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RAYONIER HOLDING COMPANY
INFORMATION REQUIRED IN REGISTRATION STATEMENT
CROSS-REFERENCE SHEET BETWEEN INFORMATION STATEMENT
AND ITEMS OF FORM 10

Certain information required to be included heilisimcorporated by reference to specifically idéedi portions of the body of the
information statement filed herewith as ExhibitRNone of the information contained in the infotima statement shall be incorporated by
reference herein or deemed to be a part hereossislech information is specifically incorporatedréference.
ltem 1. Business.

The information required by this item is containgdier the sections of the information statementledtInformation Statement
Summary,” “Risk Factors,” “Management’s Discussand Analysis of Financial Condition and Result©gkrations,” “Business,” “Certain

Relationships and Related Person Transactions,”\&eére You Can Find More Information.” Those sens are incorporated herein by
reference.

Item 1A. Risk Factors.

The information required by this item is containettler the section of the information statementledti'Risk Factors.” That section is
incorporated herein by reference.

Item 2. Financial Information .

The information required by this item is containettler the sections of the information statemeritledt‘Unaudited Pro Forma
Condensed Combined Financial Statements,” “Selddistwrical Combined Financial Data of Rayonier tioy Company,” and
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations.” Those sestame incorporated herein by
reference.

Item 3. Properties.

The information required by this item is containgdier the section of the information statementledti‘Business.” That section is
incorporated herein by reference.

Item 4. Security Ownership of Certain Beneficial Owners atbnagement.

The information required by this item is containettler the section of the information statementledti*Security Ownership of Certain
Beneficial Owners and Management.” That sectidndsrporated herein by reference.

Iltem 5. Directors and Executive Officer.

The information required by this item is containetler the section of the information statementledt‘Management.” That section is
incorporated herein by reference.

Item 6. Executive Compensatio.

The information required by this item is containettler the section of the information statementledtCompensation Discussion and
Analysis.” That section is incorporated herein éference.

Item 7. Certain Relationships and Related Transactic.

The information required by this item is containettler the sections of the information statemeritledt‘'Management” and “Certain
Relationships and Related Person Transac” Those sections are incorporated herein by refer:



Item 8. Legal Proceeding.

The information required by this item is containetler the section of the information statementledti'Business—Legal and
Regulatory Proceedings.” That section is incorpatdterein by reference.

Item 9. Market Price of, and Dividends on, the Registr{s Common Equity and Related Stockholder Matt.

The information required by this item is containettler the sections of the information statemeritledt'Dividend Policy,”
“Capitalization,” “The Separation and Distributidand “Description of Rayonier Holding Company’spgital Stock.” Those sections are
incorporated herein by reference.

Item 10. Recent Sales of Unregistered Securit.

The information required by this item is containgdier the sections of the information statemeritledt'Description of Material
Indebtedness” and “Description of Rayonier Hold@gmpany’'s Capital Stock—Sale of Unregistered Séestf Those sections are
incorporated herein by reference.

Item 11. Description of Registrar's Securities to be Register.

The information required by this item is containgdier the sections of the information statemernitledt'Dividend Policy,” “The
Separation and Distribution,” and “Description afy®nier Holding Company’s Capital Stock.” Thosetisers are incorporated herein by
reference.

Item 12. Indemnification of Directors and Officers.

The information required by this item is containettler the section of the information statementledti*'Description of Rayonier
Holding Company’s Capital Stock—Limitations on Liétly, Indemnification of Officers and Directorsnd Insurance.” That section is
incorporated herein by reference.

Item 13. Financial Statements and Supplementary De.

The information required by this item is containgdier the section of the information statementtlentiindex to Financial Statements
and Schedule” and the financial statements refexktiwerein. That section is incorporated hereingigrence.

Item 14. Changes in and Disagreements with Accountants orcéenting and Financial Disclosure.

None.
Item 15. Financial Statements and Exhibit.
(a) Financial Statements and Schedu

The information required by this item is containgdier the section of the information statementlenti‘index to Financial Statements
and Schedule” and the financial statements anddstdeeferenced therein. That section is incorgat&ierein by reference. All other
schedules for which provision is made in the agptlie regulation of the Securities and Exchange Cission are not required under the
related instructions or are inapplicable and tlereehave been omitted.
(b) Exhibits

See below



The following documents are filed as exhibits heret

Exhibit

Number Exhibit Description

2.1 Form of Separation and Distribution Agreement bg batween Rayonier Inc. and Rayonier Holding Comgpar
3.1 Form of Amended and Restated Certificate of Incrapon of Rayonier Holding Company.:

3.2 Form of Amended and Restated Bylaws of Rayoniedidgl Company.**

10.1 Form of Transition Services Agreement by and bebtaRayonier Inc. and Rayonier Holding Company

10.2 Form of Tax Matters Agreement by and between Rayrdnc. and Rayonier Holding Company.

10.3 Form of Employee Matters Agreement by and betwesyoRier Inc. Rayonier Holding Compan)

10.4 Form of Intellectual Property Agreement by and lesw Rayonier Inc. and Rayonier Holding Compal

10.5 Form of Indemnification Agreement between Rayomrielding Company and individual director:

10.6 Form of Indemnification Agreement between Rayohietding Company and individual officers

21.1 List of subsidiaries.’

99.1 Information Statement of Rayonier Holding Compamgliminary and subject to completion, dated Jan@&r 2014.**

* To be filed by amendmer

**  Filed herewith
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SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT, datedaf [+], 2014 (this “ Agreemeri}, is by and between Rayon
Inc., a North Carolina corporation (* Rayonf¢rand Rayonier Holding Company, a Delaware coagion (“ SpinCg’). Capitalized terms
used herein and not otherwise defined shall hawedbpective meanings assigned to them in Article |

RECITALS

WHEREAS, the board of directors of Rayonier (tHedyonier Board) has determined that it is in the best interetRayonier
and its shareholders to create a new publicly tadenpany that shall operate the SpinCo Business;

WHEREAS, in furtherance of the foregoing, the RagoBoard has determined that it is appropriate desirable to separate the
SpinCo Business from the Rayonier Business (thepagatiori’) and, following the Separation, make a distribation a pro rata basis, to
holders of Rayonier Shares on the Record Datel dti@loutstanding SpinCo Shares owned by Rayothier‘(Distribution™);

WHEREAS, SpinCo has been incorporated solely fes¢tpurposes and has not engaged in activitiepexcpreparation for the
Separation and the Distribution;

WHEREAS, for U.S. federal income tax purposes dberibution by Rayonier of the SpinCo Assets dr@l$pinCo Liabilities to
SpinCo (the “ Contributiofi) and the Distribution, taken together, are intethdlo qualify as a transaction that is feee under Section 355 a
368(a)(1)(D) of the Code;

WHEREAS, Rayonier has received a private letténgufrom IRS substantially to the effect that, amanher things, the
Contribution and the Distribution, taken togetheitl qualify as a transaction that is tax-free thS. federal income tax purposes under
Section 355 and 368(a)(1)(D) of the Code (the “ R#ing”");

WHEREAS, SpinCo and Rayonier have prepared, antiCgphas filed with the SEC, the Form 10, whichuwlels the Information
Statement, and which sets forth disclosure conegr8pinCo, the Separation and the Distribution; and

WHEREAS, each of Rayonier and SpinCo has deterntimegdt is appropriate and desirable to set ftrthprincipal corporate
transactions required to effect the Separationth@distribution and certain other agreementswhihgovern certain matters relating to the
Separation and the Distribution and the relatigmstiiRayonier, SpinCo and the members of theireethpe Groups following the
Distribution.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAtpisement, and for
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledgkd,farties, intending to be legally
bound, hereby agree as follov



ARTICLE |
DEFINITIONS

For the purpose of this Agreement, the followingrie shall have the following meanings:

“ Action " shall mean any demand, action, claim, disputi, sauntersuit, arbitration, inquiry, subpoenayqaeding or
investigation of any nature (whether criminal, Lilégislative, administrative, regulatory, prosexial or otherwise) by or before any federal,
state, local, foreign or international Governmemtathority or any arbitration or mediation tribunal

“ Affiliate " shall mean, when used with respect to a speciieon, a Person that, directly or indirectlyotiyh one or more
intermediaries, controls, is controlled by or iglancommon control with such specified Person.tRempurpose of this definition,_* control
" (including with correlative meanings,_“ contralldy” and “ under common control with), when used with respect to any specified Person
shall mean the possession, directly or indirectfythe power to direct or cause the direction eftanagement and policies of such Person,
whether through the ownership of voting securitiesther interests, by contract, agreement, obtigatndenture, instrument, lease, promise,
arrangement, release, warranty, commitment, urklagar otherwise. It is expressly agreed thapmptd, at and after the Effective Time, for
purposes of this Agreement and the Ancillary Agreets, (a) no member of the SpinCo Group shall leendel to be an Affiliate of any
member of the Rayonier Group and (b) no memben@Rayonier Group shall be deemed to be an Affilaitany member of the SpinCo
Group.

“ Agent” shall mean the trust company or bank duly apmairity Rayonier to act as distribution agent, trnafent and registrar
for the SpinCo Shares in connection with the Disttion.

“ Agreement’ shall have the meaning set forth in the Preamble.

“ Ancillary Agreement’ shall mean all agreements (other than this Agesgirentered into by the Parties or the membetiseif
respective Groups (but as to which no Third Party party) in connection with the Separation, tieribution, or the other transactions
contemplated by this Agreement, including the Titaors Services Agreement, the Tax Matters Agreenitnet Employee Matters Agreement,
the Intellectual Property Agreement, the Subleageedment and the Transfer Documents.

