoligation for the benefit ¢
Rayonier by the Company that survives the Separatio

any breach by Rayonier of the separation agreeoraaty of the ancillary agreements;

any untrue statement or alleged untrue statewreanission or alleged omission of a material faeide explicitly in Rayonies’ nam
in the registration statement of which the relatefdrmation statement forms a part, or in the edainformation statement |
amended or supplemented).

The separation agreement also establishes proseditterespect to claims subject to indemnificatdo related matters.

Intellectual Property

Following the Separation, Rayonier continued to diw Rayonier name and licenses the Rayonier namask in the Company na
pursuant to an intellectual property agreementctvis described below in the “Intellectual Propekyreement” section.

Insurance

The separation agreement allocates between théegahe rights and obligations under existing iagge policies with respect
occurrences prior to the Separation and sets fottbedures for the administration of insured claims



Further Assurance

Except as otherwise set forth in the separatioeeagent or in any ancillary agreement, both the Gampmnd Rayonier agreed in
separation agreement to use reasonable best effadsto, on and after the distribution datetake, or cause to be taken, all actions, and 1
or cause to be done, all things necessary, propadasable under applicable laws, regulations agekements to consummate and n
effective the transactions contemplated by thers¢ipa agreement and the ancillary agreements.

Dispute Resolutio

The separation agreement contains provisions tbaerg, except as otherwise provided in any angilagreement, the resolution
disputes, controversies or claims that may arisedmn the Company and Rayonier related to the 8paror distribution and that are une
to be resolved by the transition committee. Thasgipions contemplate that efforts will be made
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to resolve disputes, controversies and claims loplason of the matter to executives of the Compangt Rayonier. If such efforts are
successful, either the Company or Rayonier may #utira dispute, controversy or claim to nonbindimgdiation or, if such nonbindi
mediation is not successful, binding alternativ&pdte resolution, subject to the provisions ofdbparation agreement.

Expense:

Except as expressly set forth in the separatiomeagent or in any ancillary agreement, or as ottsenagreed in writing by Rayonier ¢
the Company, all costs and expenses incurred inemiion with the separation and distribution aftex distribution date will be paid by
party incurring such cost and expense.

Other Matters

Other matters governed by the separation agreemehide access to financial and other informatioonfidentiality, access to a
provision of records and treatment of outstandingrgntees and similar credit support.

Termination

In the event of a termination of the separatioreagrent, no party, nor any of its directors, officer employees, will have any liability
any kind to the other party or any other persore $éparation agreement may not be terminated ekgemh agreement in writing signed
both Rayonier and the Company.

Transition Services Agreement

The Company and Rayonier entered into a transg@xices agreement pursuant to which the CompatyRaronier and their respect
subsidiaries will provide various services on aeiiim, transitional basis. The services to be mtediinclude information technology, accol
payable, payroll and other financial functions aalininistrative services. The agreed upon chargesuith services generally are intende
allow the servicing party to recover all out-of-get costs and expenses of providing such services.

The transition services agreement will terminatetanexpiration of the term of the last servicevded under it, which generally will
up to 18 months following the distribution date.eTiecipient for a particular service generally temminate that service prior to the sched
expiration date, subject to a minimum service mkaqual to 30 days and a minimum notice period lepui0 days. Services can be termin
only at a montkend. Due to interdependencies between servicesjrcaervices may be extended or terminated eatly ibother services a
likewise extended or terminated.

Subject to certain exceptions, the liability of Raier under the transition services agreementifeiservices it and its subsidiaries prov
generally is limited to gross negligence, willfulstonduct and fraud. The transition services ages¢ralso provides the provider of a ser
shall not be liable to the recipient of such sexVfior any indirect, exemplary, incidental, conseatia, remote, speculative, punitive or sim
damages.

Tax Matters Agreement

The Company and Rayonier entered into a tax shagngement that generally governs Rayonier's aadabmpanys respective right
responsibilities and obligations with respect twefg tax attributes, the preparation and filingaof returns, the control of audits and othel
proceedings and assistance and cooperation inatespix matters. In general, liabilities for taxallocable to a tax period (or portion ther
ending on or before the distribution date that malated to assets and activities of the performdiimrs business were allocated to
Company. If such failure of certain of the trangats described in the private letter ruling requew the opinion of counsel to qualify as &
free transaction for U.S. federal income tax puesas attributable to the Company’s action or ilwgcbr Rayoniers action or inaction, as t
case may be, or any event (or series of eventehiimg the assets or stock of the Company or tlsetasor stock of Rayonier, as the case
be, the resulting liability will be borne in fulyithe Company or Rayonier, respectively.

The Companys obligations under the tax matters agreementarémited in amount or subject to any cap. Furtlesen if the Company
not responsible for tax liabilities of Rayonier aitsl subsidiaries under the tax matters agreenteatCompany nonetheless could be li
under applicable tax law for such liabilities ifyRaier were to fail to pay them.



In addition, the tax matters agreement containgicésns on the Company’s ability (and the abil@f any member of the Company’
group) to take actions that could cause the Seaparand related transactions to fail to qualifyaataxfree reorganization for U.S. fede
income tax purposes, including entering into, apim® or allowing any transaction that results isae or other disposition of a substal
portion of the Companyg’ assets or stock and the liquidation or dissatutibthe Company and certain of its subsidiaridsesE restrictior
apply for the two-year period after the Separatioriess the Company obtains
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a private letter ruling from the IRS or an unqguatifopinion of a nationally recognized law firm tisaich action will not cause the Separatic
certain related transactions to fail to qualifytasfree transactions for U.S. federal income tax psgscand such letter ruling or opinion, as
case may be, is acceptable to Rayonier. Notwitkdétgrreceipt of such ruling or opinion, in the ewv#rat such action causes the Separati
certain related transactions to fail to qualifyaaaxfree transaction for U.S. federal income tax pugspshe Company will continue to rem
responsible for taxes arising therefrom.

Employee Matters Agreement

The Company and Rayonier entered into an employatéers agreement to allocate liabilities and reshilities relating to employme
matters, employee compensation and benefits platigpeograms and other related matters. The emplmatters agreement governs cel
compensation and employee benefit obligations veifipect to the current and former employees aneenguloyee directors of each company.

Rayonier generally is responsible for liabilitiessaciated with employees who were employed by Raydnllowing the Separatio
former employees whose last employment was withRhgonier businesses and certain specified cuaedtformer corporate employ:
(collectively, the “Rayonier allocated employeesi)d the Company generally is responsible for litédl associated with employees who v
employed by the Company following the Separationmier employees whose last employment was wittCihimpany businesses and cei
specified current and former corporate employeeleively, the “Company allocated employees”).

The Company employees generally became eligibpatticipate in the Company benefit plans as ofSaparation in accordance with
terms and conditions of the Company plans as iaecefirom time to time. Generally, the Company hgeead to establish and maintain
welfare benefit arrangements that are substantifylar in the aggregate to those provided by R#gmoto the Company allocated employ
immediately prior to the Separation, through astdaecember 31, 2014 and (ii) retirement benefit executive severance arrangements
terms that are substantially the same as the gamnelsng Rayonier arrangements and that provideflierieat are no less favorable than tt
provided by Rayonier to eligible Company alloca¢eabloyees immediately prior to the Separation thhoat least December 31, 2015.

In general, the Company credited each Companyatdcemployee with his or her service with Rayopigor to the Separation for
purposes under the Company benefit plans, to tine &tent such service was recognized by Rayooieirilar purposes and so long as
crediting does not result in a duplication of bésef

Equity Compensation Awari

The employee matters agreement provides for theersion and/or cancellation of the outstanding awa@ranted under Rayonisrequit
compensation programs into adjusted awards relatifpyonier common shares and/or the Common Stock.

Each Rayonier stock option generally was conveartedan adjusted Rayonier stock option and a Comgérck option. The exercise pr
and number of shares subject to each stock optere adjusted in order to preserve the aggregaiaditt value of the original Rayonier st
option as measured immediately before and immdgliafter the Separation, subject to rounding.

Holders of Rayonier restricted stock, including Baigr nonemployee directors, retained those awards andretsived restricted stock
the Company, in an amount that reflects the distidim to Rayonier shareholders, by applying thérithigtion ratio to Rayonier restricted st
awards as though they were unrestricted Rayoniarnen shares.

Performance share awards outstanding as of thébdisbn date were treated as follows:

e Performance share awards granted in 2012 (wi#0122014 performance period) are subject to the sam@rpgance criteria ¢
applied immediately prior to the Separation, exdbpt total stockholder return at the end of thdgueance period will be based
the combined stock prices of Rayonier and the Camppad any payment earned will be made in Rayatermon shares and she
of Common Stock.

e Performance share awards granted in 2013 (wi#©%X82015 performance period) were cancelled as of thtiltltion date an
following the effective time of the Separation, Raier and the Company, as applicable, replaceddheelled awards held by tF
respective employees with time-vested restrictedkstinits of the posBeparation employer of each holder (Rayonier oiCbmpany
as the case may be) that will vest 24 months #fierdistribution date, generally subject to thedbok continued employment. T
number of timevested restricted stock units granted was detednime manner intended to preserve the intrinsicevaf the awar



immediately before and after the Separation, stitjemounding.
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» Performance share awards granted in 2014 (wi#®142016 performance period) were cancelled as of thtiltution date an
following the effective time of the Separation, Raier and the Company, as applicable, replaced¢dheelled awards held by tr
respective employees with performance share avrdridge postSeparation employer of each holder (Rayonier oiGbmpany, as tt
case may be), which are subject to the achieveofgmrformance criteria that relate to the pBeparation business of the applici
employer during a performance period ending Decendfie 2016. The number of shares underlying each gerformance she
award was determined in a manner intended to preghle intrinsic value of the award immediatelydvefand after the Separati
subject to rounding.

Any dividend equivalent payments on restricted Istmcperformance share awards in respect to didsl@leclared after the Separation
paid by Rayonier to Rayonier allocated employee$ Rayonier noremployee directors, and by the Company to the Cos@dlocate
employees and any former Rayonier remployee directors serving on the Company BoarDidctors as of the Separation. For purpos:
vesting for all awards, continued employment withservice to Rayonier or the Company, as applicablé&eated as continued employn
with or service to both Rayonier and the Company.

Intellectual Property Agreement

The Company and Rayonier entered into an intelégroperty agreement prior to the Separation,yansto which Rayonier provides
Company with a license to (i) use and display derspecified Rayonier trademarks (for example, ocafe hames, domain names and m;
that incorporate the name Rayonier in a limiteddfief use relating to the Compasybusiness, (i) use and make improvements on
intellectual property of Rayonier (for example, goghts and trade secrets, but not any patentsha used in the Company business pri
the Separation and (iii) use, reproduce, display @mepare derivative works based upon any and afoRier software that was used in
Company business prior to the Separation. Undemtietlectual property agreement, the Company mesiRayonier with a license to (i) |
and make improvements on certain intellectual pitypef the Company (for example, copyrights andi¢raecrets, but not any trademark
patents) that was used in the Rayonier business farithe Separation and (ii) use, reproduce, disphd prepare derivative works based 1
any and all the Company software that was useldarRiayonier business prior to the Separation. ite@ades are worldwide, fully paigh anc
royalty free. Subject to termination, the licenaes also perpetual and irrevocable.

Under the intellectual property agreement, Rayoalso provided the Company with a worldwide, fullgid-up and royalty free simontt
transitional trademark license to use and dispthgroRayonier trademarks in connection with, amothgr things, inventory for sale, faciliti
buildings, signage, documents and other identifiers

The intellectual property agreement provides tifidhe Company does not use a corporate name incatipg the name Rayonier in act
commerce for at least 12 consecutive months, tetmark license will automatically and immediatidyminate. A party may terminate
license with respect to any trademark, other iatdllal property or software upon an uncured madtbreach of the other party with respec
such trademark, other intellectual property orwafe. A licensee under the agreement may also neatmithe trademark license, of
intellectual property license or software licensanged to it upon 30 days’ prior written noticethie other party.

In addition, the intellectual property agreemermvides that (i) if Rayonier determines to permalyec¢ase using the name Rayonier
the related marks in active commerce, Rayonier wilvocably assign such name and marks to the @ognfor aggregate consideratior
$1.00 and (i) if any licensor of certain intelleat property (for example, copyrights and traderessc but not any trademarks or pate
determines to permanently cease using such intigtleproperty and does not intend to transfer sot#lectual property to a third party, st
licensor will irrevocably assign such intellectyeaibperty to the licensee for aggregate considaraifo$1.00 (but only if such licensee is t
using such intellectual property in such licenséeisiness).

Standard of Ethics and Code of Corporate Conduct

The Company’s Standard of Ethics and Code of CatpdConduct is available on the Company’s websitesav.rayonieram.com.

Compensation Committee Interlocks and Insider Bgrdtion; Processes and Procedures

Each of Messrs. Bloomquist, Brown, Kirsch, Morgamd Townsend served as a member of our CompensatidnManageme
Development Committee (the “Compensation Commijteeting the fiscal year ended December 31, 2014nTémber of the Compensat
Committee served as one of our officers or emplsydeany time during 2014 or had any related petsorsaction or relationship requirec
be disclosed in this Proxy Statement. None of owcetive officers serve, or served during 2014aasember of the board of directors
compensation committee of a public company witleast one of its executive officers serving on Baard or Compensation Committee.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

On May 27, 2014, the Board of Directors of Rayoria. (“Rayonier”)approved the separation of its performance fibeggrent fror
Rayonier to form an independent, publicly tradedpocation named Rayonier Advanced Materials InRaffonier Advanced Materialsthe
“Company”, “we”, “us” or “our”). Subsequently, Rayonier Advanced Materials ententdl & separation and distribution agreement
Rayonier, whereby Rayonier agreed to distribute%d@d the outstanding Common Stock of the Rayonidvakiced Materials to Rayon
shareholders. The distribution was made on Jun@@4 to Rayonier shareholders of record as othbee of business on June 18, 2014
“Separation”).As a result of the Separation, we are now an inod@et public company with our Common Stock listedier the symb:

“RYAM” on the NYSE.

This Compensation Discussion and Analysis (“CD&AIgscribes the compensation philosophy, programspaactices adopted by 1
Compensation and Management Development Committetheo Board of Directors of Rayonier Advanced Matsr (“Compensatic
Committee”) for its senior executive officers following the Segtion. This CD&A also discusses, in part, thetdrisal compensatic
philosophy, programs and practices of our formeepaRayonier because, until the completion ofSkeearation on June 27, 2014, decis
regarding the compensation of our named executffieecs were made primarily by the Compensation &t@hagement Developme
Committee of Rayonier (the “Rayonier Compensatiam@ittee”), and our executive compensation program, at leastnamitial matte!
remains largely consistent with the executive camspéon program in place at our former parent.

As addressed in further detail throughout this CD&Ar initial compensation programs following thepSration are governed largely
the terms of the Employee Matters Agreement, date 27, 2014, entered into between us and Ray@Eiemployee Matters Agreementiiy
connection with the Separation, which in part, fedithe discretion of our Compensation Committde Employee Matters Agreement, am
other items, provided for the conversion, adjustimaerd/or cancellation of outstanding equity anceitove awards granted by Rayonier
adjusted Rayonier Advanced Materials awards anal r@guired us to establish and maintain, througleatt December 31, 2015, retiren
benefit and executive severance arrangements avitistsubstantially the same as those provided griRer prior to the Separation. While
Employee Matters Agreement placed limitations om discretion of our Compensation Committee wittpees to certain components of
compensation program, certain updates to our cosgpe@m program were adopted by our Compensation mitiee in March 2015
described below.

Executive Summary

2015 Compensation Program Highlight$n March 2015, in light of current trends and tbpsactices and based on the advice ¢
compensation consultant, our Compensation Commiittele the following actions to better align our qmensation program with stockhol
interests while complying with requirements under Employee Matters Agreement:

« Amended our Executive Severance Pay Plan toir@di® entitiement to any excise tax grogspayments under the plan effec
January 1, 2016, and replaced this entitlement avithet best” provision, and

 Amended our Incentive Stock Plan to generally elaté automatic acceleration of unvested equity wpohange in control effecti
January 1, 2016 and, in the amended Executive SeserPay Plan, implemented “double triggessting provisions for stock opti
and time-based restricted stock and restrictedkatoit awards.

Each of these changes to our program is descrnibewie detail in the “Severance and Change in GbBenefits” section below.

2014 Results and Pdgr-Performance 2014 was an unprecedented year for Rayonier AthchMaterials as we became an independent,
publicly traded company. Significant highlights lunbed:
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» Successful completion of the Separation, includitagfing all critical positions with top tale

» Achievement of pro forma EBITDA for the year of $2illion, in line with our full year guidance prioled in July, in spite of high
than anticipated costs in the second half of tta;ye

» Adjusted free cash flow for the second half of 201461 million; an
* Reduction of net debt from $930 million at the tiofeéSeparation to $880 millic

2014 was also a challenging year for us due torgéigeoversupplied cellulose specialties marketd Hre decline in global demand, |
commodity viscose prices and higher than anticipateut costs. These market conditions existedhatime of our Separation and remai
challenging throughout the second half of 2014.sEhehallenges are evidenced by our lower than éegdimancial results and the drop in
stock price, as well as the corresponding reduatfocompensation paid to our named executive afieéth respect to both long- and short
term incentives.

Due to our overall performance during the 2012-2p&#&ormance period, we did not achieve threshatdl tshareholder return (“TSIR”
performance under our 2012 performance share progaad our named executive officers and other gpénts received zero payout w
respect to these awards. In addition, under oud Z0thual incentive plan, our achievement of opegatncome and adjusted free cash !
performance metrics for the second half resulted #ero payout factor for the pdséparation performance period resulting in a tpéslou
16% below target. For example, our CEO earned 2BBiéscaggregate target award opportunity under2ie4 annual incentive plan and 2
performance share program, resulting in a 77% témluérom targeted compensation with respect te¢hacentive awards.

The following chart illustrates a comparative exdéngf our stock price decrease from Separationugpnothe end of 2014 alongsid
comparison of our CEO’s 2014 actual compensatiosugetarget compensatioriTarget compensation is illustrated as base salarytarge
award opportunity under our 2014 annual cash bgmagramplus target award opportunity under our lotegm incentive program endi
December 31, 2014 (the 2012 Performance Share @&n)gActual compensation is illustrated as basargalusthe actual payout under 1
2014 annual bonus prograpius the actual payout under the 2012 Performance Sbangram. As evidenced by this reduction from tasc
incentive compensation for 2014, we believe thatexecutive compensation philosophy correctly aitre interests of our executives with
stockholders and demonstrates the execution gbaysfor-performance philosophy.

Stock Price Stock Price Decline 2014 CEO Compensation
$40 - -
100%
42%
" Reduction - 62%
reduction

520
510
$0 | : ; ]

Separation Date Year End 2014 Target Actual

(1) This illustration does not include the dimee transaction bonus paid in 2015 which was ogeint upon consummation of
Separation and continuous employment for six mofdlewing such date, or the retention award unither CEO Agreement which
contingent upon our CE®’continued employment through August 31, 2018h e discussed in this Compensation Discussiol
Analysis under “Separation-Related Compensatioa#gements.”

Recognizing the need to improve performance forstoickholders, the Company is actively taking stepespond to unfavorable mar
conditions. We have implemented a major expenséctaxh initiative. We are also assessing our aggtinization, undergoing a review of
manufacturing strategy and significant maduct opportunities and are taking steps desigoegrotect and grow our market position
seeking to develop improved and new products argtda our business in underserved markets. Finaley continue to reassess our ca
allocation strategies for 2015 and are working datimue to reduce our debt and invest in our bissinBr summary, we are taking proac



steps to improve our business in light of a
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challenging market. We are implementing aggresgii@tives and have put in place a management teéttm the energy, expertise ¢
urgency required to achieve improved results. Addél information about our initiatives and plarms 2015 can be found in the Inves
Relations section of the Compasywebsite at www.rayonieram.com. We have also bkstatol 2015 incentive compensation in a ma
designed to incentivize improved results by tyingnany and individual performance goals to metitigg@ measure successful executio
our 2015 initiatives.