“ Approvals or Notifications shall mean any consents, waivers, approvals, {gion authorizations to be obtained from, notices,
registrations or reports to be submitted to, oepfilings to be made with, any third Person, inithg any Governmental Authority.

“ Arbitration Request shall have the meaning set forth_in Section 3.3(a

“ Assets” shall mean, with respect to any Person, the aspatperties, claims and rights (including gootjvaf such Person,
wherever located (including in the possession afiees or other third Persons or elsewhere), ofyekiedd, character and description, whet
real, personal or mixed, tangible, intangible antargent, in each case whether or not recordedftaated or required to be recorded or
reflected on the books and records or financial
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statements of such Person, including rights aneéfiisrpursuant to any contract, license, permieirture, note, bond, mortgage, agreement,
concession, franchise, instrument, undertaking,mment, understanding or other arrangement.

“ Cash Transfers shall have the meaning set forth_in Section 2.12
“ Code” shall mean the Internal Revenue Code of 1986 aanded.
“ Contribution” shall have the meaning set forth in the Recitals.

“ CPR” shall have the meaning set forth_in Section.7.2

“ Delayed Rayonier Assétshall have the meaning set forth_in Section 2.4(h

“ Delayed Rayonier Liability shall have the meaning set forth_in Section 2.4(h

“ Delayed SpinCo Assétshall have the meaning set forth_in Section 2.4(b

“ Delayed SpinCo Liability’ shall have the meaning set forth_in Section

“ Disclosure Documeritshall mean any registration statement (includimgForm 10) filed with the SEC by or on behalfaf
Party or any member of its Group, and also includgsinformation statement (including the InforroatiStatement), prospectus, offering
memorandum, offering circular, periodic report ionifar disclosure document, whether or not filedhathe SEC or any other Governmental
Authority, in each case which describes the Sejparat the Distribution or the SpinCo Group or painty relates to the transactions
contemplated hereby.

“ Dispute” shall have the meaning set forth_in Section.7.1
“ Distribution ” shall have the meaning set forth in the Recitals.

“ Distribution Date” shall mean the date of the consummation of theibigton, which shall be determined by the Rayomearc
in its sole and absolute discretion.

“ Distribution Ratio” shall mean a number equal to [].

“ Effective Time” shall mean 11:59 p.m., New York City time, on Distribution Date.

“ Employee Matters Agreemehshall mean the Employee Matters Agreement toritered into by and between Rayonier and
SpinCo or the members of their respective Groug®imection with the Separation, the Distributionhe other transactions contemplatec
this Agreement.

“ Environmental Law’ shall mean any Law relating to pollution, proieotor restoration of or prevention of harm to the
environment or natural resources, including the haedling, transportation, treatment, storageyafial, Release or discharge of Hazardous
Materials or the protection of or prevention ofihao human health and safety.
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“ Environmental Liabilities’ shall mean all Liabilities relating to, arisingitoof or resulting from any Hazardous Materials,
Environmental Law or contract or agreement relatongnvironmental, health or safety matters (inicigdall removal, remediation or cleanup
costs, investigatory costs, response costs, natsalirces damages, property damages, persondl dgmages, costs of compliance with any
product take back requirements or with any setti@pjedgment or other determination of Liabilitydaimdemnity, contribution or similar
obligations) and all costs and expenses, intefiass, penalties or other monetary sanctions imeation therewith.

“ Exchange Act shall mean the U.S. Securities Exchange Act &41%s amended, together with the rules and regoat
promulgated thereunder.

“ Eirst Cash Transfétshall have the meaning set forth_in Section 2212(

“ Eirst SpinCo Borrowind shall have the meaning set forth_in Section 221 2(

“ Force Majeur€¢ shall mean, with respect to a Party, an event bejlom control of such Party (or any Person actimgobehalf)
which event (a) does not arise or result from thdtfor negligence of such Party (or any Persoimgan its behalf) and (b) by its nature
would not reasonably have been foreseen by sudh @arsuch Person), or, if it would reasonablyénaeen foreseen, was unavoidable, and
includes acts of God, acts of civil or military hatity, embargoes, epidemics, war, riots, insuioes, fires, explosions, earthquakes, floods,
unusually severe weather conditions, labor problemsavailability of parts, or, in the case of garter systems, any failure in electrical or
air conditioning equipment. Notwithstanding theefgoing, the receipt by a Party of an unsolicitée@taer offer or other acquisition propos
even if unforeseen or unavoidable, and such Pamgisonse thereto shall not be deemed an evemtroé Majeure

“ Eorm 10" shall mean the registration statement on Forrfil&@ by SpinCo with the SEC to effect the registma of SpinCo
Shares pursuant to the Exchange Act in connectitinthie Distribution, as such registration statebhreay be amended or supplemented f
time to time prior to the Distribution.

“ Governmental Approval$shall mean any Approvals or Notifications to bad® to, or obtained from, any Governmental
Authority.

“ Governmental Authority shall mean any nation or government, any stateiaipality or other political subdivision thereaind
any entity, body, agency, commission, departmesdrdh bureau, court, tribunal or other instrumetytalvhether federal, state, local,
domestic, foreign or multinational, exercising extaee, legislative, judicial, regulatory, admingtive or other similar functions of, or
pertaining to, government and any executive offitiareof.

“ Group” shall mean either the SpinCo Group or the RayoBi®up, as the context requires.

“ Hazardous Materialsshall mean any chemical, material, substanceteyasllutant, emission, discharge, release orazoimant
that could result in Liability under, or that

4



is prohibited, limited or regulated by or pursuamtany Environmental Law, and any natural or iitif substance (whether solid, liquid or
gas, noise, ion, vapor or electromagnetic) thatdcoause harm to human health or the environmealyding petroleum, petroleum products
and byproducts, ashestos and asbestos-containitegiats urea formaldehyde foam insulation, eladtromedical or infectious wastes,
polychlorinated biphenyls, radon gas, radioactivessances, chlorofluorocarbons and all other ozigpeting substances.

“ Indemnifying Party’ shall have the meaning set forth_in Section 4.4(a

“ Indemnite€” shall have the meaning set forth_in Section 4.4(a

“ Indemnity Payment shall have the meaning set forth in Section 4.4(a

“ Information” shall mean information, whether or not patentaisleopyrightable, in written, oral, electronicather tangible or
intangible forms, stored in any medium, includitigdses, reports, records, books, contracts, ingnis) surveys, discoveries, ideas, concepts
know-how, techniques, designs, specifications, drgsy blueprints, diagrams, models, prototypes pdasn flow charts, data, computer data,
disks, diskettes, tapes, computer programs or atifeware, marketing plans, customer names, congatians by or to attorneys (including
attorney-client privileged communications), mempod ather materials prepared by attorneys or urfdgr tlirection (including attorney work
product), and other technical, financial, emplogebusiness information or data; providedt “Information”shall not include Registrable |

“ Information Statemeritshall mean the information statement to be setié holders of Rayonier Shares in connection thigh
Distribution, as such information statement maybeended or supplemented from time to time prigh&Distribution.

“ Initial Notice ” shall have the meaning set forth in Section.7.1

“ Insurance Proceedsshall mean those monies:

(a) received by an insured from an insurance cawre
(b) paid by an insurance carrier on behalf of tieaired;
in any such case net of any applicable premiumsaaients (including reserves and retrospectivedragremium adjustments) and net of any

costs or expenses incurred in the collection tfemrovided, however, with respect to a captive insurance arrangentestyance Proceeds
shall only include amounts received by the captigerer in respect of any reinsurance arrangement.

“ Intellectual Property shall mean all of the following whether arisingder the Laws of the United States or of any otbexign
or multinational jurisdiction: (a) patents, patapplications (including patents issued thereon)statlitory invention registrations, including
reissues, divisions, continuations, continuationgart, substitutions, renewals, extensions andaragations of any of the foregoing, and all
rights in any of the foregoing provided by inteinagl treaties or conventions, (b) trademarks,isermnarks, trade names,

-5



service names, trade dress, logos and other soulugsiness identifiers, including all goodwill asgted with any of the foregoing, and any
and all common law rights in and to any of the fimieg, registrations and applications for regigtrabf any of the foregoing, all rights in a

to any of the foregoing provided by internationmakties or conventions, and all reissues, exteasiad renewals of any of the foregoing,

(c) Internet domain names, registrations and relatghts, (d) copyrightable works, copyrights, maights, mask work rights, database rights
and design rights, in each case, other than Saftwarether or not registered, and all registratenmd applications for registration of any of
the foregoing, and all rights in and to any of theegoing provided by international treaties orwemtions, (e) confidential and proprietary
information, including trade secrets, inventionctbsures, processes and know-how, in each casa, thidn Software, and (f) intellectual
property rights arising from or in respect of argchinology.

“ Intellectual Property Agreemeitshall mean the Intellectual Property Agreementa@btered into by and between Rayonier
SpinCo or any members of their respective Groug®mection with the Separation, the Distributiortte other transactions contemplated
by this Agreement.

“IRS " shall mean the U.S. Internal Revenue Service.
“IRS Ruling” shall have the meaning set forth in the Recitals.

“ Law " shall mean any national, supranational, fedestate, provincial, local or similar law (includiegmmon law), statute,
code, order, ordinance, rule, regulation, treatgl(iding any income tax treaty), license, permitharization, approval, consent, decree,
injunction, binding judicial or administrative imgetation or other requirement, in each case,tedapromulgated, issued or entered by a
Governmental Authority.

“ Liabilities " shall mean all debts, guarantees, assurancesnitorants, liabilities, responsibilities, Lossesnegliation,
deficiencies, damages, fines, penalties, settlesneahctions, costs, expenses, interest and abhigatf any nature or kind, whether accrued
or fixed, absolute or contingent, matured or unmeatpaccrued or not accrued, asserted or unasskagdated or unliquidated, foreseen or
unforeseen, known or unknown, reserved or unredenredetermined or determinable, including thassireg under any Law, claim
(including any ThirdParty Claim), demand, Action, or order, writ, judgmb, injunction, decree, stipulation, determinatioraward entered k
or with any Governmental Authority or arbitratiaibtinal, and those arising under any contract,eagent, obligation, indenture, instrument,
lease, promise, arrangement, release, warrantyn@oment or undertaking, or any fines, damages aitalle relief that is imposed, in each
case, including all costs and expenses relatingtihe

“ Linked " shall have the meaning set forth in Section 2.9(a

“ Losses’ shall mean actual losses (including any diminutfonalue), costs, damages, penalties and expeimafsding legal ant
accounting fees and expenses and costs of investigand litigation), whether or not involving aifdrParty Claim.

“ Mediation Request shall have the meaning set forth_in Section.7.2
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“NYSE ” shall mean the New York Stock Exchange.

“ Other IP” shall mean all Intellectual Property, other thamgiBeable 1P, that is owned by either Party or ammber of its Grou
as of the Effective Time.

“ Parties” shall mean the parties to this Agreement.
“ Permits” means permits, approvals, authorizations, cosséinenses or certificates issued by any Governahéwmthority.

“ Person’ shall mean an individual, a general or limitedtparship, a corporation, a trust, a joint ventare unincorporated
organization, a limited liability entity, any othentity and any Governmental Authority.

“ Plan of Reorganizatiohshall have the meaning set forth_in Section 2.1(a

“ Prime Rate’ means the rate that Bloomberg displays as “PiRate by Country United States” at
www.bloomberg.com/markets/rates-bonds/key-ratesh a Bloomberg terminal at PRIMBB Index.

“ Privileged Informatiori’ means any information, in written, oral, electioor other tangible or intangible forms, includiagy
communications by or to attorneys (including atéyrtlient privileged communications), memoranda atieér materials prepared by
attorneys or under their direction (including atiey work product), as to which a Party or any menolbéts Group would be entitled to assert
or have asserted a privilege, including the attpitieent and attorney work product privileges.

“ Proceduré’ shall have the meaning set forth_in Section.7.2
“ Project” shall have the meaning set forth_in Section.8.2
“ Rayonier” shall have the meaning set forth in the Preamble.

“ Rayonier Accounts shall have the meaning set forth_in Section 2.9(a

“ Rayonier Assetd shall have the meaning set forth_in Section 2.2(b
“ Rayonier Board shall have the meaning set forth in the Recitals.
“ Rayonier Busines5shall mean all businesses, operations and aesvitvhether or not such businesses, operatioastities

are or have been terminated, divested or discomtinconducted at any time prior to the Effectiven@&iby either Party or any member of its
Group, other than the SpinCo Business.

“ Rayonier Groug shall mean Rayonier and each Person that is ai@aby of Rayonier (other than SpinCo and any othe
member of the SpinCo Group).

“ Rayonier Indemnitee’sshall have the meaning set forth_in Section.4.2
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“ Rayonier Liabilities” shall have the meaning set forth_in Section 2.3(b

“ Rayonier Name and Rayonier Markshall mean the names, marks, trade dress, logospgrams, domain names and other
source or business identifiers of either Partynyrmember of its Group using or containing “RAYOIMRE either alone or in combination
with other words or elements, and all names, mar&de dress, logos, monograms, domain names Apdsxurce or business identifiers
confusingly similar to or embodying any of the fgoeng either alone or in combination with other d®or elements, together with the
goodwill associated with any of the foregoing.

“ Rayonier Share$shall mean the common shares of Rayonier.

“ Record Daté shall mean the close of business on the date tetermined by the Rayonier Board as the recaelfda
determining holders of Rayonier Shares entitlectteive SpinCo Shares pursuant to the Distribution.

“ Record Holders shall mean the holders of record of Rayonier 8has of the Record Date.

“ Registrable IP' shall mean all patents, patent applicationsustay invention registrations, registered traderaarkgistered
service marks, registered Internet domain namesapgright registrations.

“ Releas€’ shall mean any release, spill, emission, dischalepking, pumping, pouring, dumping, injectioapdsit, disposal,
dispersal, leaching or migration of Hazardous Matginto the environment (including, ambient aurface water, groundwater and surfac
subsurface strata).

“ Representative’sshall mean, with respect to any Person, any ohderson’s directors, officers, employees, ageotssultants,
advisors, accountants, attorneys or other repratess.

“ SEC” shall mean the U.S. Securities and Exchange Casion.

“ Second Cash Transféshall have the meaning set forth_in Section 221 2(

“ Second SpinCo Borrowingshall have the meaning set forth_in Section 221 2(

“ Security Interest shall mean any mortgage, security interest, péedign, charge, claim, option, right to acquireting or other
restriction, right-of-way, covenant, condition, eagnt, encroachment, restriction on transfer, loerotncumbrance of any nature whatsoever.

“ Separatiori’ shall have the meaning set forth in the Recitals.

“ Shared Contractshall have the meaning set forth_in Section 2.8(a
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“ Software” shall mean any and all (a) computer programduiing any and all software implementation of altions, models
and methodologies, whether in source code, obg®,chuman readable form or other form, (b) datebasd compilations, including any i
all data and collections of data, whether mach@aelable or otherwise, (c) descriptions, flow chartg other work products used to design,
plan, organize and develop any of the foregoings¢deens, user interfaces, report formats, firrewdevelopment tools, templates, menus,
buttons and icons and (e) documentation, includsgy manuals and other training documentationtingléo any of the foregoing.

“ Sublease Agreemefitshall mean the Sublease Agreement to be entatedy and between Rayonier and SpinCo or the
members of their respective Groups in connectidh thie Separation, the Distribution or the othansactions contemplated by this
Agreement.

“ Subsidiary” shall mean, with respect to any Person, any aaitpm, limited liability company, joint venture partnership of
which such Person (a) beneficially owns, eitheedtily or indirectly, more than fifty percent (50%)(i) the total combined voting power of
all classes of voting securities, (ii) the totalrdmned equity interests or (iii) the capital or firmterests, in the case of a partnership, or
(b) otherwise has the power to vote, either diyeatlindirectly, sufficient securities to elect ajority of the board of directors or similar
governing body.

“ SpinCo” shall have the meaning set forth in the Preamble.

“ SpinCo Accounts shall have the meaning set forth_in Section 3.9(a

“

SpinCo Asset$ shall have the meaning set forth in Section 2.2(a

“ SpinCo Balance Sheéshall mean the pro forma combined balance shietteoSpinCo Business, including any notes and
subledgers thereto, as of [], 2014, as presentditei Information Statement mailed to the Recorttleis.

“ SpinCo Business shall mean (a) the business, operations andities\of the Performance Fibers segment of Rayonier
conducted at any time prior to the Effective Tinyedither Party or any of their current or formebSidiaries and (b) any terminated, divested
or discontinued businesses, operations and aegwuitiat, at the time of termination, divestitura@continuation, primarily related to the
business, operations or activities described insg#ga) as then conducted, including those sdt fartSchedule 1.2

“ SpinCo Bylaws’ shall mean the Amended and Restated Bylaws aiGgpi substantially in the form of Exhibit.B

“ SpinCo Cetrtificate of Incorporatichshall mean the Amended and Restated Certifichteamrporation of SpinCo, substantially
in the form of_Exhibit A.

“ SpinCo Contract$ shall mean the following contracts and agreementghich either Party or any member of its Group fsarty
or by which it or any member of its Group or anyttedir respective Assets is bound, whether or metriting; providedthat SpinCo Contrac
shall not include (x) any contract or agreement ihaontemplated to be retained by
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Rayonier or any member of the Rayonier Group frowh after the Effective Time pursuant to any pravisof this Agreement or any
Ancillary Agreement or (y) any contract or agreefrtéat would constitute SpinCo Software or Spin@efinology:

(a) any vendor contracts or agreements with a Téndy pursuant to which such Third Party provigésrmation technology,
human resources or financial services to eithetyRarrany member of its Group primarily used onparily held for use in the SpinCo
Business as of the Effective Time;

(b) other than any vendor contracts or agreemeitiisanT hird Party pursuant to which such Third Parovides information
technology, human resources or financial servigesther Party or any member of its Group (whichtcacts and agreements are
addressed in clause (a) above to the extent thgtstall constitute a SpinCo Contract), (i) anyteoreer, distribution, supply or vendor
contract or agreement entered into prior to thedive Time exclusively related to the SpinCo Basmkand (ii) with respect to any
customer, distribution, supply or vendor contracagreement entered into prior to the Effective ditimat relates to the SpinCo Busin
but is not exclusively related to the SpinCo Busféhat portion of any such customer, distribytsupply or vendor contract or
agreement that relates to the SpinCo Business;

(c) other than any vendor contracts or agreemeitisanT hird Party pursuant to which such Third P@rovides information
technology, human resources or financial servisesther Party or any member of its Group (whichtcacts and agreements are
addressed in clause (a) above to the extent thgtstall constitute a SpinCo Contract), (i) angtise entered into prior to the Effective
Time exclusively related to the SpinCo Business @havith respect to any license agreement entarelprior to the Effective Time
that relates to the SpinCo Business but is notuskatly related to the SpinCo Business, that portibany such license agreement that
relates to the SpinCo Business;