Named Executive Officers for 2014

This CD&A and the executive compensation tables thbow present information for the following indduals, who are collective
referred to as our “named executive officers”:

» Paul G. Boynton, Chairman, President and Chieéchtive Officer. Prior to the Separation, Mr. Baym served as Rayonier’
Chairman, President and Chief Executive Officer.

» Frank Ruperto, Chief Financial Officer and Senidgce/President, Finance and Strategy. Prior to #pation, Mr. Ruperto servec
Rayoniers Senior Vice President, Corporate Development @tndtegic Planning since March 2014. Following Separation, F
served in the same position at Rayonier Advancedeliéds and was appointed to serve as our Chiedrfeilal Officer effectiv
November 28, 201+

* Michael R. Herman, Senior Vice President, GeneirSel and Corporate Secretary. Prior to the Sgparavir. Herman served
Rayonier’s Senior Vice President, General Counsélfssistant Secretary.

e James L. Posze, Jr., Senior Vice President, HuR®esources. Prior to the Separation, Mr. Posaeedesis Rayonies’ Senior Vic
President, Human Resources.

» Jack M. Kriesel, former Senior Vice PresidentlvAnced Materials. Prior to the Separation, MreKel served as RayonigrSenio
Vice President, Performance Fibers. Mr. Kriesatedtfrom Rayonier Advanced Materials effective Beber 31, 2014.

» Benson K. Woo, former Senior Vice President ande€Rinancial Officer. Mr. Woo had served in thissfimn since June 24, 20:
and prior to that time had served as Rayonier'sfchccounting officer since June 9, 2014. Mr. VWsoemployment was termina
with Rayonier Advanced Materials effective NovemB@r 2014.

Roles of the Rayonier Compensation Committee, Managnent and Advisors

Our Compensation Committee has responsibility ftalgishing our compensation philosophy and for iteoing adherence to it. T
Compensation Committee reviews and approves corafiendevels for all of our executive officers, inding our named executive officers
well as all compensation, retirement, perquisite l@nefit programs applicable to such officers.

The Compensation Committee establishes annual rpeafce objectives for our CEO, evaluates his actishpents and performar
against those objectives, and, based on such éaluanakes recommendations regarding his compenstdr approval by the independ
members of our Board of Directors (“BoardAll of these functions are set forth in the Rayofidvanced Materials Compensation Comm
Charter, which appears on our website (www.ray@mecom) and is reviewed annually by the Compens&mmmittee.

The Compensation Committeeivork is accomplished through a series of meetif@lowing a regular calendar schedule to ensui
major elements of compensation are appropriategidered and that compensation and benefit progeamproperly designed, implemer
and monitored. Special meetings are held as ndedsdtiress matters outside the regular compensafide.

Working with the Compensation Committee Chair, @anior Vice President, Human Resources prepareaganda and supporti
materials for each meeting. The Senior Vice Pregjdéduman Resources, along with our CEO, Corpdsa@etary and Senior Manager, Gl¢
Compensation, generally attend the Compensationn@tte® meetings by invitation but are excused farcative sessions. The Compense
Committee invites other members of managementém@imeetings as it deems necessary to cover igsts their specific areas of expert
or responsibility.



The Compensation Committee also seeks advice agistasce from compensation consultants and outsidesel. The Compensat
Committee has engaged Exequity, LLP (“Exequitid) provide advice, relevant market data and beattiwes to consider when mak
compensation decisions, including decisions invvour CEO and the programs applicable to seniecutives generally. Exequity a
provides the Compensation Committee meaningfultigouprogram design features and the balance ofapayng the various component:
executive compensation. Exequity provides no aulukti services to the
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Compensation Committee. The Compensation Commligese assessed the independence of Exequity agamsspecific criteria und
applicable SEC and NYSE rules and determined nélicbaf interest is raised by Exequity’s work fiitre Compensation Committee.

Compensation Philosophy and Objectives

The cornerstone of our compensation philosophy igrovide a substantial majority of senior exeaitbtompensation in the form ot
risk” performancesased incentives. For 2014, the portion of totedeacompensation (which is comprised of base walad targeted annt
and long-term incentive award levels) that wascalled to such performanbased incentives for our CEO was 83% and for oerobhame
executive officers, excluding Mr. Woo, ranged besw®4% and 79%. For this purpose, performarased incentives for this named execlt
officer group included performance share and stqation awards granted in 2014 but does not inctirde-based restricted stodkle have n
pre-established policy or target for the allocati@tween either cash and non-cash or short-terntoaigeterm incentive compensation.

Our compensation philosophy emphasizes “pay fdiopmance’programs designed to reward superior financialggernce and sustair
increases in the value of our stockholdémsestment in Rayonier Advanced Materials, whileognizing the need to maintain competitive |
pay, retirement, healthcare, severance and otked fompensation programs. We strive to use teng-incentive compensation, rather t
base salary or annual cash bonuses, to provideitaxes with an aboveiedian compensation opportunity if they can, owraef drive increas:
in stockholder value and outperform our peers oglative total stockholder return basis.

2014 Target Compensation Pay Mix for Named Executive Officers®

<o 450
- ST ]
63% 6% i
19%
16% 1%
- 198 :
8% _
Boynton Ruperto Kriesel Herman Posze
B Base Salany Target Bonus

Tarzet Long-Term Incentives

*The table above does not include Mr. Woo, whomdd join us until June 2014 and terminated emplayine November 2014.

As demonstrated in the above table, a primary camapbof our “at risk” performance-based incentii@ur long-term stockase:
awards, generally granted in the form of stock ansj restricted stock and performance shares. Theate value of these awards to
executive is dependent upon Rayonier Advanced lédgeperformance in delivering value to our stockholdasgh in absolute terms (throt
stock options and timeested restricted stock) and relative to our péérsugh performance shares). We believe tying porita of the senic
executives’compensation directly to its ability to deliver gtbolder value over a meaningful period of timaipowerful tool to (1) proper
align management interests with the interests of ou
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investors, (2) promote an “ownership” mentality amgaur executives that fosters the ldegm perspective necessary for sustained su
and (3) minimize the possibility that its incentipegrams could promote excessive risk taking.

Annual stockbased award grants generally are made, and theisxgrice for options is set, on the first tradid®ay of the year to remo
discretion and avoid any concern that awards aimeett” to take advantage of market fluctuations ayéhier Advanced Materials’
announcements, and our plans do not allow “remfcof stock options. All of our officers, including onamed executive officers, are sub
to minimum stock ownership requirements and stetkntion mandates relating to our Common StocK snth requirements are fully rr
The Compensation Committee receives a report dt eagular meeting showing the current number arldevaf all Rayonier Advanct
Materials stock owned by each senior executiveyelsas vested and unvested equity awards.

Shortterm incentives for our named executive officermegally consist of an annual cash bonus based orpedormance agair
budgeted EBITDA and adjusted free cash flow mettassd for the portion of the year prior to the Satian, metrics based on Rayonger
budgeted net income and cash available for didtdbj and the Compensation Committee’s assessnfenmtanagemen$ performance
obtaining identified strategic objectives. We aisovide a competitive base salary and benefit pgeka

As a general matter, our named executive officersiat have employment agreements with us, thoughmas enter into employme
agreements from time to time, including, as disedskelow, the letter agreements that were entaredwith certain of our newly hir
executives in 2014 in the context of the Separatinith the exception of accrued pension benefitd eartain benefits provided in thi
agreements, all of the compensation and benefitourf named executive officers are subject to medifon or cancellation by t
Compensation Committee. Perquisites provided tonanmed executive officers are limited to annualgitgl examinations and reimbursen
of tax and financial planning expenses, subjeantannual dollar cap.

How Executive Compensation Is Set

The Compensation Committee evaluates and balamobsad the primary components of our executive cemsgtion program. The role
each such component is discussed separately belgether with factors considered in the setting>afcutive compensation.

Setting Base SalaryWe provide cash base salaries to meet competitadket demands based on each executipesition, skills ar
experience. The Compensation Committee will revibw base salary of our CEO and the other namedugixecofficers. In makin
adjustments (or, in the case of our CEO, recomméerdato the independent directors for adjustmemt)ase salary levels, the Compens:
Committee considers:

» budgeted levels for annual salary merit and ecadfystment:

» the executives level of responsibilitie

» the executives experience and breadth of knowles

» the executives individual performance as assessed through apeuf@rmance review

» the executives role in management continuity and developmems.

» the perceived retention risk; &

* internal pay equity factol

Setting Annual Bonus OpportunitiedVe also provide cash compensation in the forrarwfual bonus incentives, which are designt
reward executives based on Rayonier Advanced Mddéefinancial performance against key budgeted findrmoietrics, and the attainment
identified strategic objectives. This will be acquished each year by the Compensation Committe@tadpan Annual Corporate Bor
Program providing for a target bonus award for eagbcutive, including our named executive officdvased on salary grade, under
Rayonier Advanced Materials Inc. Non-Equity InceatPlan (the “Annual Bonus Plan”).

Setting LongTerm Incentive CompensatianThe Rayonier Advanced Materials Inc. IncentivecktPlan (the “Stock Plan”gllows the




Compensation Committee the flexibility to award delerm compensation incentives through a varietyegfitybased awards. T
Compensation Committegbbjective in granting such awards is to providgrang incentive to our executives, including named executi\
officers, to focus on the ongoing creation of stuuller value by offering abowmedian compensation opportunities for sustainetbases i
the market valuation of Rayonier Advanced Materg&tsck and ouperformance of our peers on a total stockholdemrmnebasis. These aw:

opportunities allow us to offer a competitive ovkecampensation package, and also further oppdrasnior stock ownership by our executi
in order to increase their proprietary
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interest in Rayonier Advanced Materials and, assalt, their interest in our lorgrm success and commitment to creating stockhoialere
The typical three-year vesting and payment perifmisour stockbased awards also provide a retention incentiveef@cutives. Tt
Compensation Committee will annually approve aatdiward value for each participating executiveiclis converted into a specific num
of restricted stock, stock options and/or perforogaishares, as applicable, on the grant date asisdist under “Long-erm Incentiv
Compensation.”

Internal Pay Equity FactorsBy “internal pay equity've mean relative pay differences among our exeesitare consistent with differ:
job levels and responsibilities. Mr. Boynton, faxaenple, holds the roles and responsibilities of ihan, Chief Executive Officer a
President. As a result, the Compensation Comniittdieves he has substantially more responsibility immpact on stockholder value than
other named executive officer. Consistent with,ttlie Compensation Committee of Rayonier set ha 14 compensation level appreci:
higher in relation to that of our other named exiseuofficers, but at a level the Rayonier Comp¢insaCommittee believed was appropr
and reflective of market practice. The Compensaflommittee of Rayonier Advanced Materials agreed.

Tax Considerations Section 162(m) Section 162(m) of the Internal Revenue Code ‘(Ttax Code”)precludes a public corporation fri
taking a deduction for compensation in excess ofrilion for specified named executive officersHet than person serving as the ¢
financial officer) unless certain criteria are si¢id. The Compensation Committee will consider éméicipated tax treatment to Rayol
Advanced Materials in its review and establishn@ntompensation programs and payments. Howeveydtiedity of compensation is on
one factor the Compensation Committee will tak® iatcount in setting executive compensation temuklavels and, in appropriate ca
would not preclude awards that are not deductible.

Use of Peer Group and Other Compensation Défa compete with companies across multiple iniesfor top executivéevel talent. A
such, the Compensation Committee studies markehsi@mong both peers in the performance fibers aatdmals industries and amc
comparablysized general industry companies, and manage éxeatampensation within the ranges defined by thgrseips. However, ti
Compensation Committee does not benchmark anyithdiV executives compensation level to the median of any range certain amoun
or percentages of compensation, but consistent euithemphasis on providing “pay for performanaggherally expects our base salary
annual bonus opportunities to be lower in the rarged our londerm incentive award opportunities to be highethie ranges. Of cour:
variations from these general expectations mayrdeased on the expertise and experience level tredt mdividual circumstances of a gi
executive as well as company and market factors.

Consistent with past practice, in setting 2014 censation levels for senior executives, includingsthof our named executive officers
were employed by Rayonier prior to the Separattbe, Rayonier Compensation Committee reviewed sakmual bonus and lortgfir
incentive compensation levels at both comparabted general industry companies and forest predadustry peers. Specifically, Exequ
using Equilars database, performed a custom survey covering@@rmmpanies immediately above and the 20 compamieediately belo
Rayonier in the Standard & Poor’s 400 based on etarfpitalization (referred to in this discussiantiae “Equilar Survey”)The companie
included in the Equilar Survey were: Airgas, Irkutoliv, Inc., Ball Corp., Bell Aliant Inc., Canaa Tire Corp, Ltd, CBRE Group, Inc, Cli
Natural Resources, Core Laboratories N.V., Covehtealth Care, Equifax, Inc., Expedia, Inc., FlowseCorp., Hospira, Inc., Huntingt
Bancshares Inc., IAMGOLD Corp., Iron Mountain In&.B. Hunt Transport Svcs, Inc., J.C. Penney Compac., Jacobs Engineering Gro
Inc., Masco Corp., MGM Resorts IhtMicron Technology, Inc., New Gold, Newell Rubb®id Inc., OGE Energy Corp., PulteGroup, |
ResMed Inc., Royal Caribbean Cruises Ltd., TesompC Tractor Supply Company, TRW Automotive HolgnCorp., Ulta Salo
Cosmetics & Fragrance, Inc., United Continentalditays, Unum Group, Varian Medical Systems, Inc.,iNghol Corp., Whiting Petroleu
Corp., Willis Group Holdings Public Ltd Co. and Wdstream Corp. Given the heavy asset managementar@mnpof its businesses and
inherent variations in margins and revenues, Ra&ydmtlieved market capitalization was a better m@asf overall management responsib
than revenues.

Rayonier also had Exequity perform a proxy revielvcompensation levels for named executive officatrseach of the peer grc
companies under the 2013 Performance Share Awagtdmn (the “2013 Industry PeersThe companies included in the 2013 Industry F
were: Buckeye Technologies, Deltic Timber, Domtaoyestar, International Paper, Medtkstvaco, Neenah Paper, Plum Creek, Po!
Corporation, Sappi, St. Joe Company, Tembec andeYkaguser. With respect to each of our executiveswas serving as a named exect
officer at the time of this December 2013 reviewe@drs. Boynton, Kriesel and Herman), 2014 aggregatet cash compensation of eac
these named executive officers fell below the meslfar both the 2013 Industry Peers and the EqB8ilevey, and aggregate targeted loeigr
incentives fell below the 78percentiles for the two groups.

In May 2014, the Rayonier Compensation Committesewdised several methodologies for establishingpgmopriate peer group 1
Rayonier Advanced Materials following the Sepamatibhe Committee noted a standard index (or a Hyhdex consisting of a combinatior
standard indices) may be the best methodology dtabéishing a peer group because outside, impdatiabrs determine the appropriate |
group without influence of the Company. In July 20hased on analysis and
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further consultation with Exequity, the Rayoniernsdced Materials Compensation Committee approvedisle of the standard S&P Mater
Index with collars applied for revenue (>$500 moitl) and market cap (>$500 million and <$5 billiaw) ensure better comparabil
Throughout the program period, the comparator giswgubject to adjustment using a “clos@déthodology, meaning the comparator grot
limited to companies included in the index at ttegtsof the relevant performance period and, aspaomies drop out or are added to the off
index, the original comparator group remains thees#o the extent possible. As a result of theseudsons, the following comparator gr
was established using the S&P Materials Index thithspecified collars (subject to any adjustmentdeun the “closed” methodology, thimay
2014 Performance Peer Group”):

Allegheny Technologies Fuller (H. B.) Co. Materion Corp. Scotts Miracle-Gro Co
Aptargroup Inc. Glatfelter Minerals Technologies Inc. Sensient Technologies Corp.
Boise Cascade Co. Globe Specialty Metals Inc. Myers Industries Inc. Silgan Holdings Inc.
Cabot Corp. Greif Inc. - CLA Neenah Paper Inc. Sonoco Products Co.
Calgon Carbon Corp. Headwaters Inc. Olin Corp. Stepan Co.

Carpenter Technology Corp. Innophos Holdings Inc. Olympic Steel Inc. Stillwater Mining Co.
Castle (OA M) & Co. Kaiser Aluminum Corp. OM Group Inc. Suncoke Energy Inc.
Century Aluminum Co. Kapstone Paper & Packaging Polyone Corp. Texas Industries Inc.
Clearwater Paper Corp. Koppers Holdings Inc. Quaker Chemical Corp. Tredegar Corp.
Compass Minerals Intl Inc. Kraton Performance Polymers RTI International Metals Inc. U.S. Silica Holdings Inc.
Cytec Industries Inc. Louisiana-Pacific Corp. Schulman (A.) Inc. Worthington Industries
Eagle Materials Inc. LSB Industries Inc. Schweitzer-Mauduit Intl Inc. Zep Inc.

Except as otherwise indicated below, the 2014 gkeroompensation for our named executive offiseas established using the previous
groups and indices approved by the Rayonier CongtiemsCommittee.

Components of Executive Compensation for 2014

For 2014, 83% of our CEO'’s total target compensadio established by Rayonier was allocated toiskt performancesased componer
consisting of annual bonus, performance shares shock options, with the remaining 17% allocatedbimse salary. Target naasl
compensation awarded to our CEO was 65% of hisstaxgal compensation. Looking at our other nameekcetive officers as a grot
excluding Mr. Woo, on average 72% of their 2014y¢artotal compensation as established by Rayonés allocated to these “at risk,”
performancebased components consisting of annual bonus, peafice shares and stock options, with the remai28% allocated to ba
salary. Total norgash compensation awarded to this named execuficeragroup ranged from 45% to 60% of their targ#al compensatio
While 2014 target compensation was initially es&iigdd by the Rayonier Compensation Committee, vievgethis mix is both competiti
within the marketplace and consistent with our etiee compensation philosophy.

Base Salary Base salary is the component of compensation ithéiked and intended to compensate our executikased on the
experience, expertise and job responsibilities,wWork performed during the fiscal year. Our Anneilecutive Salary Administration Pl
which sets budget levels for annual salary merit aquity adjustments, is structured to be genealysistent with market trends basec
published salary survey data.

On April 1, 2014, Mr. Boynton received a 9% increadringing his salary to $900,000. This increasss vin recognition of h
responsibilities as Chairman, President and Chiethtive Officer of Rayonier as he began his tlidr in this role and to align his base s¢
with competitive market pay for his position. Thther named executive officers who were employedRbyonier at that time received sa
increases averaging 1.4% for 2014. All salary adjests were effective April 1, 2014.

Annual Bonus Awards Payments under the Annual Bonus Plan are gepdrafled on our performance for the year with reg@rdl) ke
corporate financial metrics measured against bedgetels and (2) identified strategic objectives.

In connection with the Separation, the EmployeetdfatAgreement provided the performance periodafoy 2014 Annual Corpore
Bonus Program award opportunities would termingtenuthe effective date of the Separation, and avgrds earned under such plan wel
be determined as soon as reasonably practicabtevfof the Separation and paid out in the firstrigraof 2015 at the same time ant
incentive awards would customarily be paid (“PrérSp014 Corporate Bonus ProgramThe Employee Matters Agreement further reqt
Rayonier Advanced Materials to adopt, as soon asorebly practicable following the Separation, f@mus award opportunities coverin
performance period commencing on the effective datihe Separation and ending on December 31, 20ith,awards to be paid based
achievement of performance objectives establishet¢ordance with the terms of the Rayonier AdvdrMaterials NonEquity Incentive Pla
(“Post-Spin 2014 Corporate Bonus Program”).