(d) any guarantee, indemnity, representation, cavemwarranty or other Liability of either Partyamy member of its Group in
respect of any other SpinCo Contract, any SpinGility or the SpinCo Business;

(e) any employment, change of control, retenti@mseilting, indemnification, termination, severanc@ther similar agreements
with any SpinCo Group Employee or consultants ef$pinCo Group that are in effect as of the Effectiime;

(f) any contract or agreement that is otherwiseesgly contemplated pursuant to this Agreemenhgproéithe Ancillary
Agreements to be assigned to SpinCo or any menflibe &pinCo Group;

(9) any interest rate, currency, commodity or owap, collar, cap or other hedging or similar agrents or arrangements related
exclusively to the SpinCo Business or entered ligptor on behalf of any division, business unit @mfer of the SpinCo Group; and

(h) any contracts, agreements or settlements l@te8ichedule 1.3including the right to recover any amounts urslerh
contracts, agreements or settlements.
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“ SpinCo Designeesshall mean any and all entities (including cogi@ans, general or limited partnerships, trustsitjeentures,
unincorporated organizations, limited liability #ieis or other entities) designated by SpinCo wilitbe members of the SpinCo Group as of
immediately prior to the Effective Time.

“ SpinCo Financing Arrangemeritshall have the meaning set forth_in Section 2212(

“ SpinCo Groug' shall mean (a) prior to the Effective Time, Spménd each Person that will be a Subsidiary of Gpias of
immediately after the Effective Time, including theansferred Entities, even if, prior to the EffeetTime, such Person is not a Subsidiary of
SpinCo; and (b) on and after the Effective TimanSp and each Person that is a Subsidiary of SpinCo

“ SpinCo Indemnitee%$shall have the meaning set forth in Section.4.3

“ SpinCo Intellectual Propertyshall mean (a) the Registrable IP set forth oneSale 1.4and (b) all Other IP owned by, licensed
by or to, or sublicensed by or to either Partyryr member of its Group as of the Effective Timarmiily used or primarily held for use in 1
SpinCo Business, including any Other IP set forttBghedule 1.4

“ SpinCo Liabilities” shall have the meaning set forth in Section 2.3(a

“ SpinCo Permit$ shall mean all Permits owned or licensed by eith&rty or member of its Group primarily used anarily
held for use in the SpinCo Business as of the Effedime.

“ SpinCo Shares shall mean the shares of common stock, par v&luel per share, of SpinCo.

“ SpinCo Software shall mean all Software owned or licensed byeitRarty or member of its Group primarily used omarily
held for use in the SpinCo Business as of the Effedime.

“ SpinCo Technology shall mean all Technology owned or licensed lifiesi Party or any member of its Group primarilydise
primarily held for use in the SpinCo Business athefEffective Time.

“ Tangible Informatiori’ means information that is contained in writtelgogronic or other tangible forms.

“ Tax Matters Agreemeritshall mean the Tax Matters Agreement to be edter® by and between Rayonier and SpinCo or any
members of their respective Groups in connectidh thie Separation, the Distribution or the othansactions contemplated by this
Agreement.

“ Tax Return” shall have the meaning set forth in the Tax Mati#ggreement.
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“ Tax " shall have the meaning set forth in the Tax Mat#ggreement.

“ Technology” shall mean all technology, designs, formulaepatgms, procedures, methods, discoveries, prosgssehniques,
ideas, know-how, research and development, tedhaéta, tools, materials, specifications, processegntions (whether patentable or
unpatentable and whether or not reduced to pracapparatus, creations, improvements, works df@ship in any media, confidential,
proprietary or nonpublic information, and other simmmaterials, and all recordings, graphs, drawjngports, analyses and other writings,
other tangible embodiments of the foregoing in fmgn whether or not listed herein, in each caseemthan Software.

“ Third Party” means any Person other than the Parties or anyb®ies of their respective Groups.

“ Third-Party Claim” shall have the meaning set forth_in Section 4.5(a

“ Transfer Document$shall have the meaning set forth_in Section 2.1(b

“ Transferred Entitied shall mean the entities set forth on Schedule 1.5

“ Transition Committeé shall have the meaning set forth_in Section 2.14

“ Transition Services Agreemehshall mean the Transition Services Agreemente@itered into by and between Rayonier and
SpinCo or any members of their respective Groug®mmection with the Separation, the Distributiortte other transactions contemplated
by this Agreement.

“ Unreleased SpinCo Liabilityshall have the meaning set forth_in Section a

“ Unreleased Rayonier Liabilityshall have the meaning set forth_in Section 2&ijb.

“ Wayne County Bond$shall mean the $15,000,000 principal amount ofyaCounty Tax Exempt Solid Waste Disposal
Revenue Bonds, Series 2000, floating interest odtRayonier, due May 1, 2020.

“ Wayne County Loan Agreemehshall mean the Loan Agreement, dated as of M&000, between Wayne County Industrial
Development Authority and Rayonier.

ARTICLE Il
THE SEPARATION

2.1 Transfer of Assets and Assumption of Liabiitie

(a) On or prior to the Effective Time, but in argse, prior to the Distribution, in accordance wiita plan and structure set forth
Schedule 2.1(athe “ Plan of Reorganizatidi:
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(i) Transfer and Assignment of SpinCo Ass&ayonier shall, and shall cause the applicablelpees of its Group to,
contribute, assign, transfer, convey and delive8gmCo, or the applicable SpinCo Designees, amuiCspor such SpinCo Designees
shall accept from Rayonier and the applicable membEthe Rayonier Group, all of Rayonier’'s andrsRayonier Group member’s
respective direct or indirect right, title and irgst in and to all of the SpinCo Assets (it beingerstood that if any SpinCo Asset shall
be held by a Transferred Entity or a wholly ownedbSdiary of a Transferred Entity, such SpinCo Assay be assigned, transferred,
conveyed and delivered to SpinCo as a result ofrthvesfer of all of the equity interests in suclaisferred Entity from Rayonier or the
applicable members of the Rayonier Group to SpiaQibe applicable SpinCo Designee);

(i) Acceptance and Assumption of SpinCo Liabiliti®pinCo and the applicable SpinCo Designees ahadipt, assume and
agree faithfully to perform, discharge and fuléill the SpinCo Liabilities in accordance with thesspective terms. SpinCo and such
SpinCo Designees shall be responsible for all Spibi@bilities, regardless of when or where suchmSpi Liabilities arose or arise, or
whether the facts on which they are based occymiedto or subsequent to the Effective Time, refgss of where or against whom
such SpinCo Liabilities are asserted or determ{iredluding any SpinCo Liabilities arising out obéihs made by Rayonier’s or
SpinCo’s respective directors, officers, employeggnts, Subsidiaries or Affiliates against any fnenof the Rayonier Group or the
SpinCo Group) or whether asserted or determinext fwithe date hereof, and regardless of whettigngrfrom or alleged to arise from
negligence, recklessness, violation of Law, frauthsrepresentation by any member of the Rayonieu@or the SpinCo Group, or
any of their respective directors, officers, empley, agents, Subsidiaries or Affiliates;

(iii) Transfer and Assignment of Rayonier Ass&ayonier and SpinCo shall cause SpinCo and tieC8Designees to
contribute, assign, transfer, convey and delivédRagonier or certain members of the Rayonier Giaegignated by Rayonier, and
Rayonier or such other members of the Rayonier @stall accept from SpinCo and the SpinCo Desigradlesf SpinCo’s and such
SpinCo Designeess’ respective direct or indiregtrititte and interest in and to all Rayonier Asdeeld by SpinCo or a SpinCo
Designee; and

(iv) Acceptance and Assumption of Rayonier LiabilitiBsyonier and certain of members of the Rayonieu designated
by Rayonier shall accept and assume and agreéugitto perform, discharge and fulfill all of tieayonier Liabilities held by SpinCo
or any SpinCo Designee and Rayonier and the afyidicaembers of the Rayonier Group shall be respten&r all Rayonier Liabilitie:
in accordance with their respective terms, regasdtd when or where such Rayonier Liabilities amsarise, whether the facts on
which they are based occurred prior to or subsddoehe Effective Time, where or against whom sRelyonier Liabilities are asserted
or determined (including any such Rayonier Lialgifitarising out of claims made by Rayonier's om&u'’s respective directors,
officers, employees, agents, Subsidiaries or Afils against any member of the Rayonier GroupeoBginCo Group) or whether
asserted or determined prior to the date heredfregardless of
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whether arising from or alleged to arise from nggtice, recklessness, violation of Law, fraud orepigesentation by any member of
Rayonier Group or the SpinCo Group, or any of thespective directors, officers, employees, agSubsidiaries or Affiliates.