The original 2014 Corporate Bonus Program was bshedal by the Rayonier Compensation Committee ineD#er 2013 in accordar
with normal historical practice. The Rayonier Comgation Committee established a target bonus foh emmed executive officer a:
percentage of base salary, with the applicablegmage set uniformly by salary grade. For 2014 {dhget
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bonus percentages of base salary for our namedtxeofficers were established as follows eitlreDecember 2013 or upon their later hir
Mr. Boynton, 100%; Mr. Ruperto, 61%, Mr. Herman%&1Mr. Posze, 51%, Mr. Kriesel, 61% and Mr. Woo 6184 discussed below unc
Retirement Bonus for Mr. Kries, Mr. Kriesel received a $500,000 payment in liéawoy payment under the 2014 Corporate Bonus P,
and as discussed undeotential Payments Upon Termination or Change imi@@ - Employment Letter Agreementdessrs. Ruperto a
Woo were guaranteed minimum bonus payments for 205210,000 and $150,000, respectively, in corapawith their hiring. Pursuant
his employment letter agreement, Mr. Woo receivgat@ated guaranteed bonus amount of $125,000 inezion with his termination
employment.

Under the annual corporate bonus program, consistiih historical practice, the awards for name@arive officers were original
established as follows: Awards are funded at th&imam allowable award level, equal to 200% of targeards, once threshold finan:
levels of performance are met. The funded awardiseare then subject to adjustment by the Compiens@ommittees exercise of negati
discretion based on performance against the fiaarmmeid strategic performance metrics set at thénheg of the year, and a subjeci
evaluation of the executiveperformance against individual performance ohjest also set at the beginning of the year. Imllial objective
for 2014, which consisted of personal performanoalg aligned with the executive’'s job responsiieditas they relate to the Company’
corporate and strategic initiatives, were also apgd for each of our named executive officers. Targling mechanism for named execu
officers was the result of the Rayonier CompensatBmmmittees desire to have maximum flexibility in setting addevels for thes
executives within the limitations on discretionaagljustments of performandmsed awards under Section 162(m) of the Tax Colis
program structure and funding mechanism were madaby the Rayonier Advanced Materials Compensafilommittee in establishing 1
2014 Post-Spin Corporate Bonus Program.

Setting the Performance Factartn determining the annual cash incentive awarceéch named executive officer, the initial consatier
of the Compensation Committee is the level of thieer’'s “formula award"which is calculated based on actual performancasgavo sets (
performance factors:

» financial metrics (weighted 80%), ¢

» strategic objectives (weighted 20!

Accordingly, 80% of the award is determined basedarporate performance with regard to the spetfiilgancial metrics as measured ag:
budgeted levels and weighted equally, and 20% basetrporate performance against identified sjiatebjectives.

The payout scale for the financial metrics (weigh&¢ 80% of the total formula award) provides fauagyout of 20% of financial met
target awards (16% of total target award) at astiokl level of performance of 85% of budget, anthaimum payout of 200% (16(
weighted) at 120% of budget with linear interpalatfor performance between threshold and maximweide

Performance as a Percentage of Target
(Financial Metrics)

<85% 85% 100% >120%
Financial Metric Bonus Pool Funding 0 20% 100% 200%

The remaining 20% of formula awards are based enCbmmittee’s assessment of the Compamyerall performance against spet
strategic objectives approved by the CommitteefdP@ance against those objectives is evaluateldeaghd of the performance period, at w
time the Committee determines a payout percentage.

The payout percentages calculated based on perficamagainst the financial metrics and the stratefjectives are added togethe
create a single measurement of performance cédlee@orporate Performance Factor, or “CPF.”

In December 2013, the Rayonier Compensation Comengstablished performance factors for the 2014¢&@ate Bonus Program. T
performance factors were designed to focus managteonethe two financial metrics considered modiaai to Rayonier in measuring ann
performance: adjusted Net Income and Cash Avaiffabl®istribution, or “CAD.” CAD measures the ability of Rayonier to generaghdha
could be distributed to stockholders as dividendssed for strategic acquisitions, debt reductioatock repurchases. Rayonier defines CA
Cash Provided by Operating Activities (GAAP measauded in Rayonier Incs’ Consolidated Statements of Cash Flow in its 28ddua
Report on Form 16c) adjusted for capital spending (excluding stratemrquisitions), strategic divestitures, cash et by discontinue
operations and working capital and other balaneetsbhanges. The Rayonier Compensation Committeetse these financial metrics dut



the importance of earnings and cash generationngR&yoniers REIT structure and the importance investors ooetil to place ¢
Rayonier’s ability to pay
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and grow Rayonies dividend. Performance under the 2014 Annual QatpdBonus Program was measured against theseithametrics fo
the period commencing January 1, 2014 and endinfyina 30, 2014 (“Pre-Split Performance Period”).

In July 2014, following the Separation, the Rayoievanced Materials Compensation Committee adoptad financial metrics for tl
period commencing July 1, 2014 and ending Decer@be014 (the “Post-Split Performance Perio®perating Income at the performa
fibers segment level and Adjusted Free Cash Flogjugted Free Cash Flow is defined as cash provigedperating activities adjusted
capital expenditures excluding strategic capital anbsequent tax benefits to exchange the Altermd&tuel Mixture Credit for the Cellulo:
Biofuel Producer Credit. The Compensation Committeesidered these financial metrics to be the neosical to Rayonier Advanct
Materials as a newly public company. The Compeosdfiommittee also adopted revised strategic obgstio be measured over the full y
2014 performance period. Three of these stratefjectives were consistent with those objectiveginally adopted by the Rayon
Compensation Committee in December 2013: successfatution of the corporate growth strategy, safeg&formance and cert:
employment-related matters. The Compensation Caimenétlso adopted execution of Rayonier AdvancecN&ds$’ margin improvement pl:
as an additional metric pertinent to the new spffifasiness.

Measuring Performance Results Under the 2014 Caj@oBonus Program; Accounting Adjustment8efore the Rayonier Advanc
Materials Compensation Committee approved the GRIFesulting bonus pool for awards under the 20dvp@rate Bonus Program for nan
executive officers, it was presented with an analyd all material unusual, nonrecurring and rdgeted items impacting the bo
calculation for review to determine whether, basedactors such as frequency, foreseeability, mealigity and past treatment, any partic
item should be included or excluded from the caltah.

For the PreSplit Performance Period, the approved adjustmerintisarily relate to the costs of the Separation|uding, but not limited tt
legal fees, investment banker fees, additionalréstecost, transaction bonuses and income tax egpéhese adjustments resulted it
increase in Net Income of $39.6 million and anéase in CAD of $15.8 million, with a correspondingrease of financial performance vel
budget from 89.9% to 110.4%. No adjustments werdandth respect to the financial metrics for thestSplit Performance Period.

Payout at target award levels for the 2014 CorpdBainus Program required:

e With respect to the Pi8plit Performance Period, achievement of Net Incom®96.6 million and CAD of $152.3 million, the rmm
budgeted amounts approved by the Rayonier boaddedtors in December 2013;

»  With respect to the PoSiplit Performance Period, achievement of Segmeetr&@ng Income of $125.4 million and Segment Adju
Free Cash Flow of $245.1 million, the annual buddetmounts approved by the Rayonier Board of Direah December 2013 1
the Performance Fibers Segment; and

* The Compensation Committsedetermination that performance against the 2@adegjic objectives were sufficient to warrant pa
at target.

Final Awards Under the 2014 Corporate Bonus Prograst its December 2014 meeting, the Compensatiomi@ittee reviewed tt
projected available bonus pool and resulting “folanaward” levels. The Compensation Committee adsgerved the overall “qualitydf the
financial results for the Pre-Split and P&ttt Performance Periods, with management repgprbin the primary drivers of variances,
positive and negative, to key budget metrics. Ralhg such analysis, the Compensation Committeecepl; on a preliminary basis subjec
final certification at its February 2015 meetinggjpcted payout levels as follows:

» Pre-Split Performance Period: Performance agd#isfinancial metrics established for the Bmn Performance Period, taking i
account the accounting adjustments, was abovettét§8.79% of budgeted Net Income and 152.7% ofgbtet CAD, which we
capped at the maximum of 120.0% for purposes optyout determination). This translated into aricial measures factor for 1
first half of 110.4%, resulting in a payout levéli1®?2%. This payout level was divided in half, regenting ondwalf of the financie
metrics weighting.

» Post-Split Performance Period: Performance agaive financial metrics established for the FRy@ih Performance Period was be
target (85.4% of budgeted Operating Income andvarege of 70.2% (58.3% for the third quarter and &?for the fourth quarter)
budgeted Adjusted Free Cash Flow). This translateda financial measures factor for the second ¢fa2014 of 0%, resulting in
payout level of 0% for the Post-Spin Performanceoée



» Strategic Objectives for Full Year 2014: After assng performance against identified strategic ahbjes, the Compensati
Committee determined that strategic objectives 2604 had been achieved at 112% of target on amageebasis, reflectir
performance slightly exceeding expectations. Tésulted in a payout level of 23.0% for 2014 striateg
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objectives. The Compensation Committee intendet ttteaidentified strategic objectives be ambitidug achievable, with speci
objective measures of success, consistent witfithacial metrics component of the CPF calculation.

These payout levels were approved and certifieddsyCompensation Committee in February 2015. THé payout level for the Pr8pir
Performance Periogdlusthe 0% payout level for the Post-Spin Performaneeol plusthe 23% payout level for the 2014 strategic obyes
resulted in a total CPF of 84%.

The final annual cash incentive award amounts elbyeour named executive officers (with the excaptof Messrs. Ruperto, Kriesel ¢
Woo who received guaranteed bonus amounts for 20d<gd on performance during 2014 was approvetéirayonier Advanced Materi
Compensation Committee and, for Mr. Boynton, by Reyonier Advanced Materials independent directorsiebruary 2015, taking ir
account the level of each executwdbrmula award and attainment of his individuatfpenance objectives. By their terms, the awara:
initially funded at the maximum allowable award dé¥or Section 162(m) purposes as described abodeage reduced in the Committee’
permitted exercise of negative discretion to edbalfinal bonus amount approved by the Committemdependent directors, as applica
Final bonus amounts under the 2014 Corporate Bé&rogram for Messrs. Boynton and Posze were consistgh the formula awar
resulting in a payout of awards at 84% of the taemyeard opportunity, and the final bonus amount Nbr Herman, in recognition of t
significant efforts pre- and poSeparation, was $50,000 above the formula awardtirgg in a payout of his award at 106% of the étrgwar:
opportunity. The final awards were paid by Rayoievanced Materials to these named executive affice March 2015 and appear in
Summary Compensation Table under the heading “Nmnit| Incentive Plan Compensation.”

LongTerm Incentive CompensationLongterm incentive awards for our named executive efficfor 2014 were approved by
Rayonier Compensation Committee (and in the casédroBoynton, by Rayonies independent directors) in December 2013 withaatgdat:
of January 2, 2014. As discussed in more detadvbeRayonier equity awards outstanding at the tohthe Separation were converted
equity awards relating to Rayonier and Rayonier akthed Materials in accordance with the terms ofEhwwloyee Matters Agreement. 1
Separation did not constitute a change in contnden Rayonier’s equity plans or agreements andalidrigger any acceleration of vesting.

For senior executives, 2014 stock option and perémce share award levels as originally establisieré based on three factors:

1) the aggregate dollar value of the total Ié@gn incentive award opportunity for the executipproved by the Rayonier Compense
Committee, or for Mr. Boynton, the independent clioes;

2) the Rayonier Compensation Committeaflocation of that total value between stockamtiand performance share awards

3) the value of a stock option and performance shasgdcalculated at the grant date of January 24.

For award purposes, the value of a stock option es®d on the BlacReholes valuation model, the same method usedeiratimue
financial statements of Rayonier or Rayonier AdeghMaterials, as applicable. The value of a peréoroe share was determined based o
closing price of Rayonier common stock, or Rayomidvanced Materials Common Stock, as applicablethengrant date. Consistent v
applicable accounting rules, a different perforneashare valuation model is used for financial stetet purposes, which is derived froi
simulation model run after the awards are made.

For 2014, the Rayonier Compensation Committee aok@n increase in lortgrm incentive award values for Mr. Boynton to aligis
long-term incentive award with competitive marketypfor his position. When compared to the 2013 i@mrqn incentive award valut
Mr. Boynton's award increased by $250,000 and MrsZe’s award increased by $50,000. Lémgr incentive award values for Mes
Herman and Kriesel were held at 2013 levels. Upmmmencement of employment with Rayonier, in Marl dune 2014, respectively,
Rayonier Compensation Committee established thggterm incentive award value for Mr. Ruperto at G090 and for Mr. Woo at $400,000.

For 2014, the Rayonier Compensation Committee ramied the allocation of longrm incentive grant date value at 80% for perfarce
share awards and 20% for stock options, consistihtthe belief that relative total shareholdeuratof Rayonier versus its operational p
and key market indices, over a meaningful periotinoé, is the single best measure of overall mameg¢ performance.

The longterm incentive award values approved by the Rayo@iempensation Committee in December 2013 for gaatticipant
including each named executive officer who was eygdl by Rayonier at that time, were converted amt&pecified number of stock optic
and performance shares on January 2, 2014 usirBjdlk-Scholes value and closing Rayonier shaems discussed above.
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Stock Options The stock option award program helps:

* motivate and reward superior performance on thegiaxecutives and key employe

directly link the creation of stockholder valaed longterm executive incentive compensat
* encourage increased stock ownership in Rayoniexbyutives; ar
* maintain competitive levels of total compensa

Consistent with past practice, the Rayonier Comgigms Committee approved the grant date dollarevaliithe annual stock option aw
in December 2013 for the 2014 fiscal year for del@executives and key employees (other than MynBm, whose award value was apprc
by the independent directors), as well as the Jsryjd2014 award date, on which the exercise gdcéhe award was set. For annual grant:
award date has historically been the first tradlag in January, and the Rayonier Advanced Mate@alnipensation Committee has determ
to continue this practice. By virtue of this praetiwe do not backdate stock options, grant optietreactively or coordinate grants so that
are made before the announcement of favorablenr#tion or after the announcement of unfavorablerimation.

For 2014, options to purchase 109,410 shares obritalstock were awarded to our named executivieas as a group. Upon complel
of the Separation, all outstanding Rayonier stopkons were converted into both Rayonier Advanceatdvlals stock options and adjus
Rayonier stock options, with adjustments made #sgnve the intrinsic value of the Rayonier stoctons as measured immediately before
immediately after the Separation, subject to rongdirhe Rayonier Advanced Materials stock opti@teived by our named executive offic
in connection with the conversion of Rayonier stogtions outstanding prior to the Separation wilhgrally be subject to the same ves
conditions and other terms that applied to theiaigRayonier stock option award immediately befive Separation. Following the Separal
in connection with their hiring, on July 1, 2014r.MVoo was awarded options to purchase 5,130 sloffeayonier Advanced Materials sta
which were later forfeited upon his terminationeofiployment. Stock options awarded to our namedutixecofficers in 2014 are shown in
“Grants of Plan-Based Awards” table.

Performance SharesOur Performance Share Award Program helps us to:

» focus executives on the lomgrn creation of stockholder vali

» provide a retention incentive for our named exe®gtiofficers

e provide an opportunity for our named executivec#is to increase their stock ownership in Rayoitdranced Materials; al
* maintain competitive levels of total compensa

As discussed above, 80% of the aggregate grandilte value of the annual lortgrm incentive award for each named executive of
as approved by the Rayonier Compensation Comniitredor Mr. Boynton, by the independent directorgas allocated to a performance s
award. This target award level, expressed as a auoflshares of Rayonier stock, was determinedeabeginning of a 36onth performanc
period. Awards were approved by the Rayonier Corsgion Committee (or, for Mr. Boynton, the indepemniddirectors) in December and
performance period began on the following Januafyhk target award level for Messrs. Ruperto anaWas determined at the time of ti
hiring.

2014 Performance Share Awards. December 2013, the Rayonier Compensation Comenitand with respect to Mr. Boynton,
independent directors) approved performance stakesds for the performance period beginning JanliaB014 and ending December
2016 for Messrs. Boynton, Herman, Posze and Kri¢gsiformance share awards for this performancegevere granted to Mr. Ruperto
March 2014. In accordance with the Employee Mattéggeement, these 2014 performance share awarde wemncelled as of t
consummation of the Separation and, in July 20B&4joRier Advanced Materials replaced the canceliedrds held by its employees wit
new grant of Rayonier Advanced Materials perforngasicares, which are subject to the achievemengrdrnance criteria that relate to
performance fibers business during a new 30-moatfopnance period beginning on July 1, 2014 andrnendn December 31, 2016N&w
2014 Class Awards”)The value of each replacement performance sharedames equivalent to the grant date value of théopmance sha
award that it replaced, subject to rounding. Iry 2014, following the Separation, New 2014 Classafdg were also granted to Mr. Woc



connection with his hiring. Mr. Woo’s performandeages were forfeited upon his termination of empiemnt.

The payout, if any, for the New 2014 Class Awarslsbased on the level of TSR Rayonier Advanced Nédseproduces for i
stockholders as compared to that produced by thganies in the May 2014 Performance Peer Groudi¢asissed in theUse of Peer Grot
and Other Compensation Data” section above inGbimpensation Discussion and Analysis) during tmeesa
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period. TSR is calculated for the performance mekiased upon the return on a hypothetical investineRayonier Advanced Materials st
versus the return on an equal hypothetical investimeeach of the companies in the May 2014 Perédmre Peer Group, in all cases assu
reinvestment of dividends. The New 2014 Class Awana to be paid out, if at all, in January 20%@rathe end of the performance perioc
December 31, 2016, based on Rayonier Advanced Metgpercentile TSR performance against the companiéiseiiMay 2014 Performan
Peer Group, as follows:

Percentile Rank Payout Level (Expressed As Percent of Target Award)

80" and Above 200%

51st - 79t 100%, plus 3.3% for each incremental percentilétiposover the 50" Percentile
h

& 100%

315t - 5O 30%, plus 3.5% for each incremental percentiletimsbver the 3¢ Percentile
h

80" 30%

h
Below 30" 0%

The Compensation Committee determined to estalitishtarget objective at the 3Opercentile versus the previous level of the'60
percentile used by Rayonier. The Compensation Cteenielt that setting the initial prograsntarget payout at median was prudent give
uncertainties regarding our relative performancéhim new peer group. This determination was madeoirsultation with Exequity, whit
advised that this determination was consistent imilustry practice.

The New 2014 Class Awards for our named executifieens are shown below in the Grants of PRassed Awards table. Dividends w
respect to these performance shares are accrugglaith interest over the thirty month performapeeiod for any performance shares tha
ultimately earned.

2012 and 2013 Performance Share Awatdsconnection with the Separation, all outstandiegformance share awards held by Ray:«
Advanced Materials employees were adjusted aswello

Rayonier performance share awards granted in 2@itB @ 20122014 performance period) were split into both Ragoperformanc
share awards and Rayonier Advanced Materials pedgoce share awards and were subject to the sarfermpance criteria as appli
immediately prior to the Separation, except thaRTe® the end of the performance period was basdtdeonombined stock prices of Rayol
and Rayonier Advanced Materials and any paymemteglawas made to the applicable award holder ineshafr Rayonier common stock :
shares of Rayonier Advanced Materials Common Stbhkk.combined TSR value of Rayonier and Rayonierafided Materials for the peri
from January 1, 2012 through December 31, 2014 6a&1%, resulting in performance at theé"percentile versus the applicable
companies and indices. The peer group companiesh®r2012 performance share program were: Buckeehriologies, Deltic Timbe
Domtar, Forestar, International Paper, M&#dstvaco, Neenah Paper, Potlatch Corporation, Rlueek, Sappi, St. Joe Company, Tem
Weyerhaeuser, S&P Midcap 400 Index and NAREIT A4uly REITs index. This resulted in no payout unttex 2012 performance sh
program.

Rayonier performance share awards granted in 20itB & 20132015 performance period) were cancelled upon tmswomation of tt
Separation and, on June 27, 2014, Rayonier Advahtzddrials replaced the cancelled awards held $gntployees with Rayonier Advan
Materials time-vested restricted shares that ateedided to cliff vest on June 27, 2016, subjectegally to the employee’ continue
employment with us. The number of tirhased restricted shares granted to each employeealeulated using the original grant date v
divided by the post-Separation stock value measasegh average of the ten trading days after Jan224. The timdased awards grantec
our named executive officers who were participamthe 2013 performance share program are shovawhiel the Outstanding Equity Awat
table.

For more information regarding the original ternfigtee performance share awards granted by Rayaniz®012 and 2013, see Rayonger’
2014 annual meeting proxy statement filed on M&th2014 and its 2013 annual meeting proxy statefiled on April 1, 2013.

30






Table of Contents

SignOn Restricted Stock GrantsAs described below undétotential Payments Upon Termination or Change imt@ud - Employmer
Letter Agreement, Messrs. Ruperto and Woo were granted tuasted restricted stock in connection with theiimig. These grants are sub,
to forfeiture in the event of the executive’s vdhany resignation prior to vesting.

2015 LongTerm Incentive Compensation In December 2014, our Compensation Committee ajgoroour longterm incentivi
compensation program for 2015 and related lmmg: incentive award values for each participamtiuding our named executive officers.
Compensation Committee maintained the general tsteicof the 2014 Londerm Incentive Compensation Program with the foitmy
exceptions:

* The allocation of long-term incentive grant datdue is 70% for performance share awards and 8@fvested restricted sto
subject to three-year cliff vesting; and

» Performance shares will be earned based onarhint of specified levels of return on investepiteh (“ROIC”) over a 36montt
performance period with a payout range of 0% from target. The total amount of performarttaras earned will be subject t
TSR multiplier of +/- 25% based on performance tre¢dato the peer group described above undé¢se” of Peer Group and Ot
Compensation Datalyith a potential final range of payout being a miom of 0% to a maximum of 250% based on ROIC and
performance.

Our Compensation Committee will annually consider terms of our performance share program and seeksure that the awa
provide appropriate and competitive incentives thrad the peer group is representative of Rayontraiced Materials’ business.

Our Compensation Committee also determined to aweteshtion grants effective January 2, 2015 toadersenior executives in the fa
of time-based restricted stock subject to fgear cliff vesting. Mr. Ruperto was awarded 12,50@res and Messrs. Herman and Posze
each awarded 10,000 shares. These awards willomedanuary 2, 2019, or earlier if permitted under terms of the Stock Plan, subjec
continued employment with the Company through tfzdé.

Retirement Plans and Programs

The Employee Matters Agreement required that, ¥alg the Separation, Rayonier Advanced Materialaldish taxgualified pension ar
401(k) plans and noqualified excess pension and excess savings/ddf@wenpensation plans with substantially the sammdeas th
analogous plans in place at Rayonier, which planstmemain in effect through at least December2B15 (“Retirement Transition Period”
Accordingly, our Compensation Committee adoptecheaicthe plans described below. In connection wiith expiration of the Retireme
Transition Period, the Compensation Committee imgeto undertake a comprehensive review of thesesplaith a particular focus on whet
any modifications are necessary or appropriatagint lof theneurrent trends and best practices, the nature pbaosiness and competit
factors.

We maintain the following plans and programs toviate retirement benefits to salaried employeeduiting the named executive office

» the Rayonier Advanced Materials Inc. Investment @adings Plan for Salaried Employe

» the Retirement Plan for Salaried Employees ofdR&r Advanced Materials Inc. (the “RetirementrP)afor those employees hir
before January 1, 2006;

» the Rayonier Advanced Materials Inc. Excess Befrdfih

» the Rayonier Advanced Materials Inc. Salarieel@ Retiree Medical Plan (the “Pre-65 Retiree MaldPlan”)for those employe:
hired before January 1, 2006; and

the Rayonier Advanced Materials Inc. Excess SavamgsDeferred Compensation P

Consistent with the predecessor plans at Rayonigchamvere closed to new employees on January 16,20r Retirement Plan and
Pre65 Retiree Medical Plan were closed to any newigpaints. Therefore, only three of our named exeeubfficers, Messrs. Boyntc
Herman and Kriesel are participants in the Retirgnfidan and the Pr@5 Retiree Medical Plan. With the exception of éhetans, all of th



named executive officers participate in all othkanp listed above.

The benefits available under these plans are ietknd provide income replacement after retiremeither through a defined pens
benefit, distributions from a 401(k) or deferredrmgmensation plan, as well as access to quality esade. We place great value on the loagr
commitment that many of our employees and namedutixe officers have made to Rayonier Advanced Kkiateand Rayonier and wish
incentivize our employees to remain with Rayonidvanced Materials with a focus on
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building sustainable value over the lomegm. Therefore, we have determined that it is appate to provide employees with competi
retirement benefits as part of their overall congagion package.

Our retirement plans are designed to encourageoyegsd to take an active role in planning, savind @wvesting for retirement. F
additional information regarding our retirementridasee the discussion following the “Pension Bisidable.

The Excess Savings and Deferred Compensation Pldesigned to provide eligible executives with avamient and efficient opportun
to save for retirement or other future events, saglkollege expenses, while deferring applicalderTe taxes until withdrawal. For additio
information regarding our Excess Savings and Defer€ompensation Plan, see the discussion folloviirey “Nonqualified Deferre
Compensation” table.

The Pre-65 Retiree Medical Plan provides partidipatigible for retirement with access to an emplegponsored healthcare plan fun
entirely by the plan participants. This benefiexdended on an equivalent basis to all eligibleees.

Historically, the Rayonier Compensation Committas heviewed these retirement benefit programs gieadly to evaluate their continu
competitiveness, and the Rayonier Advanced Matei@mpensation Committee intends to do the sameggmirward. However, the
programs are generally not considered in settindetiel of key elements of compensation for the eexecutive officers.

Severance and Change in Control Benefits

The Employee Matters Agreement required that, imnection with the Separation, Rayonier Advancede¥als adopt severance pl
with substantially the same terms as the severplages in place at Rayonier, which plans must renmaiffect through at least December
2015 (“Severance Transition PeriodRccordingly, the Compensation Committee adoptedh edche plans described below. In anticipatio
the expiration of the Severance Transition Periadl @ more fully described below, the Compensdiiommittee determined, in March 20
in light of current trends and best practices, neead our Executive Severance Pay Plan (our “Exezi8ieverance Plantp implement th
following modifications :

« elimination of entittement to any excise taxggap payments under the Executive Severance Plactigfelanuary 1, 2016; a

» “double trigger” vesting of tim&ased equity awards upon a qualifying terminatmioiving a change in control effective Januar
2016.

Executive Severance PlanThe Compensation Committee recognizes that, @is all publiclytraded corporations, there exists
possibility of a change in control of Rayonier Adead Materials and that the uncertainty createthhy possibility could result in the loss
distraction of senior executives, to the detrimehRayonier Advanced Materials and its stockhold@itse Executive Severance Plan
originally established by the Rayonier Compensaiommittee based on the view that it is criticald&ecutive retention to be encouraged
that the continued attention and dedication of meakecutives be fostered, notwithstanding the ipdi$g, threat, rumor or occurrence o
change in control and with the intent to align exae and stockholder interests by enabling exgestto consider corporate transactions
may be in the best interests of stockholders ahdratonstituents without undue concern over whethertransaction would jeopardize
executives’ employment or significantly disruptabrange the culture or environment of their employime

The Executive Severance Plan achieves these olgechly providing benefits to eligible executivesigaated by the Compensat
Committee, which currently includes our named exigeofficers, in the event of a change in conttbRayonier Advanced Materials. Uni
the plan, if the executive is involuntarily termied (other than for cause or due to death or digghor termination for good reason within
months of the change in control, he or she wilehétled to enhanced severance benefits, whichritbpa the executive’status as a Tier |
Tier Il executive of Rayonier Advanced Materials.

Consistent with the predecessor Rayonier plan anéguired by the terms of the Employee MatterseAgrent, the Executive Severa
Plan currently provides that, in the event of tigadsition of an excise tax on the benefits paigdhduenefits are to be grossep-through th
payment of an additional amount so that the exeewtiould receive the same amount after tax as Ish@would have received had there |
no excise tax imposed. Under the plan, as amenffedtiee January 1, 2016, participants’ entitlemémtany excise tagross up will b
eliminated for any change in control transactiorspant to an agreement that was executed and dadiva or after January 1, 2016. For
change in control transaction pursuant to an ageeerthat was executed and delivered prior to JgniaR016, the terms of the Execu
Severance Plan as currently in effect would comtitouapply. The amended plan will instead includaet best’provision. Pursuant to tt
provision, participants will receive the greateteafax benefit of either (i) their full severance pagmh for which the individual officer



responsible for the payment of any applicable extax or (ii) a severance payment capped at theetsbor amount for which no exc
tax is due.
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Currently, the Executive Severance Plan providesufliomatic vesting, upon a change in control,ust@nding stock option, performal
share and restricted stock awards, without regardhiether or not the executive continues to be eyagal by us, consistent with the predece
Rayonier plan. This automatic vesting provisionwheer, was modified as part of the March 2015 ckartg our compensation program
March 2015, our Compensation Committee amendedstmak Plan, effective January 1, 2016, to elimirmattomatic acceleration of unves
time-based equity upon a change in control pursuam gaeement that was executed and delivered oftesrJanuary 1, 2016, and to proy
that performance shares will vest upon a changmonirol at target if performance through the effextdate of the transaction meets ta
performance. The Plan further provides that inghent of a change in control pursuant to an agraethat was executed and delivered @
after January 1, 2016, each outstanding equity dwill be treated as the Committee determinessiliscretion, including that each awar
assumed or cancelled or that substantially equivadevards be substituted by any successor corparath addition, the Compensat
Committee amended the Executive Severance Plattioff January 1, 2016, to provide that outstandtogk options and timbased restricte
stock and restricted stock unit awards will notoaudtically vest upon a change in control pursuanan agreement that was executed
delivered on or after January 1, 2016, but wiltéasl vest upon the participamthvoluntary termination of employment by the Ca@my (othe
than for cause or due to death or disability) omteation for good reason occurring within two yeé&sllowing a change in control transact
Under the amended Executive Severance Plan, pafarenshares that remain outstanding upon a quaitgrmination will vest at target if t
performance period is not more than 50% complet¢hattime of such termination, and outstanding gremince shares for which
performance period is more than 50% complete atithe of the qualifying termination will vest atelgreater of target or actual performe
achievement through the time of such terminatiodeisrmined pursuant to Executive Severance Plarste

The Compensation Committee reviews the Executiveei®mce Plan annually and retains the discretiotetminate or amend t
Executive Severance Plan, or to include or exclag executive, including any named executive offieg any time prior to a change
control. At the present time, Messrs. Boynton, Rtgpand Herman are included as Tier | executives in Posze is included as a Tie
executive in the Executive Severance Plan. Dutiedr term of employment, Messrs. Kriesel and Wooewecluded as Tier | executives.

The potential payments under the Executive Sever&ian are calculated in th@dtential Payments Upon Termination or Chang
Control” table. Such potential payments do notaftthe Compensation Committeedecisions regarding executive compensation, dired)
base salary, annual bonus and long-term incentiagchlevels.

Severance Pay PlariThe Severance Pay Plan for Salaried Employeesda® severance benefits to all salaried employieekiding the
named executive officers, in the event their emplegt is terminated (other than “for “cause” or othen-qualifying terminations defined
the plan) and they are not otherwise entitled t®esmnce under a separate agreement with the Congsaayresult of such termination. U,
execution of a satisfactory separation agreembeatséverance benefit available to a named execatficeer may range from 17 weeks to
weeks of base salary, plus an additional week sé Isalary for each year of service over one year.

Special Severance Arrangement&/nless the Executive Severance Plan is triggekdd, Ruperto is entitled to enhanced sever
protection in an amount equal to annual base salagytarget bonus in the event that his positiclilminated or substantially changed pric
the second anniversary of his commencement of gm@at. This enhanced severance protection was iaggmbas part of their hiring and v
determined by the Rayonier Compensation Committdeetappropriate under the circumstances givenrbertainty created by the Separa
and the need to attract and retain top talentad keur newly public company. Mr. Woo was also éadito enhanced severance protec
consistent with the arrangement provided to Mr. &tgp These enhanced severance arrangements ardigibke for any grossps. Fo
information regarding severance payments and ksrtefivhich Mr. Woo became entitled in connectiathvkis termination from employme
see below undd?otential Payments Upon Termination or Change imt@® - Employment Letter Agreements

Perquisites and Personal Benefits

We provide our named executive officers with lirditperquisites that the Compensation Committee rgNiew annually. Under o
perquisites program, in addition to personal besdfiat are available broadly to our employees,amed executive officers are eligible
participate in the following two programs:

» Executive Physical Prograr Each executivéevel employee is required to have a physical eration every other year until age
and every year after 50.

e Senior Executive Tax and Financial Planning Prograrhis program provides reimbursement to senior ekezs) including ot
named executive officers, for expenses incurredfifancial and estate planning and for preparatibannual income tax retur
Reimbursements are taxable to the recipient, aachar grossedp for tax purposes. The annual reimbursement liani2014 wa
$25,000 for Mr. Boynton and $10,000 for all othartgipants.



33




Table of Contents

The total cost of these programs to us with regamlr named executive officers for 2014 was $52,48e do not pay car allowances
provide company cars), personal club membershig,ch@mme security expenses or allow personal usbartered aircraft.

Stock Ownership and Retention Requirements; Prohiltion on Hedging or Pledging Stock Ownership

We believe that stock ownership requirements helfutther focus the senior management team onathgterm success of our busin
and the interests of our stockholders. All exe@siat the Vice President level and higher are reduo acquire and hold, within five ye
after taking such position (and, for existing offis, within five years after the date of the Sefamy Rayonier Advanced Materials stock v
a value equal to a designated multiple of theielssary as follows:

Position/Level Stock Ownership Requirement as Multiple of Base Saty
Chairman, President & CEO 6X
Executive Vice President 3X
Senior Vice President 2X
Vice President 1x

We also require that each director, within fourngeaf joining our Board of Directors, maintain animium ownership interest in Rayor
Advanced Materials at a level equal to four times directors annual equity retainer. Prior to satisfying hisher ownership requirement
director or executive is prohibited from sellingyaRayonier Advanced Materials stock other than kstewithheld or sold to satisfy taxes
connection with a performance share vesting orkstgation exercise. Stock ownership meeting the glinds includes Common Stock
restricted stock but excludes performance shares.

As of March 1, 2015, Mr. Boynton has satisfied migsimum required ownership, which represents ardgs stock ownership requirem
as compared to standard market practice, and allioflirectors and officers are in compliance wétention requirements. Newly hired offic
and directors and officers and directors at theetiofi the Separation have a five year period to ntleeir respective stock owners
requirements.

In addition, our executive officers and directors aot permitted to hedge their economic exposar&adyonier Advanced Materii
Common Stock, to hold their ownership interestRayonier Advanced Materials Common Stock in a nmaggicount or to otherwise plec
their Common Stock as collateral for a loan.

Separation-Related Compensation Arrangements

Transaction Bonus Agreements

On January 23, 2014, the Rayonier Compensation Gteemapproved transaction bonus agreements (Fran$action Bont
Agreements”with each of Messrs. Boynton, Herman, Kriesel andz@. Subject to satisfaction of all conditiongp&yment, the Transacti
Bonus Agreements provided for the lump sum paynoérthe following bonus amounts in cash: Mr. Boynt&i,650,000; Mr. Herma
$600,000; Mr. Kriesel, $580,000; and Mr. Posze,3390. To earn the transaction bonus, the execwiagrequired to remain continuot
employed through an “eligibility periodWork diligently and in good faith through such pekias determined in the sole discretion of
Rayonier Advanced Materials Compensation CommifteeRayonier Compensation Committee in the eveatsghinoff was abandoned) ¢
satisfy certain other conditions as specified malgreement. The “eligibility periodVas defined as the period beginning on the effealate ¢
the Transaction Bonus Agreements through the dae is six months after the effective time of thep&ation or, if in the event
abandonment of the Separation, through Decembe2@Y4. Under the terms of the agreement, each @xeawnould also become entitled
payment of the transaction bonus if the executies verminated without cause by the applicable eyeplbefore the end of the eligibil
period and the executive otherwise satisfied theditmns specified in the Transaction Bonus Agreemd&he eligibility period under tl
Transaction Bonus Agreements expired on DecembeP@I4, and thereafter, our Compensation Commdetermined that each of Mes:
Boynton, Herman, Kriesel and Posze satisfied tleeifipd conditions in the Transaction Bonus AgreetaeAccordingly, each of these nar
executive officers received their respective payisiender the agreements in January 2015.

CEO Agreement

On May 27, 2014, the Rayonier Board of Directorpraped a retention award agreement between Ray@uiesinced Materials and N



Boynton in his capacity as President and Chief Ettee Officer of Rayonier Advanced Materials follmg completion of the Separati
(the “CEO Agreement”), which became effective oe ttlosing date of the Separation, June 27, 2014 ‘{#ifective Date”). The CEC
Agreement provides Mr. Boynton with a $4 millionieetion award payable upon Mr.
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Boynton’s continued employment with Rayonier Advanced Makethrough August 31, 2018 or an earlier datenuppe occurrence of cert;
events (the “Vesting Date"While the CEO Agreement originally provided tha¢ taward would be payable in shares of Rayonier Ackr
Materials Common Stock, plus dividends equivalemts interest thereon, the CEO Agreement was subatlgjuamended by the Board, uj
the recommendation of the Compensation Committe@ravide that the award will be payable solelycash upon the Vesting Date. U)
vesting, Mr. Boynton would receive a $4 million bhgsayment credited with interest at a fixed rate8@5%. Mr. Boynton will forfeit thi
award if he voluntarily terminates his employmeiithwas for any reason or if his employment is terated by us for cause, as defined ir
Executive Severance Plan, prior to the Vesting D&te Boynton will become immediately entitled t@yment of the award upon -
occurrence of a change in control, as defined énBkecutive Severance Plan, on or prior to theikgdDate or upon our termination of !
Boynton’s employment other than for cause.

Mr. Boynton's background and experience, prior to and durirgelmployment with Rayonier, uniquely qualified hi;m become ot
Chairman and Chief Executive Officer following tBeparation. The Board of Directors of Rayoniergdmsultation with Exequity, made t
award to ensure necessary continuity with newlynfedt Rayonier Advanced Materials following the Safian.

Special Compensation Arrangements of our Named Exative Officers

Employment Letter AgreementsDuring 2014, Rayonier entered into employmenteteagreements with Messrs. Ruperto and Wt
connection with their commencement of employmenhil®Vwe do not typically enter into employment agrents with our executives,
Rayonier Compensation Committee determined it vigsapriate under the circumstances given the uaicgytcreated by the Separation
the need to attract and retain top talent to laadnewly public company. A description of the teraighese employment letter agreemen
provided below undePotential Payments Upon Termination or Change imt@u - Employment Letter Agreements

Retirement Bonus for Mr. KrieseMr. Kriesel retired from the Company effectivedeenber 31, 2014 after a 3&ar tenure with Rayoni
and Rayonier Advanced Materials. In connection whiik retirement and in recognition of his many geaf dedicated service, ¢
Compensation Committee approved a cash incentinestor Mr. Kriesels 2014 service of $500,000, which was paid in Jang@15. Thi:
payment was made in lieu of any payout under tHet ZDorporate Bonus Program.