(b) Transfer Documentsin furtherance of the contribution, assignmenansfer, conveyance and delivery of the Assetstlamd
assumption of the Liabilities in accordance witlti@m 2.1(a), (i) each Party shall execute and deliver, andl shase the applicable
members of its Group to execute and deliver, sulhds sale, quitclaim deeds, stock powers, cedtles of title, assignments of contracts and
other instruments of transfer, conveyance and assgt as and to the extent necessary to evideedeatfisfer, conveyance and assignme
all of such Party’s and the applicable memberssofroup’s right, title and interest in and to sédsets to the other Party and the applicable
members of its Group in accordance with Sectiofa2,land (ii) each Party shall execute and delived, girall cause the applicable members
of its Group to execute and deliver, to the othetyPsuch assumptions of contracts and other imgnis of assumption as and to the extent
necessary to evidence the valid and effective agsamof the Liabilities by such Party the appliatmembers of its Group in accordance
with Section 2.1(a) All of the foregoing documents contemplated bg Bection 2.1(b¥hall be referred to collectively herein as the “
Transfer Documents

(c) Misallocations. In the event that at any time or from time todi{whether prior to, at or after the Effective Tynane Party (o
any member of such Party’s respective Group) sha#ive or otherwise possess any Asset that ised#ld to the other Party (or any member
of such Party’s Group) pursuant to this Agreemerany Ancillary Agreement, such Party shall promptansfer, or cause to be transferred,
such Asset to the Party so entitled thereto (@npmember of such Party’s Group), and such Partygnémber of such Party’s Group) shall
accept such Asset. Prior to any such transferR&rson receiving or possessing such Asset shalldumh Asset in trust for any such other
Person. In the event that at any time or from timméme (whether prior to, at or after the EffeetiVime), one Party hereto (or any member of
such Party’s respective Group) shall receive oewtise assume any Liability that is allocated ® dther Party (or any member of such
Party’s Group) pursuant to this Agreement or angilary Agreement, such Party shall promptly tramsbr cause to be transferred, such
Liability to the Party responsible therefor (oraioy member of such Party’s Group), and such Partynémber of such Party’s Group) shall
accept, assume and agree to faithfully perform &igghility.

(d) Waiver of Bulk-Sale and Bulk-Transfer Law8pinCo hereby waives compliance by each and ewember of the Rayonier
Group with the requirements and provisions of dmylK-sale” or “bulk-transfer” Laws of any jurisdioh that may otherwise be applicable
with respect to the transfer or sale of any obfthe SpinCo Assets to any member of the SpinGuErRayonier hereby waives compliance
by each and every member of the SpinCo Group Wwighéquirements and provisions of any “bulk-sale™mulk-transfer” Laws of any
jurisdiction that may otherwise be applicable witbpect to the transfer or sale of any or all efRayonier Assets to any member of
Rayonier Group.
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2.2 SpinCo Assets; Rayonier Assets

(a) SpinCo AssetsFor purposes of this Agreement, “ SpinCo Assstsall mean:

(i) all issued and outstanding capital stock oeotquity interests of the Transferred Entities Hra owned by either Party
any members of its Group as of the Effective Time;

(ii) all Assets of either Party or any of membefr&®Group included or reflected as assets of3pmCo Group on the
SpinCo Balance Sheet, subject to any dispositibssich Assets subsequent to the date of the Spalmce Sheet; providdHat the
amounts set forth on the SpinCo Balance Sheetre#thect to any Assets shall not be treated as mimiamounts or limitations on the
amount of such Assets that are included in thendiefin of SpinCo Assets pursuant to this clause (i

(iii) all Assets of either Party or any of the mesmndbof its Group as of the Effective Time thatafra nature or type that
would have resulted in such Assets being includedlssets of SpinCo or members of the SpinCo Graoua pro forma combined
balance sheet of the SpinCo Group or any notesldedgers thereto as of the Effective Time (weehdwalance sheet, notes and
subledgers to be prepared on a basis consisteénthatdetermination of the Assets included on thieSo Balance Sheet), it being
understood that (x) the SpinCo Balance Sheet bkrallsed to determine the types of, and methodaagied to determine, those Assets
that are included in the definition of SpinCo Assptirsuant to this subclause (iii); and (y) the am® set forth on the SpinCo Balance
Sheet with respect to any Assets shall not beddead minimum amounts or limitations on the amafisuch Assets that are includec
the definition of SpinCo Assets pursuant to thisctause (jii);

(iv) all Assets of either Party or any of the memsbef its Group as of the Effective Time that axpressly provided by this
Agreement or any Ancillary Agreement as Assetsetdrbnsferred to SpinCo or any other member ofgiieCo Group;

(v) all SpinCo Contracts as of the Effective Tinmelall rights, interests or claims of either Pantyany of the members of its
Group thereunder as of the Effective Time;

(vi) all SpinCo Intellectual Property, SpinCo Saftve and SpinCo Technology as of the Effective Tame all rights,
interests or claims of either Party or any of thesmbers of its Group thereunder as of the Effeclivee, and any license of Intellectual
Property of Rayonier or any member of the Rayo@ieyup to SpinCo or any member of the SpinCo Grawgymant to the terms of the
Intellectual Property Agreement;

(vii) all SpinCo Permits as of the Effective Timedaall rights, interests or claims of either Pamtyany of the members of its
Group thereunder as of the Effective Time;
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(viii) all Assets of either Party or any of the miaens of its Group as of the Effective Time thatexelusively related to the
SpinCo Business;

(ix) all rights, interests and claims of either tyar any of the members of its Group as of theé&iff’e Time with respect to
Information that is exclusively related to the SpinAssets, the SpinCo Liabilities, the SpinCo Bassor the Transferred Entities and,
subject to the provisions of the applicable AncillAgreements, a non-exclusive right to all Infotioa that is related to, but not
exclusively related to, the SpinCo Assets, the Spihiabilities, the SpinCo Business or the Trangf@Entities; and

(x) any and all Assets set forth on Schedule 2(2)a)

Notwithstanding the foregoing, the SpinCo AssetIsiot in any event include any Asset referrethtolauses (i) through (iv) (Section 2.2

(b).

(b) Rayonier AssetsFor the purposes of this Agreement, “ Rayonieseds’ shall mean all Assets of the either Party or the
members of its Group as of the Effective Time, othan the SpinCo Assets, it being understoodtti@Rayonier Assets shall include:

(i) all Assets that are expressly contemplatedhizy Agreement or any Ancillary Agreement (or théan&tules hereto or
thereto) as Assets to be retained by Rayonier ypo#rer member of the Rayonier Group;

(ii) all Contracts of either Party or any of themgers of its Group as of the Effective Time (otthem the SpinCo
Contracts);

(iii) all Intellectual Property of either Party any of the members of its Group as of the Effecliime (other than the
SpinCo Intellectual Property and other than angrige of Intellectual Property of Rayonier or anymher of the Rayonier Group to
SpinCo or any member of the SpinCo Group pursuatited terms of the Intellectual Property Agreeméantluding the Rayonier Name
and Rayonier Marks and the Intellectual Propertyfah on_Schedule 2.2(b)(iij)

(iv) all Permits of either Party or any of the meaarof its Group as of the Effective Time (othearthhe SpinCo Permits);

and
(v) any and all Assets set forth on Schedule 2(2]b)

2.3 SpinCo Liabilities; Rayonier Liabilities

(a) SpinCo Liabilities For the purposes of this Agreement, “ SpinCo llitgs ” shall mean the following Liabilities of either
Party or any of the members of its Group:

(i) all Liabilities included or reflected as liabiés or obligations of SpinCo or the members &f 8pinCo Group on the
SpinCo Balance Sheet, subject to any dischargeaf kiabilities subsequent to the date of the SpiB@lance Sheet;
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providedthat the amounts set forth on the SpinCo BalaneeShith respect to any Liabilities shall not beated as minimum amounts
or limitations on the amount of such Liabilitiesttare included in the definition of SpinCo Liatids pursuant to this subclause (i);

(ii) all Liabilities as of the Effective Time thare of a nature or type that would have resulteslizh Liabilities being
included or reflected as liabilities or obligatiomisSpinCo or the members of the SpinCo Group prodorma combined balance sheet
of the SpinCo Group or any notes or subledger®thexrs of the Effective Time (were such balancetsmotes and subledgers to be
prepared on a basis consistent with the deterroimati the Liabilities included on the SpinCo Balarg&heet ), it being understood that
(x) the SpinCo Balance Sheet shall be used tométerthe types of, and methodologies used to daterrthose Liabilities that are
included in the definition of SpinCo Liabilities pwant to this subclause (ii); and (y) the amosetdorth on the SpinCo Balance Sheet
with respect to any Liabilities shall not be trehses minimum amounts or limitations on the amodisiuch Liabilities that are included
in the definition of SpinCo Liabilities pursuantttus subclause (ii);

(iii) all Liabilities, including any Environmentaliabilities, relating to, arising out of or resuigj from the actions, inactions,
events, omissions, conditions, facts or circumstarozcurring or existing prior to the Effective Eirfwhether or not such Liabilities
cease being contingent, mature, become known saextad or foreseen, or accrue, in each case betaveafter the Effective Time), in
each case to the extent that such Liabilities egfatarise out of or result from the SpinCo Bustner a SpinCo Asset;

(iv) any and all Liabilities that are expressly yicked by this Agreement or any Ancillary Agreemgmtthe Schedules here
or thereto) as Liabilities to be assumed by Spio€any other member of the SpinCo Group, and aéements, obligations and
Liabilities of any member of the SpinCo Group unttes Agreement or any of the Ancillary Agreements;

(v) all Liabilities relating to, arising out of @esulting from the SpinCo Contracts, the SpinCellattual Property, the
SpinCo Software, the SpinCo Technology, the SpiR€anits or SpinCo Financing Arrangements;

(vi) any and all Liabilities set forth on Sched@l8(a);

(vii) all Liabilities arising out of claims made aigst any member of the Rayonier Group or the SpiG&up to the extent
relating to, arising out of or resulting from thpi8Co Business or the SpinCo Assets or the othsinkas, operations, activities or
Liabilities referred to in clauses (i) through (ebove;

providedthat, notwithstanding the foregoing, the Partiegaghat the Liabilities set forth on Schedule 2)3pall not be SpinCo Liabilities
but instead shall be Rayonier Liabilities.
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(b) Rayonier Liabilities For the purposes of this Agreement, * Rayoniabilities” shall mean (i) all Liabilities relating to, arisi
out of or resulting from actions, inactions, eveotissions, conditions, facts or circumstancesioow or existing prior to the Effective
Time (whether or not such Liabilities cease beiogtingent, mature, become known, are asserted@sden, or accrue, in each case befo
or after the Effective Time) of any member of theeyBnier Group and, prior to the Effective Time, angmber of the SpinCo Group, in each
case that are not SpinCo Liabilities, including amg all Liabilities set forth on Schedule 2.3(land (ii) all Liabilities arising out of claims
made against any member of the Rayonier GroupeoBinCo Group to the extent relating to, arisingaf or resulting from the Rayonier
Business or the Rayonier Assets.