Report of the Compensation and Management DevelopmeCommittee

The Compensation and Management Development Coeamift the Rayonier Advanced Materials Board of &@wes has reviewed a
discussed the Compensation Discussion and Analggisred by Item 402(b) of RegulationkSwith management and, based on such re
and discussions, the Committee recommended to dhedBhat the Compensation Discussion and Anabesimcluded in this Proxy Stateme
which is incorporated by reference into the Comp@@a914 Annual Report on Form 10-K filed with thEG.

The Compensation and Management Development Coaanitt

Thomas I. MorganChair James F. Kirsch

C. David Brown, Il Ronald Townsend
DeLyle W. Bloomquist
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SUMMARY COMPENSATION TABLE

This table discloses compensation for 2012, 2018 2014 for Rayonier Advanced MateriaBtincipal Executive Officer, Princif
Financial Officer, our former principal financiafficer and our three other most highly compensaéirecutive officers for 2014.

Change in
Pension Value
and Non-
Qualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Bonus ($) Awards ($) Awards ($) Compensation Earnings ($) Compensation
Name and Principal Position Year Salary ($) 3) @)@ 1) $)@?3) 4 $)(5) Total ($)
Paul G. Boynton 2014 881,250 1,650,00C 3,825,372 650,179 756,000 791,415 132,257 8,686,47:
Chairman, President and 2013 793,750 — 2,689,839 600,040 1,200,000 321,028 59,900 5,664,551
Chief Executive Officer 2012 700,000 — 2,537,132 500,189 1,075,000 828,088 62,963 5,703,37:
Frank A. Ruperto 2014 265,000 210,000 1,132,767 149,899 — — 106,938  1,864,60¢
Chief Financial Officer and
Senior Vice President, Finance
and Strategy
Michael R. Herman 2014 371,000 600,000 823,871 140,026 240,000 226,833 74,382 2,476,112
g(e)ﬂ'rﬁ’sre\l/'ce President, General 5513 368600  — 627,629 140,000 328,693 34,657 25,161  1,524,74(
and Corporate Secretary 2012 358,550 — 710,645 139,830 340,000 289,351 30,705 1,869,081
James L. Posze Jr. 2014 278,750 395,000 411,905 70,013 122,000 — 41,290 1,318,95¢
Senior Vice President, Human
Resources
Jack M. Kriesel 2014 367,500 1,080,00C 941,610 160,090 — 679,648 83,460 3,312,30¢
fﬂzrt‘é?ira\lgce SR, ABELE  gos | apmaps 717,290 160,020 319,000 313,654 31,087  1,894,12¢
(Retired 12/31/14) 2012 328,725 — 812,085 159,857 310,000 1,092,079 26,794 2,729,54(
Benson K. Woo 2014 158,125 125,000 792,375 90,083 — — 642,634 1,808,217
Former Senior Vice President
and

Chief Financial Officer

(1) Represents the aggregate grant date fair valugeidormance share, stock option and restrictedksta@rds computed in accordance
FASB ASC Topic 718. A discussion of the assumptiaeed in calculating these values may be foundén“incentive Stock Plans”
sections included in the notes to Rayonier Advanidederials’ Annual Report on Form 10-K for 2014 aindthe notes to Rayonier’
Annual Reports on Form 10-K for 2013 and 2012.

Not included in this column is the value of tirbased restricted stock issued on June 27, 20143miri the Employee Matters Agreen
in replacement of the Rayonier Inc. 2013 perforneasicare awards which were cancelled upon the canstion of the distribution, .
discussed in our Compensation Discussion and Aisalysder “2012 and 2013 Performance Share Awarfisg. grant date value of 1
2013 performance share awards, which is equivaierthe grant date value of the replacement gramés previously reported
compensation for 2013. The grant date value ofetlieplacement grants is as follows: Mr. Boynton3$9,976; Mr. Herman, $559,91
Mr. Posze, $239,989 and Mr. Kriesel, $639,985.
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(2)Values for awards subject to performance conditemescomputed based on probable outcome of therpehce condition as of the gr
date for the award. The following amounts reflée grant date award value assuming that the hidgnesit of performance is achiev
under the relevant Performance Share Award Progfon:2014, Mr. Boynton, $5,199,989; Mr. Ruperto 18B,947; Mr. Hermal
$1,119,923; Mr. Kriesel, $1,279,971; Mr. Woo, $722; and Mr. Posze, $559,920.

(3)Amounts under the “Non-Equity Incentive Plan Congagion” column represent awards under our 2014 Annual GatpdBonus Progra

discussed in the Compensation Discussion and Asalizer 2013 and 2012, represents awards under i Annual Corpora
Bonus Programs.

Amounts under the “Bonus€olumn for 2014 represent transaction bonus awBnd$/essrs. Boynton, Herman, Kriesel, and Pos:
discussed in our Compensation Discussion and Aisalysder “Transaction Bonus Agreementas well as 2014 guaranteed bc

payments for Messrs. Ruperto, Kriesel and Woo asudsed in our Compensation Discussion and Analysiéer ‘Components «
Executive Compensation for 2014 - Annual Bonus Alséar

(4)Represents the annual change in actuarial presdu vf the participant’s pension benefit under dtagr Advanced Materialg'etiremen
plans and the above market interest on qoalified deferred compensation. With respect twreéase in pension value, for 2014
amount reflects the increase in the actuarial prtegelue of the participant’'s pension benefit un&ayonier Advanced Materials’
retirement plans as of December 31, 2014 as mehsgainst the actuarial present value of the ppaiit's pension benefit unc
Rayonier’s retirement plans as of June 27, 2014, fan 2013 and 2012, represents the increase isi@ervalue under Rayoniar’
retirement plans. With respect to earnings on qoalified deferred compensation, Excess Base Saady Annual Bonus Defer
account balances earn a rate of return equal t6eHd-Treasury Notes (adjusted monthly) plus 1.5¢®r Under SEC regulations, i
returns on non-qualified deferred compensationxitess of 120% of the applicable federal ldagn rate are considered above me
interest and must be reported. Accordingly, aboaeket interest paid for Mr. Kriesel in 2014 was3¥11,.

(5) The All Other Compensation column in the $uamy Compensation Table above includes the follgvim 2014:

Paul G. Frank A. Michael R. James L. Jack M. Benson K.
Boynton Ruperto Herman Posze Jr. Kriesel Woo
$) $) $) $) $) $)
Financial/tax planning services 20,066 — 10,000 6,000 10,000 —
Life insurance premiums 2,400 788 1,113 836 1,103 536
401(k) Plan company contributions 9,360 8,835 9,360 9,360 9,360 —
401(k) Retirement contribution/Enhanced Match 0,30 7,800 1,300 7,800 1,300 —
Excess Savings Plan company contributions 20,138 180 4,450 5,129 4,422 —
Executive annual physical — — — 4,355 2,032 —
Wellness 300 — 259 302 500 —
Payment of accrued dividends 78,693 47,900 7,508 54,743 —
Severance and vacation payout — — — — — 557,954
Relocation — 60,167 — — — 59,411
Relocation tax gross-up — 29,168 — — — 24,733

37




Table of Contents

GRANTS OF PLAN-BASED AWARDS

This table discloses 2014 stock option and perfocasshare awards along with potential payouts utide2014 Annual Corpor:
Bonus Program for the named executive officers.

All Other All Other

. Stock Option
Estimated Future Payouts Under . .
Non-Equity Incentive Plan Estimated Fu_ture Payouts Under NAuVr\::ggrsbf Nﬁ\ﬁ)rgfbf Exercise or (é;?rn\t/gﬁf
Awards (2) Equity Incentive Plan Awards (3) Shares of Securities  Base Price of of Stock and
Stock or  Underlying Option Option
Grant Approval  Threshold Target Maximum Threshold Target Maximum Units (#)  Options (#) Awards Awards ($)
Name Date Date (1) (%) ($) (%) #) # # 4 (5) ($/sh) (6)
Paul G.
Boynton 12/12/201: 180,000 900,00C 1,800,000
7/15/2014 6/27/2014 18,987 63,291 126,582
1/2/2014 12/12/201% 61,570 42.55 650,179
Frank
A.
Ruperto 12/12/201: 46,360 231,80C 463,600
7/15/2014 6/27/2014 4,382 14,605 29,210
3/31/2014 12/12/201: 5,446 250,026
3/31/2014 12/12/201: 12,790 45.91 149,899
Michael
R.
Herman 12/12/201: 45,262  226,31C 452,620
7/15/2014 6/27/2014 4,089 13,631 27,262
1/2/2014  12/12/201: 13,260 42.55 140,026
James
L. Posze
Jr. 12/12/201: 29,070  145,35C 290,700
7/15/2014 6/27/2014 2,045 6,815 13,630
1/2/2014 12/12/201% 6,630 42.55 70,013
Jack M.
Kriesel 12/12/201: 45,140 225,70C 451,400
7/15/2014 6/27/2014 4,674 15,579 31,158
1/2/2014  12/12/201: 15,160 42.55 160,090
Benson
K. Woo 12/12/201: 40,260 201,30C 402,600
7/15/2014 5/29/2014 5,130 39.07 90,083
7/1/2014  5/29/2014 6,400 262,912

(1) 2014 annual stock option grants were approved iceBéer 2013 by the Rayonier Compensation Commnatteeeffective the first tradii
day of January 2014. Stock options were adjusteldcanverted into Rayonier Advanced Materials angidRer stock options at the tii
of the Separation as shown in the Outstanding Eduiards at Fiscal YeaEnd Table below. 2014 performance shares awarignally
approved by the Rayonier Compensation Committdeeicember 2013, were cancelled at the time of thmi®éon, and a new grant
Rayonier Advanced Materials performance sharesappsoved in June 2014. The value of each replacepegformance share award \
equivalent to the grant date value of the perforreashare award that it replaced, subject to rogndior the NorkEquity Incentive Pla
Awards, the approval date reflects the date on kwitie Rayonier Compensation Committee approveatiginal 2014 Annual Corpore
Bonus Program in December 2013. On October 16, , 2014 Rayonier Advanced Materials Compensation Citreenapproved ne
performance metrics for the post-Separation perdmice period.

(2) Reflects potential awards under the 2014 Annuap@ate Bonus Program. Awards can range from 0%90@3®of the target award. £
the “Annual Bonus Awardssection of the Compensation Discussion and Analyidie actual amount earned by each named exe
officer for 2014 is reflected in the Summary Comgetion
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(3)

(4)

()

(6)

Table under the “Non-Equity Incentive Plan Compé&nsa column. Messrs. Ruperto, Kriesel and Woo were ledtito guaranteed bor
payments which are reflected in the Summary Conmgi@rs Table under the “Bonus” column.

Reflects potential awards, in number of sharesgutite 2014 Class Performance Share Award Proghavards can range from 0%
200% of the target award. Please refer to the tPerdince Shares” section of the Compensation Digmussid Analysis.

Reflects ongime restricted stock grants awarded to MessrseRamnd Woo in connection with their hiring. Fhetremaining nam:
executive officers, represents tirhased restricted stock issued in replacement ofdaheelled performance share awards granted uhe
2013 Performance Share Program in connection WélSeparation. Please refer to the “2012 and 2@éffdfmance Share Awardsectior
of the Compensation Discussion and Analysis.

Reflects annual stock option awards for 2014. Tkerase price of all awarded stock options was etuahe closing market price
Rayonier stock on the NYSE on the grant date. Rforination regarding stock option awards as adjfystee the Outstanding Eqt
Awards at Fiscal Year-End Table. The awards vest laecome exercisable in otigrd increments on the first, second and i
anniversaries of the grant date, and expire onethth anniversary of the grant date or earlier ugentain terminations of employment.

Reflects the grant date fair value of each equitsrd computed in accordance with FASB ASC Topic.

As discussed in the Compensation Discussion andysisathe Summary Compensation Table and GranBlayfBased Awards Table refle
that, consistent with the Rayonier Advanced Materi@ompensation Committee’stated philosophy, the majority of total targ
compensation for named executive officers for 2@/b4 allocated to performance-based incentivesoRedncebased incentive awards

discussed in further detail in the Compensatiorcidsion and Analysis.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

This table discloses outstanding stock option, ggevhnce share and restricted stock awards for #med executive officers as

December 31, 2014.

Option Awards (4)

Stock Awards (4)

Equity Incentive Plan

Awards
Market or
Payout
Number of Value of
Unearned Unearned
Number of Number of Shares, Shares,
Number of Securities Shares or Units or Units or
Securities Underlying Units of Market Value Other Other
Underlying Unexercised Stock That  of Sharesor  Rights That Rights That
Unexercised  Options (#) Option Option Have Not  Units of Stock  Have Not Have Not
Stock Options (#) Unexercisable Exercise Option Expiration Vested (#) that Have Not  Vested (#) Vested ($)
Name Symbol Exercisable 1) Price ($) Grant Date Date (@) Vested ($) (3) 2 (3)
Paul G.
Boynton RYN — 60,281 $31.28 1/2/2014 1/2/2024
RYAM — 20,091 $36.55 1/2/2014 1/2/2024
RYN 13,988 27,975 $38.69 1/2/2013 1/2/2023
RYAM 4,662 9,324 $45.21 1/2/2013 1/2/2023
RYN 27,551 13,775 $32.65 1/3/2012 1/3/2022
RYAM 9,182 4,592 $38.16 1/3/2012 1/3/2022
RYN 22,572 — $27.22 1/3/2011 1/3/2021
RYAM 7,523 — $31.81 1/3/2011 1/3/2021
RYN 26,875 — $20.74 1/4/2010 1/4/2020
RYAM 8,957 — $24.24 1/4/2010 1/4/2020
RYN 44,308 — $14.83 1/2/2009 1/1/2019
RYAM 14,767 — $17.34 1/2/2009 1/1/2019
RYN 29,401 — $22.83 1/2/2008 1/2/2018
RYAM 9,799 — $26.68 1/2/2008 1/2/2018
RYAM 58,42: $ 1,302,81
RYAM 18,98° $ 423,41
Frank A.
Ruperto RYN — 12,522 $33.75 3/31/2014 3/31/2024
RYAM — 4,173 $39.44 3/31/2014 3/31/2024
RYN 544¢ $ 152,16:
RYAM 181t % 40,47*
RYAM 438. $ 97,71¢
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Option Awards (4)

Stock Awards (4)

Equity Incentive Plan

Awards
Market or
Payout
Number of Value of
Unearned Unearned
Number of Number of Shares, Shares,
Number of Securities Shares or Units or Units or
Securities Underlying Units of Market Value Other Other
Underlying Unexercised Stock That  of Sharesor  Rights That Rights That
Unexercised  Options (#) Option Option Have Not  Units of Stock  Have Not Have Not
Stock Options (#) Unexercisable Exercise Option Expiration Vested (#) thatHave Not Vested (#) Vested ($)
Name Symbol Exercisable 1) Price ($) Grant Date Date 1) Vested ($) (3) 2 3)
Michael R.
Herman RYN — 12,982 $31.28 1/2/2014 1/2/2024
RYAM — 4,327 $36.55 1/2/2014 1/2/2024
RYN 3,264 6,526 $38.69 1/2/2013 1/2/2023
RYAM 1,087 2,176 $45.21 1/2/2013 1/2/2023
RYN 7,702 3,851 $32.65 1/3/2012 1/3/2022
RYAM 2,567 1,283 $38.16 1/3/2012 1/3/2022
RYN 13,746 — $27.22 1/3/2011 1/3/2021
RYAM 4,581 — $31.81 1/3/2011 1/3/2021
RYN 17,946 — $20.74 1/4/2010 1/4/2020
RYAM 5,981 — $24.24 1/4/2010 1/4/2020
RYN 22,043 — $22.83 1/2/2008 1/2/2018
RYAM 7,347 — $26.68 1/2/2008 1/2/2018
RYAM 1363. $ 303,97:
RYAM 4,08 $ 91,18t
James L. Pos:
Jr. RYN — 6,491 $31.28 1/2/2014 1/2/2024
RYAM — 2,163 $36.55 1/2/2014 1/2/2024
RYN 1,400 2,800 $38.69 1/2/2013 1/2/2023
RYAM 466 933 $45.21 1/2/2013 1/2/2023
RYN 1,657 829 $32.65 1/3/2012 1/3/2022
RYAM 552 276 $38.16 1/3/2012 1/3/2022
RYN 2,188 — $27.22 1/3/2011 1/3/2021
RYAM 729 — $31.81 1/3/2011 1/3/2021
RYAM 584: $ 130,27
RYAM 2,048 $ 45,60
Jack M.
Kriesel RYN 14,842 — $31.28 1/2/2014 1/2/2024
RYAM 4,947 — $36.55 1/2/2014 1/2/2024
RYN 11,190 — $38.69 1/2/2013 1/2/2023
RYAM 3,729 — $45.21 1/2/2013 1/2/2023
RYN 13,207 — $32.65 1/3/2012 1/3/2022
RYAM 4,402 — $38.16 1/3/2012 1/3/2022
RYAM 5,232 — $31.81 1/3/2011 1/3/2021
RYAM 15,57¢ $ 347,41
RYAM 93t $ 20,85
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The outstanding Rayonier (RYN) stock options aratrieted stock listed above result from awards maier to our Separation. At t
time of the Separation, each RYN stock option waisverted into both an adjusted RYN stock option anBayonier Advanced Materi
(RYAM) stock option, with adjustments made to tixereise prices and number of underlying sharesderato preserve the aggregate intri
value of the original RYN stock option as measurethediately before and immediately after the SefgamaThe adjusted RYN stock optic
and the RYAM stock options are subject to substilytithe same terms, vesting conditions, gestrination exercise rules, and of
restrictions that applied to the original RYN stayition. Holders of RYN restricted stock retainbdge awards and received restricted sto
RYAM in an amount determined by applying the dimition ratio used in the Separation, as reflectesva for Mr. Ruperto. In addition, 20
RYN performance share awards were cancelled aridoeg with timebased RYAM restricted stock, reflected above far mamed executi
officers other than Mr. Ruperto. Mr. Woo is notleeted in the above table because he held no odis equity awards as of December
2014.

(1) Option awards vest and become exercisabla@third increments on the first, second and thirdieensaries of the grant date. Restri(
stock for Mr. Ruperto is scheduled to vest as #ip40% on the second anniversary of the grant datkin 20% increments over
following three anniversaries of the grant datestReted stock for the other named executive offiége scheduled to vest on June 27, 2

(2) Represents awards under the Performance 3teaed Program for 2014 with a 3@eonth performance period ending on Decembe
2016. Awards for the relevant performance shargnarm period are immediately vested upon deternanatif the amount earned.
required, this disclosure reflects the thresholdrawevel for the 2014 program. The 2013 PerforradBitare Award Program was canc

in its entirety and a new time-based restrictedlstaward was issued as reflected in the “Numb&hares or Units That Have Not Vested

column. Awards under the 2012 Performance Sharerdwaogram are not reflected above, as performanes the thregrea
performance period ending December 31, 2014 raebsuitea 0% payout. Under the Performance Share Awaogram, the actual aw:
value can range from zero to 200% of target. SeéRkrformance Shares” section of the Compensétiscussion and Analysis.

(3) Value based on the December 31, 2014 closing ginck& of Rayonier Advanced Materials stock of $22aBd Rayonier stock of $27.

(4) Share amounts and option exercise prices shawe been adjusted to reflect the June 2014 3-&tock split

42




Table of Contents

OPTION EXERCISES AND STOCK VESTED

Option Awards

Stock Awards

Number of Shares

Number of Shares

Acquired on Value Realized on Acquired on Value Realized on
Name (1) Exercise (#) Exercise ($) Vesting (#)(2) Vesting ($)
Paul G. Boynton — — 14,904 619,261
Michael R. Herman 21,500 786,923 9,072 376,942
James L. Posze Jr. — — 1,422 59,084
Jack M. Kriesel 45,341 503,560 10,368 430,790

(1) Messrs. Ruperto and Woo had no exercise or veattigity in fiscal 201¢

(2) Represents payouts of Rayonier shares under tHeQ@%s Performance Share Award Prog

PENSION BENEFITS

The following table illustrates the present valdeaocumulated benefits payable under the RetirerRésm for Salaried Employees
Rayonier Advanced Materials Inc., a tax qualifietirement plan (the “Retirement Plangnd the Rayonier Advanced Materials Inc. Ex
Benefit Plan, a non-qualified retirement plan (tBgcess Plan”), at the earliest eligible retiremage.