2.4 Approvals and Notifications

(a) Approvals and Notifications for SpinCo Asset® the extent that the transfer or assignmeahgfSpinCo Asset, the
assumption of any SpinCo Liability, the Separatimmnthe Distribution requires any Approvals or Nicttions, the Parties shall use their
commercially reasonable efforts to obtain or makehsApprovals or Notifications as soon as reasgngizcticable; providedhowever, that,
except to the extent expressly provided in thisekgnent or any of the Ancillary Agreements or agotliise agreed between Rayonier and
SpinCo, neither Rayonier nor SpinCo shall be oltdiddo contribute capital or pay any consideratioany form (including providing any
letter of credit, guaranty or other financial aceootation) to any Person in order to obtain or maksh Approvals or Notifications.

(b) Delayed SpinCo Transferdf and to the extent that the valid, complete padected transfer or assignment to the SpinCo
Group of any SpinCo Asset or assumption by the GpiGroup of any SpinCo Liability would be a viotatiof applicable Law or require any
Approvals or Notifications in connection with thegration or the Distribution that has not beemioled or made by the Effective Time th
unless the Parties mutually shall otherwise detegthe transfer or assignment to the SpinCo Godgpich SpinCo Assets or the assumption
by the SpinCo Group of such SpinCo Liabilitiesttzes case may be, shall be automatically deemedrddfand any such purported transfer,
assignment or assumption shall be null and void suth time as all legal impediments are removesugh Approvals or Notifications have
been obtained or made. Notwithstanding the foragany such SpinCo Assets or SpinCo Liabilitiedlstemtinue to constitute SpinCo
Assets and SpinCo Liabilities for all other purposéthis Agreement.

(c) Treatment of Delayed SpinCo Assets and Delayed_gdirabilities. If any transfer or assignment of any SpinCo Assetny
assumption of any SpinCo Liability intended to temsferred, assigned or assumed hereunder, aagberay be, is not consummated on or
prior to the Effective Time, whether as a resulthe provisions of Section 2.4(bj for any other reason (any such SpinCo AsseDaléyed
SpinCo Asset and any such SpinCo Liability, a “ Delayed SpinQability "), then, insofar as reasonably possible and stibgeapplicable
Law, the member of the Rayonier Group retainindhsdelayed SpinCo Asset or such Delayed SpinCo lifgbas the case may be, shall
thereafter hold such Delayed SpinCo Asset or Del&@nCo Liability, as the case may be, for thearsd benefit of the member of the
SpinCo Group entitled thereto (at the expense@fitbmber of the SpinCo Group entitled
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thereto). In addition, the member of the Rayoniesup retaining such Delayed SpinCo Asset or suday®e SpinCo Liability shall, insofar
as reasonably possible and to the extent pernbitexpplicable Law, treat such Delayed SpinCo Ass&elayed SpinCo Liability in the
ordinary course of business in accordance with pasttice and take such other actions as may Isemably requested by the member of the
SpinCo Group to whom such Delayed SpinCo Asset kettransferred or assigned, or which will asseoah Delayed SpinCo Liability, as
the case may be, in order to place such membé&edspinCo Group in a substantially similar positéanif such Delayed SpinCo Asset or
Delayed SpinCo Liability had been transferred,grssil or assumed as contemplated hereby and salltttee benefits and burdens relating to
such Delayed SpinCo Asset or Delayed SpinCo Ligbitis the case may be, including use, risk of, lpstgential for gain, and dominion,
control and command over such Delayed SpinCo AmsBelayed SpinCo Liability, as the case may bd, @lhcosts and expenses related
thereto, shall inure from and after the Effective& to the SpinCo Group.

(d) Transfer of Delayed SpinCo Assets and Delayed $pingbilities . If and when the Approvals or Notifications, tHesance of
which caused the deferral of transfer or assignraahy Delayed SpinCo Asset or the deferral ofiagstion of any Delayed SpinCo
Liability pursuant to Section 2.4(bgre obtained or made, and, if and when any déigad impediments for the transfer or assignmeratryf
Delayed SpinCo Asset or the assumption of any el&pinCo Liability have been removed, the transfeassignment of the applicable
Delayed SpinCo Asset or the assumption of the ealple Delayed SpinCo Liability, as the case mayshall be effected in accordance with
the terms of this Agreement and/or the applicabieilfary Agreement.

(e) Costs for Delayed SpinCo Assets and Delayed Sdimiilities . Any member of the Rayonier Group retaining a Peth
SpinCo Asset or Delayed SpinCo Liability due to tleéerral of the transfer or assignment of suchafped SpinCo Asset or the deferral of the
assumption of such Delayed SpinCo Liability, asaase may be, shall not be obligated, in connegtitinthe foregoing, to expend any
money unless the necessary funds are advanceth@mwise made available) by SpinCo or the membéheSpinCo Group entitled to the
Delayed SpinCo Asset or Delayed SpinCo Liabilithes than reasonable out-of-pocket expenses, eiterfees and recording or similar
fees, all of which shall be promptly reimbursed3pinCo or the member of the SpinCo Group entittesich Delayed SpinCo Asset or
Delayed SpinCo Liability.

() Approvals and Notifications for Rayonier Asset® the extent that the transfer or assignmeangfRayonier Asset or the
assumption of any Rayonier Liability requires anypfovals or Notifications, the Parties shall ussrtbommercially reasonable efforts to
obtain or make such Approvals or Notifications @srsas reasonably practicable; providédwever, that, except to the extent expressly
provided in this Agreement or any of the Ancillagreements or as otherwise agreed between RayamieBEpinCo, neither Rayonier nor
SpinCo shall be obligated to contribute capitgbay any consideration in any form (including prorglany letter of credit, guaranty or other
financial accommodation) to any Person in ordestt@min or make such Approvals or Notifications.

(g) Delayed Rayonier Transfersdf and to the extent that the valid, complete padected transfer or assignment to the Rayonier
Group of any Rayonier Asset or assumption
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by the Rayonier Group of any Rayonier Liability idbe a violation of applicable Law or require akyproval or Notification that has not
been obtained or made by the Effective Time thafess the Parties mutually shall otherwise detegrtime transfer or assignment to the
Rayonier Group of such Rayonier Assets or the apsamby the Rayonier Group of such Rayonier Litéibs, as the case may be, shall be
automatically deemed deferred and any such pumgbtra@sfer, assignment or assumption shall beamdlvoid until such time as all legal
impediments are removed or such Approval or Nattfan has been obtained or made. Notwithstandieddtegoing, any such Rayonier
Assets or Rayonier Liabilities shall continue tmstitute Rayonier Assets and Rayonier Liabilitiesdll other purposes of this Agreement.

(h) Treatment of Delayed Rayonier Assets and Delaygdiiar Liabilities. If any transfer or assignment of any RayoniereAss
any assumption of any Rayonier Liability intendede transferred, assigned or assumed hereundée aase may be, is not consummated
on or prior to the Effective Time whether as a hestithe provisions of this Section 2.4(d) for any other reason (any such Rayonier Asset, ¢
“ Delayed Rayonier Assétand any such Rayonier Liability, a “ Delayed Raigy Liability "), then, insofar as reasonably possible, the
member of the SpinCo Group retaining such DelayagoRier Asset or such Delayed Rayonier Liabilitytlze case may be, shall thereafter
hold such Delayed Rayonier Asset or Delayed Rayadnability, as the case may be, for the use antelieof the member of the Rayonier
Group entitled thereto (at the expense of the memwbide Rayonier Group entitled thereto). In aiddit the member of the SpinCo Group
retaining such Delayed Rayonier Asset or such eldyayonier Liability shall, insofar as reasongtdgsible and to the extent permitted by
applicable Law, treat such Delayed Rayonier Ass&edayed Rayonier Liability in the ordinary coursfebusiness in accordance with past
practice. Such member of the SpinCo Group shall talke such other actions as may be reasonablgsezpiby the member of the Rayonier
Group to which such Delayed Rayonier Asset is ttrémesferred or assigned, or which will assume ddelayed Rayonier Liability, as the
case may be, in order to place such member of &yeiier Group in a substantially similar positiaifasuch Delayed Rayonier Asset or
Delayed Rayonier Liability had been transferredjgreed or assumed and so that all the benefitbardkns relating to such Delayed
Rayonier Asset or Delayed Rayonier Liability, aficcasts and expenses related thereto, shall imane and after the Effective Time to the
Rayonier Group.

(i) Transfer of Delayed Rayonier Assets and Delayedfay Liabilities. If and when the Approvals or Notifications, tHesance
of which caused the deferral of transfer or assigmnof any Delayed Rayonier Asset or the deferfralssumption of any Delayed Rayonier
Liability, are obtained or made, and, if and whew ather legal impediments for the transfer orgwsient of any Delayed Rayonier Asset or
the assumption of any Delayed Rayonier Liabilitydndeen removed, the transfer or assignment aipgpécable Delayed Rayonier Asset or
the assumption of the applicable Delayed Rayonigbility, as the case may be, shall be effecteatitordance with the terms of this
Agreement and/or the applicable Ancillary Agreement

(j) Costs for Delayed Rayonier Assets and Delayed Rawybiabilities . Any member of the SpinCo Group retaining an Dethy
Rayonier Asset or Delayed Rayonier Liability dughe deferral of the transfer or assignment of ddelayed Rayonier Asset or the deferral
of the assumption of such Delayed Rayonier Liahibits the case may be, shall not be
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obligated, in connection with the foregoing, to ex@ any money unless the necessary funds are astVémcotherwise made available) by
Rayonier or the member of the Rayonier Group etitb the Delayed Rayonier Asset or Delayed Rayduiability, other than reasonable
out-of-pocket expenses, attorneys’ fees and reagrali similar fees, all of which shall be promptiymbursed by Rayonier or the member of
the Rayonier Group entitled to such Delayed Rayohsset or Delayed Rayonier Liability.

2.5 Novation of Liabilities

(a) Novation of SpinCo Liabilities.

(i) Except as set forth in Schedule 2.5(apch of Rayonier and SpinCo, at the requestebther, shall use its commercially
reasonable efforts to obtain, or to cause to baiodtl, as soon as reasonably practicable, any mpsdstitution, approval or
amendment required to novate or assign all Spini@bilities and obtain in writing the unconditiorralease of each member of the
Rayonier Group that is a party to any such arramgesy so that, in any such case, the members &pimCo Group shall be solely
responsible for such SpinCo Liabilities; providdtbwever, that, except as otherwise expressly providetlimAgreement or any of the
Ancillary Agreements, neither Rayonier nor Spin@alkbe obligated to contribute any capital or pay consideration in any form
(including providing any letter of credit, guaramtyother financial accommodation) to any thirdd@arfrom whom any such consent,
substitution, approval, amendment or release isastgd.

(i) If Rayonier or SpinCo is unable to obtain,torcause to be obtained, any such required consaotitution, approval,
amendment or release and the applicable membkedayonier Group continues to be bound by suokeagent, lease, license or ot
obligation or Liability (each, an* Unreleased SpmLiability "), SpinCo shall, to the extent not prohibited bgw, as indemnitor,
guarantor, agent or subcontractor for such membigrecRayonier Group, as the case may be, (i) pesform and discharge fully all the
obligations or other Liabilities of such membettlod Rayonier Group that constitute Unreleased Spin@bilities from and after the
Effective Time and (ii) use its commercially reaable efforts to effect such payment, performancaissharge prior to any demand for
such payment, performance or discharge is permittebgd made by the obligee thereunder on any meoflibe Rayonier Group. If and
when any such consent, substitution, approval, dment or release shall be obtained or the Unrete&panCo Liabilities shall
otherwise become assignable or able to be novREghnier shall promptly assign, or cause to begassi, and SpinCo or the applica
SpinCo Group member shall assume, such Unrelegga@& Liabilities without exchange of further cathesiation.

(b) Novation of Rayonier Liabilities.

(i) Each of Rayonier and SpinCo, at the requesh@fther, shall use its commercially reasonalftatsfto obtain, or to
cause to be obtained, as soon as reasonably @itaetiany consent, substitution, approval or amemimequired to novate or assign all
Rayonier Liabilities and obtain in writing the umzhitional release of
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each member of the SpinCo Group that is a pargnyosuch arrangements, so that, in any such d¢esejgmbers of the Rayonier Gr¢
shall be solely responsible for such Rayonier Litds; provided, however, that, except as otherwise expressly providetis t
Agreement or any of the Ancillary Agreements, n&itRayonier nor SpinCo shall be obligated to cbote any capital or pay any
consideration in any form (including providing dester of credit, guaranty or other financial aceoadation) to any third Person from
whom any such consent, substitution, approval, @memt or release is requested.

(i) If Rayonier or SpinCo is unable to obtain,torcause to be obtained, any such required consadtitution, approval,
amendment or release and the applicable membke@pinCo Group continues to be bound by such agreg lease, license or other
obligation or Liability (each, an* Unreleased Raigr Liability "), Rayonier shall, to the extent not prohibitedltaw, as indemnitor,
guarantor, agent or subcontractor for such membigrecSpinCo Group, as the case may be, (i) payope and discharge fully all the
obligations or other Liabilities of such membettlod SpinCo Group that constitute Unreleased Raydimadilities from and after the
Effective Time and (ii) use its commercially reaable efforts to effect such payment, performancaissharge prior to any demand for
such payment, performance or discharge is permittebd made by the obligee thereunder on any meoftibe SpinCo Group. If and
when any such consent, substitution, approval, dment or release shall be obtained or the UnreteBsgonier Liabilities shall
otherwise become assignable or able to be novafdCo shall promptly assign, or cause to be assigand Rayonier or the applica
Rayonier Group member shall assume, such Unreld@agaohier Liabilities without exchange of furthemsideration.

2.6 Release of Guaranteds furtherance of, and not in limitation of, thbligations set forth in Section 2.5

(a) On or prior to the Effective Time or as soorpeecticable thereafter, each of Rayonier and Spisi@ll, at the request of the

other Party and with the reasonable cooperatiguoii other Party and the applicable member(s)adf Barty’'s Group, use commercially
reasonable efforts to (i) have any member(s) oRagonier Group removed as guarantor of or oblignany SpinCo Liability to the extent
that they relate to SpinCo Liabilities, includirigetremoval of any Security Interest on or in anydRéer Asset that may serve as collateral or
security for any such SpinCo Liability; and (ii)yeaany member(s) of the SpinCo Group removed asagta of or obligor for any Rayonier
Liability to the extent that they relate to RayaHibilities, including the removal of any Secyrihterest on or in any SpinCo Asset that t
serve as collateral or security for any such Ragmohiability.

(b) To the extent required to obtain a release feoguarantee of:

(i) any member of the Rayonier Group, SpinCo siedicute a guarantee agreement in the form of tisérexguarantee or
such other form as is agreed to by the relevarttgsaio such guarantee agreement, which agreemalhirsclude the removal of any
Security Interest on or in any Rayonier Asset thay serve as collateral or security for any sucyoRer Liability, except to the extent
that such existing
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guarantee contains representations, covenantfer rms or provisions either (i) with which Sptm®ould be reasonably unable to
comply or (ii) which SpinCo would not reasonablydide to avoid breaching; and

(i) any member of the SpinCo Group, Rayonier shaficute a guarantee agreement in the form ofxiséregy guarantee or
such other form as is agreed to by the relevarttgsaio such guarantee agreement, which agreemalirsclude the removal of any
Security Interest on or in any SpinCo Asset thay serve as collateral or security for any such Spihiability, except to the extent tt
such existing guarantee contains representationenants or other terms or provisions either (thwihich Rayonier would be
reasonably unable to comply or (ii) which Rayomimuld not reasonably be able to avoid breaching.

(c) If Rayonier or SpinCo is unable to obtain, @cause to be obtained, any such required removalease as set forth in clauses
(a) and (b) of this Section 2,i) the Party or the relevant member of its Grthget has assumed the Liability with respect tdhagearantee
shall indemnify, defend and hold harmless the guaraor obligor against or from any Liability argj from or relating thereto in accordance
with the provisions of Article I\and shall, as agent or subcontractor for such gt@rar obligor, pay, perform and discharge fullytiae
obligations or other Liabilities of such guarantorobligor thereunder; and (ii) each of Rayonied &pinCo, on behalf of itself and the other
members of their respective Group, agree not tewesr extend the term of, increase any obligatiomder, or transfer to a Third Party, any
loan, guarantee, lease, contract or other obligdtowhich the other Party or a member of its Gr@ior may be liable unless all obligations
of such other Party and the members of such othety’'B Group with respect thereto are thereupomitested by documentation satisfactory
in form and substance to such other Party.

2.7 Termination of Agreemenis

(a) Except as set forth in Section 2.7(b) furtherance of the releases and other prowssaf Section 4.1 SpinCo and each
member of the SpinCo Group, on the one hand, agdriRer and each member of the Rayonier Group, erther hand, hereby terminate
and all agreements, arrangements, commitmentsdarstandings, whether or not in writing, betweeamong SpinCo and/or any membe
the SpinCo Group, on the one hand, and Rayonigoaady member of the Rayonier Group, on the otlaed, effective as of the Effective
Time. No such terminated agreement, arrangememtyitment or understanding (including any provisibereof which purports to survive
termination) shall be of any further force or effafter the Effective Time. Each Party shall, & thasonable request of the other Party, take,
or cause to be taken, such other actions as magdessary to effect the foregoing.