Present Value of

Number of Years Accumulated Benefit Payments During

Name Plan Name Credited Service (#) @@ Last Fiscal Year ($)

Paul G. Boynton Rayonier Advanced Materials Salaried Plan 15.7 688,35( —
Rayonier Advanced Materials Excess Benefit Plan 15.7 3,669,69 —

Michael R. Hermar Rayonier Advanced Materials Salaried Plan 11.2 487,41( —
Rayonier Advanced Materials Excess Benefit Plan 11.c 940,01° —

Jack M. Kriesel Rayonier Advanced Materials Salaried Plan 36.5 1,512,17! —
Rayonier Advanced Materials Excess Benefit Plan 36.5 4,293,47! —

(1) Messrs. Ruperto, Posze and Woo are not participartiie Retirement Pla

(2) Determined using the assumptions that apdled=ASB ASC Topic 7130 disclosure as of December 31, 2014. These asiuns
include assumptions regarding mortality, mortalityprovement and an interest rate of 3.71%. Emplepysme assumed to retire at
earliest age that they will be eligible for an wueed pension (i.e., age 60 and 15 years of seoviege 65). Only Mr. Kriesel is currer
eligible for an unreduced pension. Benefits araimesl to be paid in the normal form of payment whigta life annuity for sing
employees and the 90/50 survivor form for marriegloyees.

The Retirement Plan is a taxralified retirement plan, the terms of which anbstantially similar to those of the Rayonier Retient Pla
for Salaried Employees as required by the Empldyiaders Agreement entered into in connection with $eparation. The Retirement F
covers all eligible salaried employees of RayoAidvanced Materials who were hired by Rayonier priodanuary 1, 2006. Rayonier froze
plan with respect to new participants effectiveutag 1, 2006 based on the desire that salariedogmpt take a more active role in saving
retirement, and this benefit was replaced by aressed retirement contribution under the Rayorésirs Plan for Salaried Employees, wl
is reflected in Rayonier Advanced Materials InvestinSavings Plan as described below. The Retirei@kamt provides income replacernr
following retirement through the payment of montlplgnsion benefits based upon the employes’erage final compensation and yea



service. The costs of benefits under the RetirerRéart are borne entirely by Rayonier Advanced Malter

For the period through December 31, 2003, the drprr@sion amounts to two percent of a mendarerage final compensation for e
of the first 25 years of benefit service, plus ame one-half percent of a memisedverage final compensation for each of the ngxtehrs ¢
benefit service, reduced by one and one-quarterepenf the membes’ primary Social Security benefit for each yeabehefit service to
maximum of 40 years, provided that no more thanlwad&of the
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members primary Social Security benefit is used for suetiuction. Effective January 1, 2004, the Retireni®an was amended so that
future service the annual pension amounts to odeas-half percent of a membgfinal average compensation for each year of litesefvice
to a maximum of 40 years.

A member is vested in benefits accrued under thireéReent Plan upon completion of five years of ibligy service. All of Rayonie
Advanced Materialseligible named executive officers are vested irirthecrued benefits. Normal retirement is at ageTée Retirement Pl
also provides for unreduced early retirement perssfor participants who retire at or after age @bbfving completion of 15 years of eligibili
service. Reduced benefits are available at ageiffbatvleast 10 years of service (“Standard Eamyir@ment”)or as early as age 50 with i
plus eligibility service equal to at least 80 oedsb with at least 15 years of eligibility servi¢&pecial Early Retirement”Mr. Kriesel is
currently eligible for unreduced benefits. The pbamefit for a member eligible for Standard EartiRrRment will be reduced by 3% for e
year of age under 65 (e.g., age 64 would resul(7ib of the benefit payable). The Retirement Plamebiefor a member eligible for Spec
Early Retirement will receive a 5% reduction foclegear of age under 60 (e.g., age 59 would r@s@5% of the benefit payable).

A members average final compensation includes salary apdoapd bonus payments calculated under the RetiteRlan as follow:
(1) the member’s average annual base salary fditbealendar years during the memkddést 120 calendar months of service which yieé
highest such average, plus (2) the member’'s averpgved bonus payments for the five calendarsygaring the membes’last 120 calend
months of service which yield the highest such ager

Rayonier Advanced Materials adopted the Excess iRlannnection with the Separation. The terms &f fitan are substantially similar
those of the Rayonier Excess Benefit Plan as reduy the Employee Matters Agreement. The Excems iBldesigned to meet the retiren
needs of a small segment of its salaried employgeilption affected by limiting federal legislatioApplicable federal legislation limits t
amount of benefits that can be paid and the congtiemsthat may be recognized under a tax-qualifegilement plan. Taxualified retiremer
plan participants whose annual benefit at the tingayment exceeds the Code Section 415 limitatimrvghose benefit is limited on accoun
the Code Section 401(a)(17) limitation on compedneaire participants in the Excess Plan. The prakéffect of the Excess Plan is to conti
calculation of benefits after retirement to all dayges on a uniform basis regardless of compenséticels. All employees covered by
Retirement Plan are eligible under the Excess Plawgever, benefits under the plan will only be aecdr to those employees who are affe
by the Code limitations. Rayonier Advanced Materibélieves the extension of these benefits to éxesuis consistent with historic a
current market practice for companies offering iigal defined benefit plans.

NONQUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate

Contributions in Contributions in Aggregate Earnings Withdrawals/Distributions ~ Aggregate Balance
Name Last FY ($) (1) Last FY ($) (1) in Last FY ($) in Last FY (%) at Last FYE ($) (2)
Paul G. Boynton 28,563 20,244 10,414 — 319,194
Frank A. Ruperto 300 180 1 — 481
Michael R. Herman 1,115 4,450 3,493 — 100,656
James L. Posze Jr. 1,075 5,129 666 — 19,818
Jack M. Kriesel 6,475 4,422 1,442 — 49,490

(1) All executive and Company contributions in the l@stal year are reflected as compensation in tirarBary Compensation Tak

(2) To the extent that a participant was a named ekecwuffficer in prior years, executive and Comparntcibutions included in tt
Aggregate Balance at Last FYE column have beenrteph@s compensation in the Summary Compensatibte Tar the applicable ye:
To the extent that any amounts included in the Aggte Earnings in Last FY column were consideretvednarket, those earnings
also reported in the Summary Compensation Table.

The Rayonier Advanced Materials Inc. Excess Savangs Deferred Compensation Plan (the “Excess Savitign”)is a nonqualifiec
unfunded plan that consists of two components, xaess Savings component (a supplement to the Rayyéuivanced Materials Investm
Savings Plan for Salaried Employees (the “Savirlge”P and an Excess Base Salary and Bonus Deferral canpo@ur Savings Plan a
Excess Savings Plans have terms that are subdi{astiailar to those of predecessor plans at Ragioas required by the Employee Mat
Agreement.
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The Savings Plan, a qualified 401(k) plan, is desibto encourage salaried employees to save aedtifn retirement. Under this Pl
employees may contribute up to the annual IRS difoit a preax basis. Rayonier Advanced Materials will matabhscontributions at a rate
$.60 for each $1.00 up to 6% of the emplogebase salary. In addition, Rayonier Advanced Neltemwill make an annual retirem
contribution to each participastaccount equal to 3% of base salary and annualsbfmm employees hired after January 1, 2006, 9¥%6001
base salary for employees hired by Rayonier be26f¥. The retirement contribution was increasedadent with the closing of Rayonier’
defined benefit pension plan to new salaried emg#syeffective January 1, 2006. This change refldtie desire that salaried employees t:
more active role in planning, saving and invesforgetirement.

Rayonier Advanced Materials contributions to th&iSgs Plan, both matching and retirement contringj vest at a rate of 20% per
over the participans first five years of employment (including emplogmt at Rayonier), and are made in the form of ReyoAdvance
Materials stock in order to encourage employeekstmenership. However, employees are free to tranGfampany contributions to ott
investment options available under the Savings Ptamediately.

The Excess Savings Plan supplements the Savingsbilaroviding employees with Rayonier Advanced &iais contributions that ¢
lost due to the federal tax regulations limitingmoyee contributions to defined contribution plaRarticipants can contribute up to 6% of t
base salary. Rayonier Advanced Materials contributeto 3.6% of total base salary (reduced bydhealar matching contributions made ur
the Savings Plan). Amounts contributed by participaand the Rayonier Advanced Materials matchuasecured, but earn a return equ
120% of the applicable federal lomgrm rate (adjusted monthly). The average intarstin 2014 was 3.72%. Excess Savings participaag
elect to receive a lump sum or annual installmapt: termination of employment.

The Excess Base Salary and Bonus Deferral compafetiite Excess Savings Plan allows employees wilase salary in excess
$170,000 the opportunity to defer up to 100% ofrthase salary and all or any portion of their adrhonus. Amounts deferred are unseci
but earn a return equal to the y®ar treasury rate plus 1.50% (adjusted monthliie @verage interest rate in 2014 was 4.0%. Excast
Salary Deferral and Annual Bonus Deferral partinigamay elect to receive a lump sum or annual lingtats not to exceed fifteen years u
termination of employment or a specific date.

All named executive officers were eligible and,mtthe exception of Mr. Woo, participated in the Ess Savings component of this Pla
2014. While all named executive officers were éligj only Mr. Kriesel currently has amounts defdrtender the Excess Base Salary
Bonus Deferral component.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The following table reflects potential termination change in control payments to named executifieen$ if a triggering event were
have occurred on December 31, 2014. All paymergsaarprovided under the Executive Plan discussddntine Compensation Discuss
and Analysis.

Medical/Welfare,
Scheduled Bonus Tax and Acceleration of Excise Tax
Severance ($) Severance ($) Pension/401(k) Outplacement Equity Awards Reimbursements ($)
Name Q) 2) Benefit ($) (3) Benefits ($) (4) ($) () Other (6) @)

Paul G. Boynton

Voluntary Termination — — — — — — —
Terminated for cause — — — — = — —
Retirement — — — — — — —
Change in Control — — — — 4,306,693 4,065,000 —

Involuntary termination — —_ — — — 4,065,000 —

Involuntary or voluntary for
good reason termination after
change in control 2,700,000 3,600,000 1,290,447 95,301 — — 2,129,186

Frank A. Ruperto
Voluntary Termination — — — — — — —
Terminated for cause — — — — — — —
Retirement — — — — — — —

Change in Control — — — — 518,328 — —

Involuntary termination without
cause or substantial change in
position 380,000 231,800 — — — — —

Involuntary or voluntary for
good reason termination after
change in control 1,140,000 640,500 94,455 67,525 — — 871,418

Michael R. Herman
Voluntary Termination — — — — — _ _
Terminated for cause — — — — — — —
Retirement — — — — — — —

Change in Control — — — — 1,054,004 — —

Involuntary or voluntary for
good reason termination after
change in control 1,113,000 1,170,000 1,008,344 76,869 — — —

James L. Posze Jr.
Voluntary Termination — — — — — — —
Terminated for cause — — — — = — —
Retirement — — — — — — —

Change in Control — — — — 377,771 — —

Involuntary or voluntary for
good reason termination after
change in control 570,000 350,000 48,120 64,117 — — —

Jack M. Kriesel
Voluntary Termination — — — — — _ _

Terminated for cause — — — — — — —
Retirement — — — — — — _

Change in Control — — — — 604,529 — —

Involuntary or voluntary for
good reason termination after
change in control 1,110,000 1,125,000 498,633 76,840 — — —




In March 2015, our Executive Severance Plan andkSRtan were amended, effective January 1, 201&Jimoinate entitlement to a
excise tax gross-up payments and to eliminate aatioracceleration of timbased equity awards upon a change in control. Bectu
amounts in this table are reported based on thetplans in effect as of December 31, 2014, as reduiy SEC rules, the table refle
amounts attributable to equity acceleration andsexiax reimbursement.
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(1) Represents the executigddase pay times the applicable tier multiplierarttie Executive Plan (3 times for Tier | and 2etinfior Tier 11)

(2) Represents the applicable tier multiplier times ¢ineater of: (i) the highest annual bonus receivedr the three years preceding
termination of employment; (ii) the target bonus ttee year in which the change in control occur@d(iii) the target bonus in the yeal
termination.

(3) Represents the actuarial value of an additionaldmhree years, based on the applicable tier pligtj of eligibility service and age unt
Rayonier Advanced Materials’ retirement plans addittonal years participation in the Savings Platha executives current contributic
levels.

(4) Represents: (i) the present value of the annualp@aom contribution to health and welfare plans tiiesapplicable tier multiplier; (ii) tt
value of the executives annual tax and financiahping allowance of $25,000 for Mr. Boynton, an®$0D0 for all other Named Execut
Officers; and (iii) up to $30,000 in outplacemeaisces.

(5) As indicated above, amounts reported in this colueflect plan terms in place on December 31, 20dd¢ch were later amended by
Compensation Committee in March 2015 to eliminat®matic vesting of timé&ased equity awards upon a change in control. feak
option awards, the value was calculated as theréifice between the closing price of Rayonier Adedridaterials and Rayonier stock
December 31, 2014 and the option exercise pricdofgance shares (reflected here at target) andates stock awards were valt
using the closing price of Rayonier Advanced Materand Rayonier stock on December 31, 2014. UthdeExecutive Plan, outstand
performance shares for which the performance pdsiott more than 50% complete vest at target wpohange in control. Outstand
performance shares for which the performance pésiogore than 50% complete at the time of the changontrol will vest at the grea
of target or actual performance achievement asm@ted pursuant to Executive Severance Plan terms.

(6) This amount reflects the $4 million cash paymenssphterest to which Mr. Boynton would be entitiggon a change in control or ¢
involuntary termination of employment by the Compaiursuant to the terms of the CEO Agreement asndatk as described in «
Compensation Discussion and Analysis under “CECeAgrent.”

(7) As indicated above, amounts reported in this colueflect plan terms in place on December 31, 20d#d¢ch were later amended by ¢
Compensation Committee in March 2015, effectiveuday 1, 2016, to eliminate any entitlement to exdiax reimbursement. Upor
change in control, executives may be subject tasextax under Section 280G of the Code. The ExTewe Reimbursement colur
represents the excise tax as well as any excisénaonthe taxes payable as a result of the exciseeiaxbursement to which the nan
executive officer would have been entitled pursuarthe terms of our Executive Severance Planp &ffect on December 31, 2014. -
Employee Matters Agreement required that, followthg Separation, Rayonier Advanced Materials adopExecutive Severance F
with substantially the same terms as the Execui@eerance Plan in place at Rayonier Inc., whicluded a 280G tax reimbursem
provision, and prohibited any change that wouldiltda benefits that are less favorable than thmeeided under the Rayonier Inc. plal
those Rayonier Advanced Materials employees wheevparticipants in the Rayonier Inc. plan prior e tSeparation. The Employ
Matters Agreement requires that our Executive Sana Plan remain in effect through at least Dece®bge2015 (Severance Transitis
Period”). The amounts in the table are based on a 280G etaiseate of 20 percent, 39.6 percent federal iredax and 2.35 perce
Medicare tax.

The amounts shown in the table above do not inghagenents and benefits to the extent they are geovon a nomiscriminatory basis
salaried employees generally upon termination gileyment, including accrued salary, vacation pagutar pension benefits, welfare ben:
and 401(k) and nonqualified deferred compensatistrildutions. As a result, payments under the Sewer Pay Plan which may be pay:
upon a termination other than in the context ofi@ange in control, are not included in the tableyéeer, to the extent a named executive of
is entitled to enhanced severance protection ugemgination other than in the context of a chaimgeontrol pursuant to an employment le
agreement with the Company, those amounts areteflén the table above - see “Employment Lettere&gents’below. Amounts that wou
be distributed pursuant to Rayonier Advanced Matgrnonqualified deferred compensation plans are inditén the Nonqualified Deferr
Compensation table. Other than as reflected intalve and footnote (3) above, amounts that woulddig&ibuted pursuant to Rayor
Advanced Materials’ tax-qualified and non-qualifiedirement plans are indicated in the Pension Bsrtable.

A termination by an executive within two years afsechange in control would generally be for “gaeadson”if it results from: (i)
significant diminution in the executiv&’position or the assignment to the executive ¢f duties inconsistent in any respect with his on
position (including status, offices, titles and ogjng requirements), authority, duties or respbififies immediately before the change
control; (ii) any material reduction in the exewets salary, bonus opportunities, benefits or othenmensation; (iii) the relocation of 1



executive’s principal place of business by moretB& miles from his or her previous
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principal place of business; or (iv) any terminatiof the Executive Plan other than by its expressi$. Regardless of whether a chang
control had occurred, an executive would not betledtto payments under the Executive Plan if hesloe was terminated for cause
termination of an executive generally would be “6ause’if it was due to: (i) the willful and continued tesfal of the executive to substanti
perform his or her employment duties following it notification by Rayonier Advanced Materidislard of directors; or (ii) engagement
the executive in illegal conduct or gross miscorndhat is demonstrably injurious to Rayonier Advathdaterials, including an indictment
charge by any prosecuting agency with the commissia felony.

Rayonier Advanced Materials may condition paymédrd portion of an executive’'severance benefits (generally, up to three tibaes
salary) upon his or her agreement to adhere tadmmtiality covenants, as well as to refrain fromparaging Rayonier Advanced Material:
its products; competing directly with Rayonier Adead Materials; inducing clients from reducing emtinating their business with Rayor
Advanced Materials; or inducing certain employee$erminate employment or service with Rayonier &uted Materials. These coveni
would generally remain in effect for the shorterook year from the executiwetermination or two years following a change imtcol, excef
that the confidentiality covenants would remaireffect for the longer of two years from the exeeeis termination or three years followin
change in control. By accepting the conditionednpagts, an executive will be deemed to have condetatehe issuance of a tempor
restraining order to maintain the status quo pendire outcome of any equitable proceeding that tayrought by Rayonier Advanc
Materials to enforce such covenants.

Unless otherwise indicated, all cash payments wbaldhade by Rayonier Advanced Materials in a lump,salthough the timing of sor
payments and benefits may be delayed for six moaftes termination in accordance with Code Sec#io®A, which regulates defert
compensation. Rayonier Advanced Materials has kshall two rabbi trusts related to the ExecutivenPiOne is designed to defray the |
costs incurred by the executives in enforcing thghits under the Executive Plan were Rayonier Adea Materials not to meet its obligatic
Rayonier Advanced Materials has transferred $2%0p0 participant to this trust. Were there to lhange in control of Rayonier Advan:
Materials, Rayonier Advanced Materials would trangb the second trust an amount sufficient tosgathe cash payments that woulc
required to be paid in the event of a qualifyingrtimation of executives covered under the ExecuBilas.

Employment Letter Agreemel

Mr. Ruperto, our Chief Financial Officer In December 2013, Mr. Ruperto commenced employmeéth Rayonier as Senior Vi
President, Corporate Development and Strategicnitigrreporting to the CEO. In this position, Mr.guito’s annual base salary was $350
and he was eligible to participate in the annuapomate bonus program with a target award oppdstwofi61% of base salary. For 2014,
Ruperto was entitled to a guaranteed minimum bgaysnent of $210,000, payable in March 2015. Thigment was subject to forfeiture
the event of his termination for cause or volunteggignation prior to payment but would be paidaoprorated basis in the event of
elimination of Mr. Rupert® position in connection with a restructuring, armfe in control or other event outside of his aantdpon hit
appointment, Mr. Ruperto was also granted a lang incentive award with a grant date value ofrapimately $750,000, paid 80% in -
form of performance shares and 20% in the formtadksoptions. Mr. Ruperto also received a restdic®ck grant of approximately $250,(
upon commencement of employment, 40% of which liedualed to vest on the second anniversary of thstgtate and the remaining 60%
which is scheduled to vest in equal increments thverfollowing three anniversaries of the graned#tMr. Ruperto voluntarily resigns he v
forfeit any unvested restricted stock.

Mr. Ruperto is also entitled to enhanced severanciction in an amount equal to his annual bakseysplus target bonus if his positior
eliminated or changed substantially prior to MaBdh 2016, and such termination is not covered utideExecutive Severance Plan. Upor
expiration of this enhanced severance arrangermtRuperto will revert to eligibility under the 8erance Pay Plan. For purposes of
enhanced severance arrangement, a substantialechangd include, but not be limited to, a relocatmf the corporate office greater thar
miles, a diminishment of the executigaole as defined by a chance in reporting respditgj base salary, bonus potential, authoritdsties
or responsibilities.

Mr. Ruperto was also provided a $31,000 lump sugmaet for relocation expenses and a settling-iovedhce equal to one mongh’
salary, each grossed up for taxes, closing costsraoving expenses. These relocation expenses hjecsto repayment in whole or part in
event of Mr. Ruperto’s voluntary resignation priorthe second anniversary of his employment comeraeat date.

Following the Separation, Mr. Ruperto joined Ragomdvanced Materials, and in November 2014 he pvamoted to serve as our Ct
Financial Officer and Senior Vice President, Firmand Strategy. In connection with his appointmbfht, Rupertos annual base salary v
increased to $380,000.

Mr. Woo, our Former SVP and Chief Financial Officeks noted above, Mr. Woo was appointed as our SYief Financial Officer o
June 24, 2014 and served in this position until&oler 30, 2014. In connection with his appointmighit, Woo’s
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annual base salary was set at $330,000 and he besiggible for a target award opportunity equabt® of his base salary and a pror.
award under our 2014 annual corporate bonus pragfam2014, Mr. Woo was guaranteed a minimum bgraysnent of $150,000 under «
annual corporate bonus program payable in Marcth 2@hich was subject to forfeiture in the evenhdf termination for cause or volunt
resignation; however, the payment would be made qgmorated basis in the event of the eliminatiorhisf position through restructurit
change in control or other event outside of Mr. Vgdofluence. In connection with his hiring, Mr. Wavas also granted lortgFrm incentiv:
awards on July 1, 2014 with a total grant datealue of $450,000, split 80% in the form of penfiance shares and 20% in the form of s
options.On July 1, 2014, Mr. Woo was also granted restlisteck with a total grant date value of $250,8@0ich were scheduled to cliff vt
on the third anniversary of his employment commera@ date. Mr. Woo was also entitled to enhancedraace protection in an amo
equal to his annual base salary plus target bantieievent his position was eliminated or subghyichanged prior to June 24, 2016 and !
termination was not covered under the ExecutiveeBace Plan. Mr. Woo was also provided a $30,08@plsum payment for relocati
expenses and a settling-in allowance equal to crrghis salary, each grossed up for taxes, closing emstsnoving expenses, all of which \
subject to repayment in whole or part in the ewd#iitis voluntary resignation prior to the secondigarsary of his employment commencen
date.

Mr. Woo’s employment with the Company was terminated oneldder 30, 2014. In connection with his terminatdbremployment, Mi
Woo became entitled to a severance payment equabktannual base salary and target bonus, propgdhent of his $150,000 guarant
bonus for the portion of time he was employed bydw®éer and Rayonier Advanced Materials resultedriractual payment of $125,000 pai
March 2015. Mr. Woo forfeited the restricted stosfack option and performance share awards graatean on July 1, 2014.

DIRECTOR COMPENSATION

The Company uses a combination of cash and diaskd incentive compensation to attract and repzafified candidates to serve on
Board. In setting director compensation, the Baamdsiders the significant time commitment and tilssand experience level necessary
directors to fulfill their duties. Our directorseasubject to minimum stock ownership and stocknt&ia requirements as discussed in
Compensation Discussion and Analysis.

Cash Compensation Paid to Non-Management Directors

Non-management director compensation is set byBtieed at the recommendation of the Nominating Cattemi For the 201201¢
period, each nomanagement director receives the following cashpmsation (which is prorated for partial year seyi (i) an annual ca
retainer of $55,000, payable in equal quarterlyaitments; (ii) an additional annual cash retaiae620,000 for the Audit Committee chi
$15,000 for the Compensation Committee chair, ab@ 3P0 for the Nominating Committee chair, payableequal quarterly installmen
(iii) meeting fees of: (A) $2,000 per Board meetattended, (B) $2,000 per Audit Committee meetingraled, and (C) $1,500 per Commi
meeting attended, other than the Audit Committég;$2,000 for each trip taken at the request ohaggement to one of the Compasny’
facilities for a business purpose other than a 8a@arCommittee meeting; and (v) $2,000 for any othesiness trip taken at the reques
management. The fee for a director participatingtddlgphone in a notelephonic meeting of the Board or any Committeda#f of the
otherwise applicable fee.

Directors may defer up to 100% of their cash comrspéan. Any deferred amounts are paid to the direict a single lump sum on t
later of the date the director becomes 74 or theclagion of the directos term, or upon termination as a director, if ptiorage 74. An
deferred amounts earn interest at a rate equakt®time Rate as reportedTihe Wall Street Journand is compounded annually (theérime
Rate”).

Annual Equity Award

For the 2014-2015 period, each nmanagement director received a restricted stockdhwquivalent to $95,000 based on grant
value (which is prorated for partial year serviagsting on the earlier of the first anniversarythe date of grant or the next annual meetil
which one or more members of the Board are starfdinge-election if the director has not voluntarily leffiet Board prior to such date (May
2015). Dividends on restricted stock awards acimug separate account and are paid upon vestirgghtegwith interest equal to the Pri
Rate. A similar 2015-2016 restricted stock awardin-management directors is expected to be niféeletlhe Annual Meeting.

Other Fees

Fees for the Lead Director are established by tad@upon the recommendation of the Nominating Cidtaen The current annual c:
retainer for the Lead Director is $25,000, payéblequal quarterly installments.



Other Compensation and Benefits
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The Directors’ Charitable Award Program (the “DCAJP8stablished by Rayonier in 1995, and discontinmechéw directors effectiy
Januaryl, 2004, allowed directors to nominate up to fivgamizations to share a total contribution of $lliam from The Rayonier Advanc
Materials Foundation (the “Foundation”), a taxempt charitable foundation. Mr. Townsend is thly @urrent director who participates in 1
program. Ten retired directors of Rayonier alsdipiate. The Company assumed responsibility ferBCAP program in connection with -
Separation. Rayonier acquired joint life insuraoegtracts (which were assigned to the Company mmection with the Separation) on the li
of eligible participants, the proceeds of whichl\wi& adequate to fund the necessary contributimtiset Foundation. The DCAP is administe
through a trust established to hold the joint lifieurance contracts, receive proceeds therefromfuamdi the required contributions to
Foundation, among other responsibilities. Direct@seive no direct financial benefit from this pragn since the charitable deduction
insurance proceeds accrue solely to the trusteo€thmpany.
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Director Compensation Tab

The following table provides compensation informaatifrom Separation through December 31, 2014 foindividuals serving on o
Board of Directors at any time during fiscal 2014.

Fees Earned or  Stock Awards All Other

Name Paid in Cash ($) $® Compensation ($) Total ($)
Bloomquist, De Lyle W. 75,272 88,763 — 164,035
Boynton, Paul G? — — — —
Brown, Il, C. David 63,500 — — 63,500
Gaumond, Mark E. 72,500 — — 72,500
Kirsch, James F. 71,272 88,763 — 160,035
Miller, James H. 51,750 — — 51,750
Morgan, Thomas I. 56,500 — — 56,500
Palumbo, Lisa M. 69,772 88,763 — 158,535
Townsend, Ronald 60,000 — — 60,000

(1) Represents the aggregate grant date fair value wieehiin accordance with FASB ASC Topic 718. A d&sian of the assumptions u
in calculating these values may be found in Noté'lhdentive Stock Plansincluded in the notes to financial statements in 200+
Annual Report on Form 10-K. All awards reflect thdy 2014 awards of 2,041 shares of restricteckstmeach director.

(2) Mr. Boynton, as an executive officer of the Compamgs not compensated for service as a directa.tls& Summary Compensat
Table for compensation information relating to Baynton during 2014.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows the holdings of personswn to us to beneficially own more than five petcef the Company outstandin

Common Stock.

Name and Address of Beneficial Owner

Amount and Nature of
Beneficial Ownership

Percent of Class

Janus Capital Management LLC
Janus Contrarian Fund

151 Detroit Street

Denver, CO 80206

BlackRock, Inc.
55 East 52nd Street
New York, NY 10022

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355

Allianz Global Investors U.S. Holdings LLC
NFJ Investment Group LLC

680 Newport Center Drive

Suite 250

Newport Beach, CA 92660

Abrams Capital, LLC

Abrams Capital Management, LLC

Abrams Capital Management, L.P.

David Abrams
c/o Abrams Capital Management, L.P.
222 Berkeley Street, 21st Floor
Boston, MA 02116

Piper Jaffray Companies
Advisory Research, Inc.
800 Nicollet Malll
Suite 800
Minneapolis, MN 55402

3,476,588Y

2,830,650%

2,673,604%

2,453,265%

2,430,800

2,174,477

8.20%

6.60%

6.26%

5.80%

5.70%

5.10%

(1) Aggregated holdings and percent of class as of mbee 31, 2014 as reported to the SEC on Schedu® d8 February 18, 201
indicating sole voting power and sole dispositiesvpr over all shares of Common Stock.



(2) Aggregated holdings and percent of class as of iIbbee 31, 2014 as reported to the SEC on Sched@eoh3ebruary 2, 2015, indicat
sole voting power over 2,674,900 shares of ComntonkSand sole dispositive power over all shareSamhmon Stock.
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3)

(4)

()

(6)

Aggregated holdings and percent of class as of Dbee 31, 2014 as reported to the SEC on Scheduk di8 February 10, 201
indicating aggregated sole voting power over 30 87&es of Common Stock,; aggregated sole dispegitwer over 2,649,131 share
Common Stock; and aggregated shared dispositivepowver 24,473 shares of Common Stock.

Aggregated holdings and percent of class as of Dbee 31, 2014 as reported to the SEC on Scheduk di8 February 13, 201
indicating sole voting power over 2,420,365 shafeSommon Stock and sole dispositive power ovesladires of Common Stock.

Aggregated holdings and percent of class as of mbee 31, 2014 as reported to the SEC on Schedul#Al8n February 13, 201
indicating aggregated shared voting power and agdee shared dispositive power over all sharesoofit@on Stock.

The reported stock for Abrams Capital, LLC (“Abra@apital”) represent shares beneficially owned by privatestment funds for whic
Abrams Capital serves as general partner. The gsipkrted for Abrams Capital Management, L.P. (‘skbs CM LP")and Abram
Capital Management, LLC (“Abrams CM LLCrigpresent the stock beneficially owned by Abramgit@band stock beneficially owned
another private investment fund for which Abrams CM serves as investment manager. Abrams CM LL&adsgeneral partner
Abrams CM LP. The stock reported for David Abrampresent the stock reported for Abrams CapitalAdomdms CM LLC. Mr. Abram
is the managing member of Abrams Capital and Abr&MsLLC. Each such person disclaimed beneficial emship of the reported stc
except to the extent of its or his pecuniary irdetberein, which is as follows: Abrams Capital,@ E 2,300,767 shares; Abrams Cay
Management, LLC - 2,430,800 shares; Abrams Calgitalagement, L.P. - 2,430,800 shares; and DavidrAbra2,430,800 shares.

Aggregated holdings and percent of class as of Dbee 31, 2014 as reported to the SEC on Scheduk di8 February 17, 201
indicating shared voting power over 2,109,121 shafeCommon Stock and shared dispositive power aleshares of Common Stock.
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STOCK OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

The following table shows the Common Stock benafiigiowned as of March 2, 2015 by each of the Camjsadirectors, each of t
named executive officers and all directors and etee officers as a group. Unless otherwise indidatll Common Stock listed below
owned directly by the named individual:

Beneficial Ownership

Stock Exercisable Stock
Name of Beneficial Owner Beneficially Owned Options @ Percent of Class
DeLyle W. Bloomquist 2,041® — &
Paul G. Boynton 218,6272¢ 70,841 *
C. David Brown, Il 14,2299 — G
Mark E. Gaumond 2,8340 — *
James F. Kirsch 2,041® — L
James H. Miller 2,264® — *
Thomas |. Morgan 2,385@ — S
Lisa M. Palumbo 13,4952® — *
Ronald Townsend 3,816© — &
Michael R. Herman 90,205@® 25,377 *
James L. Posze, Jr. 27,9511 3,210 G
Frank A. Ruperto 30,644@® 1,391 *
Directors and executive officers as a group (15@es) 462,6772C 112,452 1.34%

* Indicates that the percentage of beneficial ownprshthe director or executive officer does notead 1 percent of the cle

(1) Pursuant to SEC regulations, stock receivable tiivaihe exercise of employee stock options thateaercisable within 60 days af
March 2, 2015 are deemed to be beneficially owrseaf &arch 2, 2015.

(2) Includes the following share amounts allocated urnile Savings Plan to the accounts of Mr. Boynt®®,/7; Mr. Herman, 532; V
Palumbo, 434; Mr. Posze, 414; Mr. Ruperto, 347ahdirectors and executive officers as a group03,

(3) Includes outstanding unvested restricted stock dsvas follows: Messrs. Bloomquist and Kirsch and REumbo, 2,041, Messrs. Bro
Gaumond, Miller, Morgan and Townsend, 702, Mr. Bloynn 102,344, Mr. Herman, 32,948, Mr. Posze, 20,500 Ruperto, 24,297 and
directors and executive officers as a group, 228,81

Section 16(a) Beneficial Ownership Reporting Coamale

Section 16(a) of the Securities Exchange Act 0f4183 amended, requires our directors and exeooftivers, and persons who own m
than 10% of a registered class of our securit@file with the SEC initial reports of ownershipdareports of changes in ownership of Com
Stock and other equity securities of our Comparasesl solely on a review of copies of such formsived with respect to fiscal year 2014
the written representations received from certaorting persons that no other reports were reduike believe that all directors, execu
officers and persons who own more than 10% of thm@nys outstanding Common Stock have complied with éperting requirements
Section 16(a).
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded®er 31, 2014 regarding all compensation plans untiéch equity securities of t
Company are authorized for issuance. The numbeeairities underlying outstanding awards and thighted average exercise price shi
have been adjusted to reflect our June 27, 2014p@oynSeparation.

(A) 3
Number of securities (B)
to be issued upon Weighted average
exercise of exercise price of

outstanding options, outstanding options,

©)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in

Plan category warrants and rights  warrants and rights column (A))
Equity compensation plans approved by securityévold 2,267,743 (1) $28.55 3,778,721 (2)
Equity compensation plans not approved by sechotgler N/A N/A N/A
Total 2,267,743 $28.55 3,778,721

(1) Consists of 180,325 outstanding stock options aedghder the 2004 Incentive Stock Plan, 969,73%tanding stock options awarc
under the Rayonier Incentive Stock Plan, 355,17tktanding stock options awarded under the Rayohitanced Materials Incenti
Stock Plan and 762,510 performance shares (assumiagmum payout) awarded under the Rayonier Ineen8tock Plan and t
Rayonier Advanced Materials Incentive Stock Plame Weightedaverage exercise price in column (B) does not féormance shar

into account.

(2) Consists of shares available for future issuanceuthe Rayonier Advanced Materials Incentive Stelgn
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EXECUTIVE OFFICERS

Our executive officers are elected by the Boar®ioéctors and hold office for such terms as detaadiby the Board. The information
forth below includes the current executive officefshe Company who are not also serving as dirscto

Thomas H. Benner, 47, Senior Vice President, Commerdidd- Benner joined the Company in October 2014 asd@eVice Presiden
Commercial. From 2010 to October 2014, he was baségion, France as President of Sohailica global business unit (the inventor
leading global provider of highly dispersible siljowith a main application in the production oflfgaving tires). From 1998 to 2010 he "
with Rhodia (manufacturers of polyamide staplerilfidament, yarns and engineering plastics for-mmvens, textiles and industrial end us
most recently as Vice President/General Managéovecare. Mr. Benner holds a Bachelor of Scienggete in chemical engineering fri
Penn State University and an MBA from Columbia Wmsity.

Michael R. Herman, 52, Senior Vice President, General Counsel anpdate Secretaridr. Herman joined Rayonier (an internatic
forest products company with core businesses ibdmand real estate) as Vice President and Ge@enathsel in September 2003 and
named Senior Vice President and General Counddlairth 2013, a position he held until June 2014ldwihg the Separation, Mr. Herm
was appointed to his current position for the Comypdrom 1997 to 2003, he was vice president ameémgéd counsel of GenTek Inc., anc
predecessor company, General Chemical Corporatibich he joined in 1992. Mr. Herman was also coutsdBM’s Integrated Syster
Solutions Corporation for two years and served fgeairs as an associate with the international law $hearman & Sterling. Mr. Herm
holds a BA in economics and literature and rhetfsam Binghamton University, and a JD from St. JeHoniversity School of Law.

Charles H. Hood, 64, Senior Vice President, Public Affairs and @ammicationsFrom July 2007 to February 2013, Mr. Hood was '
President, Public Affairs at Rayonier (an interoaéil forest products company with core businessésber and real estate) and was prom
to Senior Vice President, Public Affairs and Comioations in March 2013, a position he held untihnd2014. Following the Separation,
Hood was appointed to his current position for @mmpany. Prior to joining Rayonier, Mr. Hood washwGeorgiaPacific for 23 years, mc
recently as Vice President of Government Affainorr 1991 to 2003, he was Georgia-Pac#iSoutheast Regional Manager of Governi
Affairs, and prior to that, their Manager of Goverent Affairs for Florida. Mr. Hood also served aerk of the Courts for Putnam Cour
Florida, for eight years, and was a legislativestast for the Florida State Senate from 1972 t661#He holds a bachelsrdegree in journalis
from the University of Florida.

James L. Posze, Jr, 50, Senior Vice President, Human Resoufeesn October 2010 to March 2013, Mr. Posze was Vioesiden
Human Resources at Rayonier (an international fgneslucts company with core businesses in timberraal estate), and was promote
Senior Vice President, Human Resources in Marcl328position he held until June 2014. Following Separation, Mr. Posze was appoi
to his current position for the Company. Priordmmjng Rayonier, Mr. Posze was with Albemarle Caogtion (a manufacturer of polymers i
fine chemicals), where he served as Global Diredtiiman Resources for more than eight years. Msz®dolds a bachelors degre
management from Western Kentucky University.

Frank A. Ruperto , 48, Chief Financial Officer and Senior Vice Pdesit, Finance and Strate§~ Ruperto joined Rayonier (
international forest products company with coreifiesses in timber and real estate) in March 201&esor Vice President, Corpor
Development and Strategic Planning, a positiondid ointil June 2014. Following the Separation, lzs appointed to the same position a
Company and was appointed to his current positioDeécember 2014. Prior to joining Rayonier, fronD2Q@o 2012, he served as Manag
Director, Mergers and Acquisitions for Banc of Ancar Securities and, subsequent to their mergerk B&rAmerica Merrill Lynch (each
consumer banking and financial services provid&nom 1996 to 2003, Mr. Ruperto held various postiat Merrill Lynch & Co. includin
Managing Director, Mergers & Acquisitions. Priar that, Mr. Ruperto was an Associate with Kiddealitaly & Co./PaineWebber Inc. fr(
1993 to 1995 and with Smith Barney Inc. from 19851996. From 1988 to 1991, he was a CorporatenEsm@nalyst with Alex. Brown .
Sons Inc. Mr. Ruperto received a Bachelor of Avith a concentration in economics from Harvard €gdl and holds an MBA, with a majol
finance, from The Wharton School of Business at Wheversity of Pennsylvania.
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ADVISORY VOTE ON “SAY ON PAY”

In accordance with the Dodd-Frank Wall Street Refand Consumer Protection Act of 2010 (the “DoddrkrAct”) and the rules of tt
SEC, we are providing stockholders with an adviseoge on the compensation of our named executificen$ as disclosed in t
Compensation Discussion and Analysis, and in thiesaand related narrative disclosure in this Pi@tatement.

As described in detail in such disclosures, ourcettee compensation programs are designed to dCivmpany performance, attre
motivate and retain a high quality leadership teath focus our senior leaders on the creation @-term stockholder value. Our compensa
programs provide a substantial majority of namedcative officer compensation in the form of “atkfiperformancebased incentive
consisting primarily of long-term stodkased awards and an annual cash incentive plarbaligve this approach to compensation proj
aligns the interest of our executives with thosewfstockholders and with the long-term interesthe Company.

2014 was a year of unprecedented change for RayAdieanced Materials. In June 2014, we successfdparated from our former par
company, Rayonier. Decisions regarding the comgiemsaf our named executive officers for 2014 wevade primarily by the Compensat
and Management Development Committee of Rayonier po the Separation, and our executive compemsatrogram, at least as an ini
matter, remains largely consistent with the exeeutiompensation program in place at our formermaféllowing the Separation, our ini
compensation arrangements were governed largellyebterms of the Employee Matters Agreement, whigbart, limited the discretion of ¢
Compensation Committee. The Employee Matters Agestymamong other items, required us to establigsh ramintain, through at le:
December 31, 2015, retirement benefit and execus@verance arrangements with terms substantialysdime as those provided by Rayc
prior to the Separation.

Within this framework, we believe that our compdimaprogram demonstrated our pay-figsformance philosophy during our first y
as a newly public company. As discussed in the &xez Summary in our Compensation Discussion andlysis, 2014 was a demanding
for us due to the difficult market conditions tleatisted at the time of our Separation and remaahedlenging throughout the second hal
2014. These challenges are evidenced by our Idveer éxpected financial results and the drop instack price, as well as the correspon
reduction of compensation paid to our named exeeudfficers with respect to both long- and shertn incentives. Due to our overall T
performance during the 202814 performance period, our named executive affiaad other participants received zero payout veisipect t
our 2012 performance share program. In additiodeuour 2014 annual incentive plan, our financeffgrmance for the second half of 2
resulted in a zero payout factor for the pBsparation performance period resulting in pay@®d6 below target. As evidenced by this reduc
in targeted incentive compensation for 2014, weaelel that our executive compensation philosophyentlly aligns the interests of ¢
executives with our stockholders and demonstraegxecution of our pay-for-performance philosophy.

Note that this vote is not intended to address sp®cific item of compensation, but rather the ove@mpensation of the Comparsy’
named executive officers and the policies and m@stdescribed in this proxy statement.

This proposal provides stockholders with the opptty to endorse or not endorse our compensatimngements for named executi
through the following resolution:

“RESOLVED, that the Company’Stockholders approve, on an advisory basis, ahgensation of the named executive officer
disclosed pursuant to the compensation disclosues of the Securities and Exchange CommissiohénCtompanys Proxy Statement f
the 2015 Annual Meeting of Stockholders (which HWisare includes the Compensation Discussion andly8isa the executi
compensation tables and any related material).”

While this vote is not binding on our Board of Qiters, the Board values the opinions of our stottkdrs and will take into account 1
outcome of the vote when considering future exgeutbmpensation arrangements.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE “FOR” THE APPROVAL OF THE COMPENSATION OF OUR NAMED EXECU TIVE OFFICERS AS DISCLOSED IN THIS
PROXY STATEMENT.
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ADVISORY VOTE ON “SAY WHEN ON PAY”

In accordance with the Dodgrank Act, we are providing our stockholders with advisory vote as to the frequency of future aaly
stockholder votes on the compensation of our nagxedutive officers, as disclosed in our proxy steget pursuant to SEC rules. Specific:
stockholders may express their preference as tohwheuch advisory votes should be held every epr three years.

Our Board of Directors recognizes the value of iseéng regular input from our stockholders on imgat issues, including senior execu
compensation. Accordingly, after careful considergtour Board of Directors has concluded that imgjdan advisory stockholder vote on
annual basis is appropriate at this time. Note statkholders are not being asked to approve apgi®ve of the Board’recommendation, t
rather to indicate their own preference among teguency options.

This proposal provides stockholders with the opputy to express their preferred voting frequenoy future Say on Pay votes
choosing the option of one year, two years or tlyesrs. The option of one year, two years or tlyess that receives the highest numbi
votes cast by stockholders will be considered kg Board of Directors as the frequency that has lsetected by stockholders for fut
advisory Say on Pay votes. While this vote is nntlimg on the Board of Directors or the Company, Baard of Directors values the opinit
of our stockholders and will take into account diécome of the vote when considering the frequerdyture advisory Say on Pay votes.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “ON E YEAR” WITH RESPECT
TO THE FREQUENCY OF FUTURE ADVISORY SAY ON PAY VOTE S.

ITEM 3-RATIFICATION OF INDEPENDENT REGISTERED PUBLI C ACCOUNTING FIRM

On February 26, 2015, the Audit Committee appoirfedst & Young LLP (“Ernst & Young”)as the independent registered pt
accounting firm for the Company for the fiscal yeading December 31, 2015. Although submissiorhefappointment for ratification by 1
stockholders is not legally required, the Boarddwels that it is consistent with best practices iarah opportunity for stockholders to pros
direct feedback to the Board on an important issfusorporate governance. If the stockholders doratify the selection of Ernst & Young, 1
Audit Committee will reconsider the selection of fhdependent registered public accounting firnttier Company for 2015.

Representatives of Ernst & Young will be presenthet Annual Meeting to respond to appropriate qoestand they will have
opportunity to make a statement if they desireadcal

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “ F_OR " THE RATIFICATION OF ERNST & YOUNG LLP AS
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM F OR 2015.
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REPORT OF THE AUDIT COMMITTEE

Management has primary responsibility for the Comyfmfinancial statements and its reporting procegssduding the Compang’interna
control system. The independent registered pubbkoanting firm is responsible for auditing the Canp's financial statements and expres
an opinion as to the conformity of such statemewits accounting principles generally accepted ie Wnited States of America as wel
auditing the Company’s internal control over finahceporting.

The Audit Committee’s role is to assist the Boafdoectors in oversight of the Compasyfinancial reporting process, including ani
audits and quarterly reviews of its financial staat filings and audits of internal control ovemdncial reporting. The Committee has
responsibility for the appointment, compensatiod aversight of the Compars/independent registered public accounting firme Tommitte
is currently composed of six directors, all of whdrave been determined by the Board of Directorbedindependent” andfithancially
literate” as defined under applicable securities laws anesrof the NYSE, and operates under a written chadepted by the Board
Directors. A copy of the Audit Committee chartends found on the Company’s websitevatw.rayonieram.com

The Committee has reviewed and discussed the duifiencial statements of the Company includechin€ompanys Annual Report ¢
Form 10-K for the year ended December 31, 2014 midimagement and with the Companiidependent registered public accounting firr
addition, the Committee has held discussions withGompanys independent registered public accounting firmecimg the matters requir
by Statement of Auditing Standards No. 16 (Commationis with Audit Committees). The Committee haoakceived the written disclosu
and the letter from the Compasyindependent registered public accounting firmuitegl by applicable requirements of the PCAOB
independent auditor communications with audit cotteas concerning independence, and has held disnassvith the Company’
independent registered public accounting firm rdopay their independence.

The Committee discussed with the Company’s chiéérival audit executive, and with the Companyidependent registered pul
accounting firm representatives, the overall scape plans for their respective audits, and met w#bh of them to discuss the results of
examinations, their evaluations of the adequacyhef Companys internal control over financial reporting and cisure controls ar
procedures, and the overall quality of the Compsfiyiancial reporting. On June 27, 2014, the Comypaas spursff from Rayonier and tt
Audit Committee formally commenced operation andartook its responsibilities at such time. Sepapaiteate meetings without managen
present were also held with the Companghief internal audit executive at three meetinfigthe Committee in 2014 and with representativi
the Companys independent registered public accounting firnthate meetings of the Committee in 2014. The Cotemitlso held thr
regularly scheduled private meetings with the Camp@®mbudsman in 2014. The Ombudsman is responfibléandling concerns a
inquiries regarding compliance matters, includinty aubmissions regarding the Compangccounting, internal controls and auditing
required by the Sarbanes-Oxley Act of 2002.

In reliance on the Committee’reviews and discussions with management, andntiependent registered public accounting firn
discussed above, the Committee recommended thaBdhed of Directors include the audited financitdtements of the Company in
Company’s 2014 Annual Report on Form 10-K for tearyended December 31, 2014 for filing with the SEC

This report is furnished by the members of the AGdimmittee.

Mark E. GaumondChair James H. Miller
DeLyle W. Bloomquist Lisa M. Palumbo
James F. Kirsch Ronald Townsend

Audit Committee Financial Expe

The Board has evaluated whether at least one Alaitmittee member meets the qualifications to sasvan audit committee financi
expert’in accordance with SEC rules. Based on its evaloathe Board has determined that Mr. Gaumonddspendent of management
qualifies as an audit committee financial expert.

Information Regarding Independent Registered Pubdicounting Firnm

Ernst & Young has served as Rayorsearidependent registered public accounting firncesimMay 22, 2012, and following the Separa



the Company continued to use Ernst & Young forftbeal year ended December 31, 2014. The Audit Cittaen
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may change the appointment of the independenttesgis public accounting firm at any time if it deténes, in its discretion, that suc
change is in the best interest of the Company @mstackholders.

The following table presents the fees for profasaicervices earned by Ernst & Young for serviegglered to the Company for the
fiscal years ended December 31, 2014 and 2013.

Fees (in millions) 2014 2013
Audit fees? $ 2,092,001 NA
Audit-related fee$ — NA
Tax fees 45,00( NA
All other feest 4,00( NA
$ 2,141,001 NA

! Audit fees include amounts for the audits of theusl financial statements and internal control dir@ncial reporting, quarterly revie'
of Forms 10Q, statutory audits, audit of the income tax ad¢raecounting research and consents for SEC filiige 2014 amount reflects
estimate of fees not yet billed for the 2014 audit.

2 Audit-related services include services such amal control reviews, employee benefit plan aualitd transaction-related fees.
3Tax fees include income tax services other thasehtirectly related to audit of the tax accrual.

4 All other fees includes any other products or smwiprovided other than the services reporteddrfitkt three categories. Such serv
include an accounting research tool subscription.

®Prior to the Separation on June 27, 2014, auditi{-aelated, tax and other fees were paid by Ragonécause the Comparyesults wel
included in the consolidated financial statememfhfRayonier.

The independent registered public accountants awhilpted by Company policy from providing profesmsal services to Compa
executives for personal income tax return prepamatr for financial or estate tax planning.

All fiscal 2014 services provided by the indeperdegistered public accountant were pre-approveactordance with the Committee’
pre-approval policies and procedures set forttherattachedppendix A .
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MISCELLANEOUS

Annual Repor

A copy of our Annual Report, which includes the 204nnual Report on Form 1R-(without exhibits), is available on the Interred
www.proxyvote.com as set forth in the Internet WetiHowever, we will send a copy of our 2014 AnnRalport on Form 16c to any
stockholder without charge upon written requestesised to:

Rayonier Advanced Materials Inc.
Investor Relations

1301 Riverplace Boulevard

Suite 2300

Jacksonville, Florida 32207, USA

Delivery of Materials to Stockholders Sharing ardfebs

In addition to furnishing proxy materials over ttiternet, the Company takes advantage of the SE®sseholding’rules to reduce tl
delivery cost of materials. Under such rules, amhe Internet Notice or, if paper copies are reqehsdbnly one Proxy Statement and Ani
Report is delivered to multiple stockholders shg@m address unless the Company has received goimséructions from one or more of
stockholders. If a stockholder sharing an addresbkas to receive a separate Internet Notice or @ffiie proxy materials, that stockhol
may do so by contacting Broadridge Householding dbtpent via telephone at 1-800-52@61 or via mail addressed to Broadri
Householding Department, 51 Mercedes Way, Edgewbledy York 11717. Any stockholder making such requeii promptly receive
separate copy of the proxy materials, and sepacgties of all future proxy materials. Any stockter@urrently sharing an address with anc
stockholder, but nonetheless receiving separatéesayf the materials, may request delivery of alsircopy in the future by contacti
Broadridge Householding Department by telephonaait as indicated above.

BY ORDER OF THE BOARD OF DIRECTORS

By: )
/s/ Michael R. Herman

Michael R. Herman
Corporate Secretary
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APPENDIX A

Rayonier Advanced Materials Inc. Audit Committee

Policies and Procedures

Pre-approval of Services Provided by the Independent Aditor

To ensure the Audit Committee (the “Committee”) mwes all services to be provided by the Compsiigdependent auditors ¢
maintains appropriate oversight, the following pigls and procedures have been established.

Policies and Procedures

1. The Committee will approve the fees for thewmiraudit of the Compang’financial statements and reviews of quarterlprfitia
statements.

2. The Committee will also approve at one of its ragylscheduled meetings an annual plan of all p&silie services to be provided
the independent auditors as well as unanticipatejggts that arise.

3. When the timing of the services does not alfowpre-approval in regularly scheduled Committee meetinigs, Chairman of tt
Committee (or another member of the Committee sigdated) may approve any audit or allowable aodit services provided tt
such approved services are reported to the full iBiti@e at the next regularly scheduled meeting.rApgl must be received prior
commencement of the service, unless the serviamés of the specific services listed below (see H)othat is permitted to |
performed on a pre-approval basis.

4. The following audit-related services are ppproved as they become required and need commentemefore notifying tr
Chairman:

a. Required audits of whollgwned subsidiaries of the Compe

b. Consent letter

c. Audits of statutory financial statements in cowsgrivhere audited financial statements must be Wiéd government bodie
d. Annual audits of the Compamsydefined benefit and savings ple

e. Agreeddpon procedures or other special report engagerpenfisrmed in connection with requirements undéat dgreements
environmental laws, and

f.  Subscription services for technical accounting ueses and updatt

This pre-approval (prior to notifying the Committee for audit services or allowable audifated services engagements for which fee
less than $10,000.

Any services performed in these @pproved services categories that were not antedpwaill be reported to the Committee at the
regularly scheduled meeting after commencemerti@gervices. The requirements, scope and objeciivibe service as well as estimated
and timing will be reported to the Committee.

Any other services, such as for tax services utaeélto the audit, will require the explicit apprbefithe Chairman or the Committee p
to engaging the independent auditor.
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RAYONIER )

Advanced Materials.

RAYONIER ADVANCED MATERIALS INC
1301 RIVERPLACE BLVD

SUITE 2300

JACKSONVILLE, FL 32207

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information until 11:59 P M. Eastem Daylight Time the day before the cut-off date
or meeting date. Have your praxy/voting instruction card in hand when you access
the web site and follow the instructions to obtain vour records and to create an
electronic woting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incumed by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for

electronic delivery, please follow the instructions above to vate using the Internet
. and, when prompted, indicate that you agree to receive or access proxy materials
Investor Address Line 1 = | electronically in futurs years
Investor Address Line 2 o | YOTE BY PHONE -1-800-690-6303
Investor Address Line 3 = = = | Use any touch-tone telephone to transmit your voting instructions up until 11:59
Investor Address Line 4 P M. Eastem Daylight Time the day before the cut-off date or meeting date. Have
Investor Address Line 5 your proxyAating instruction card in hand when you call and then follow the
John Sample instructions
1234 ANYWHERE STREET v | YOTE BY MAIL
ANY CITY, QN A1A 1A1 Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or retum it to Vote Processing, c/fo Broadridge, 51 Mercedes Way,
Lol bbb b bl bbb Db Foseed Hr
NAME
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE CONMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC.- CLASSF 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
PAGE 1 OF 2
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: ®

KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY

The Board of Directors recommends you vote FOR
the following:

1. Election of Dirsctors For  Against
1 James F. Kirsch 0 0
2 James H. Miller 0 0
3 Ronald Townsend 0 0
The Board of Directors recommends you vote FOR
the following proposal: For  Against
2 Approval, in a non-binding wote, of the 0 0
compensation of our named exscutive officers as
disclosed in the Proxy Statement
The Board of Directors recommends you
vote 1 YEAR on the following proposal: 1year 2years 3years

3 To recommend, by non-binding vote, the 0 0 0
frequency of future non-binding votes on
the compensation of our named executive
officers

The Board of Directors recommends you vote FOR
the following proposal: For

4 Ratification of the appointment of Ernst & 0 O
Young LLP as the indspendsnt registersd public
accounting firm for the Company

Against

Plsase sign your name where indicated below, including any joint owners
IT signing as an entity, please have an authorized signatory sign in full

or other Tiduciary, please dive your full title.
corporate or partnership nams.

CARD IS VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURN THIS PORTION ONLY

Abstain

0
0

D NOTE: Praperly executed proxies will be voted on
such other business as ma¥ properly coms befors the
meeting or any adjournment thereof.

Abstain

0

Abstain

0

Abstain

0

If signing as an attorney, executor, administrator

Signature [PLEASE 5IGN WITHIN BOX] Date

JOB #

Signature (Joint Owners) Date

SHARES
CUSIP #
SEQUENCE #

20
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Nctice & Proxy Statement is/
are available at www.proxyvote.com.

RAYONIER ADVANCED MATERIALS INC
Annual Meeting of Stockholders
May 14, 2015 4:00 PM
This proxy is solicited by the Board of Directors

By signing this card, | {we) hereby (i} authorize PAUL G. BOYNTON, MICHAEL R. HERMAN and FRANK A RUPERTO, or any of them, each with full power to appoint his substitute, to
vote as Proxy for me (us}, and (i) direct Reliance Trust Company, Trustee under the Rayonier Advanced Materials Inc. Investment and Savings Plan for Salaried Employees, the Rayonier
Acvanced Materials Inc. Jesup Mill Savings Plan for Hourly Employees, the Rayonier Advanced Materals Inc. Femandina Mill Savings Plan for Hourly Employees and the Rayonier
Investment and Savings Plan for Salaried Employees, to vote in person or by proxy all shares of Common Stock of Rayonier Advanced Materals Inc. allocated to any accounts of the
undersigned under such Plang, and which the undersigned is entitied to vote, in each case, on all matters which propery come before the Annual Meeting of Stockholders of Rayonier
Advanced Materials to be held at the Omni Jacksonville Hotel, 245 Water Street, Jacksonville, Florida on Thursday, May 14, 2015 at 4.00 p.m., Eastern Daylight Time, or at any
adjournment thereof, the number of shares which | (we) would be entitled to vote if personally present. The praxies shall vote subject to the directions indicated on the reverse side of this

card and proxies are authonized to wote in their discretion upon such other business as may properly come before the meeting or at any adjournment thersof

The stock represented by this proxy when properly executed by the Stockholder{s) will be voted in the manner directed herein. If no direction is made, this proxy will be voted "FOR" all
nominees, "FOR" proposals 2 and 4; and "ONE YEAR" for proposal 3. |f any other matters propery come before the meeting, the persons named in this proxy will vote intheir

discretion

YOU MAY YOTE BY INTERNET OR PHONE BY FOLLOWING THE INSTRUCTIONS ON THE REVERSE SIDE. IF YOU CHOOSE TO YOTE BY MAIL, FLEASE MARK, SIGN AND DATE
THIS PROXY AND RETURN IT PROMPTLY N THE ENCLOSED ENVELOPE
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{Continued, and to be signed and dated, on reverse side.)