(b) The provisions of Section 2.7(shall not apply to any of the following agreemeatsangements, commitments or
understandings (or to any of the provisions thgrdfthis Agreement and the Ancillary Agreeme(aad each other agreement or instrument
expressly contemplated by this Agreement or anyilkang Agreement to be entered into by any of tlagties or any of the members of their
respective Groups or to be continued from and #fieEffective Time); (ii) any agreements, arrangats, commitments or understandings
listed or described on Schedule 2.7(b)({iji) any agreements, arrangements, commitments o
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understandings to which any Third Party is a ptréyeto; (iv) any intercompany accounts payablacoounts receivable accrued as of the
Effective Time that are reflected in the books esxbrds of the Parties or otherwise documentedriiing in accordance with past practices,
which shall be settled in the manner contemplate8dxtion 2.7(c) (v) any agreements, arrangements, commitmenisagrstandings to
which any non-wholly owned Subsidiary of RayonieSpinCo, as the case may be, is a party (it bemtgrstood that directors’ qualifying
shares or similar interests will be disregardedpimposes of determining whether a Subsidiary islitowned); and (vi) any Shared
Contracts.

(c) All of the intercompany accounts receivable andounts payable between any member of the RayGnaip, on the one
hand, and any member of the SpinCo Group, on ther diand, outstanding as of the Effective Timelshalpromptly as practicable after the
Effective Time, be repaid, settled or otherwisengtated by means of cash payments, a dividendtataqgintribution, a combination of the
foregoing, or otherwise as determined by Rayomidisisole and absolute discretion.

2.8 Treatment of Shared Contracts

(a) Subject to applicable Law and without limitithge generality of the obligations set forth in $®mtR.1, unless the Parties
otherwise agree or the benefits of any contrackeagent, arrangement, commitment or understandiagribed in this Section 2a88e
expressly conveyed to the applicable Party purstgathis Agreement or an Ancillary Agreement, anptcact or agreement, a portion of
which is a SpinCo Contract, but the remainder oiclvlis a Rayonier Asset (any such contract or agezg, a “ Shared Contratt shall be
assigned in relevant part to the applicable mersbef(the applicable Group, if so assignable, @rapriately amended prior to, on or after
the Effective Time, so that each Party or the memobés Group shall, as of the Effective Time,drditled to the rights and benefits, and s
assume the related portion of any Liabilities, ingrto its respective businesses; providedwever, that (i) in no event shall any member of
any Group be required to assign (or amend) anye8h@ontract in its entirety or to assign a portibany Shared Contract which is not
assignable (or cannot be amended) by its termhi@img any terms imposing consents or conditionaiwassignment where such consents or
conditions have not been obtained or fulfilled) &ifdf any Shared Contract cannot be so partiagigned by its terms or otherwise, or
cannot be amended or if such assignment or amendumeerd impair the benefit the parties thereto wiefrom such Shared Contract, then
Parties shall, and shall cause each of the menob#hneir respective Groups to, take such otheramasle and permissible actions (including
by providing prompt notice to the other Party wiéspect to any relevant claim of Liability or otlielevant matters arising in connection v
a Shared Contract so as to allow such other Paetglvility to exercise any applicable rights urglech Shared Contract) to cause a memt
the SpinCo Group or the Rayonier Group, as the wagebe, to receive the rights and benefits of pleation of each Shared Contract that
relates to the SpinCo Business or the Rayonierr@gsi as the case may be (in each case, to the sateelated), as if such Shared Contract
had been assigned to (or amended to allow) a meafillee applicable Group pursuant to this Sectié and to bear the burden of the
corresponding Liabilities (including any Liabilisghat may arise by reason of such arrangemerif)sash Liabilities had been assumed by a
member of the applicable Group pursuant to thigiGee.8.
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(b) Each of Rayonier and SpinCo shall, and shaleaghe members of its Group to, (i) treat foiTatk purposes the portion of
each Shared Contract inuring to its respectivenmssies as Assets owned by, and/or Liabilitiessofipplicable, such Party, or the membel
its Group, as applicable, not later than the Efflectime, and (ii) neither report nor take any epsition (on a Tax Return or otherwise)
inconsistent with such treatment (unless requisedgplicable Law).

(c) Nothing in this Section 2 $hall require any member of any Group to make amy de minimigpayment (except to the extent
advanced, assumed or agreed in advance to be nesieabioy any member of the other Group), incur any- de minimisobligation or grant
any non-de minimisconcession for the benefit of any member of angio@roup in order to effect any transaction contietegd by this
Section 2.8

2.9 Bank Accounts; Cash Balances

(a) Each Party agrees to take, or cause the mermbigssGroup to take, at the Effective Time (ockwearlier time as the Parties
may agree), all actions necessary to amend altacistor agreements governing each bank and bigdkeaiecount owned by SpinCo or any
other member of the SpinCo Group (collectively, ti8pinCo Account$) and all contracts or agreements governing eactk lor brokerage
account owned by Rayonier or any other membereRayonier Group (collectively, the “ Rayonier Aaags”) so that each such SpinCo
Account and Rayonier Account, if currently Linkedhiether by automatic withdrawal, automatic depos#ny other authorization to transfer
funds from or to, hereinafter “ Linkeédl to any Rayonier Account or SpinCo Account, regpely, is de-Linked from such Rayonier Account
or SpinCo Account, respectively.

(b) It is intended that, following consummationtioé actions contemplated by Section 2.9there will be in place a cash
management process pursuant to which the SpinCoults will be managed and funds collected willfamsferred into one (1) or more
accounts maintained by SpinCo or a member of theCRpGroup.

(c) ltis intended that, following consummationtisé actions contemplated by Section 2.9¢aEre will continue to be in place a
cash management process pursuant to which the Ray&aetounts will be managed and funds collecteltilve transferred into one (1) or
more accounts maintained by Rayonier or a membgreoRayonier Group.

(d) With respect to any outstanding checks issugghgments initiated by Rayonier, SpinCo, or anyhef members of their
respective Groups prior to the Effective Time, saatstanding checks and payments shall be honotleaving the Effective Time by the
Person or Group owning the account on which thelcieedrawn or from which the payment was initigtexspectively.

(e) As between Rayonier and SpinCo (and the mendfeheir respective Groups), all payments maderaimdbursements
received after the Effective Time by either Padiyrhember of its Group) that relate to a busin@sset or Liability of the other Party (or
member of its Group), shall be held by such Partyust for the use and benefit of the Party estithereto and, promptly following receipt
such Party of any such payment or
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reimbursement, such Party shall pay over, or slaalte the applicable member of its Group to pay twvthe other Party the amount of such
payment or reimbursement without right of set-off.

2.10 Ancillary AgreementsEffective on or prior to the Effective Time, eamhRayonier and SpinCo will, or will cause the
applicable members of their Groups to, executedatigter all Ancillary Agreements to which it is anty.

2.11 Disclaimer of Representations and WarrantieSCH OF RAYONIER (ON BEHALF OF ITSELF AND EACH MEBER
OF THE RAYONIER GROUP) AND SPINCO (ON BEHALF OF IEEF AND EACH MEMBER OF THE SPINCO GROUP)
UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY BEORTH HEREIN OR IN ANY ANCILLARY AGREEMENT,
NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENTOR ANY OTHER AGREEMENT OR DOCUMEN’
CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY AGREBVMENT OR OTHERWISE, IS REPRESENTING OR
WARRANTING IN ANY WAY AS TO THE ASSETS, BUSINESSEGR LIABILITIES TRANSFERRED OR ASSUMED AS
CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTSR APPROVALS REQUIRED IN CONNECTION THEREWITI
AS TO THE VALUE OR FREEDOM FROM ANY SECURITY INTERETS OF, OR ANY OTHER MATTER CONCERNING, ANY
ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF ANEEENSES OR RIGHT OF SETOFF OR FREEDOM FROM
COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER ASST, INCLUDING ANY ACCOUNTS RECEIVABLE, OF ANY
PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNENT, DOCUMENT OR INSTRUMENT DELIVERED
HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING O¥ALUE UPON THE EXECUTION, DELIVERY AND FILING
HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SEDRTH HEREIN OR IN ANY ANCILLARY AGREEMENT, ALL
SUCH ASSETS ARE BEING TRANSFERRED ON AN “AS IS,” “MERE IS” BASIS (AND, IN THE CASE OF ANY REAL PROPHR,
BY MEANS OF A QUITCLAIM OR SIMILAR FORM OF DEED ORCONVEYANCE) AND THE RESPECTIVE TRANSFEREES SHA
BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY CON\EYANCE WILL PROVE TO BE INSUFFICIENT TO VEST IN TH
TRANSFEREE GOOD AND MARKETABLE TITLE, FREE AND CLER OF ANY SECURITY INTEREST, AND (Il) ANY
NECESSARY APPROVALS OR NOTIFICATIONS ARE NOT OBTAED OR MADE OR THAT ANY REQUIREMENTS OF LAWS Ol
JUDGMENTS ARE NOT COMPLIED WITH.

2.12 SpinCo Financing Arrangements; Cash Transfers

(a) Prior to the Effective Time and pursuant to Bhen of Reorganization, (i) Rayonier Products Lar®ther member of the
SpinCo Group will enter into one or more financargangements and agreements pursuant to whichlittadrrow a principal amount of $[¢]
million dollars (the “_First SpinCo Borrowin; (ii) Rayonier Products LLC or such other membéthe SpinCo Group that made the First
SpinCo Borrowing shall transfer all or a portiontlo¢ proceeds from the First SpinCo Borrowing tgdeer TRS Holding Inc. or other
member of the Rayonier Group in repayment of itemgany indebtedness, to the extent it exists, dhdransfer the remainder of the
proceeds, if any, as a distribution (together, the
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“ Eirst Cash Transfé); (iii) SpinCo or other member of the SpinCo Gpowill enter into one or more financing arrangersearid agreements
pursuant to which it shall borrow a principal ambah$[¢] dollars (the “ Second SpinCo Borrowihgnd together with the First SpinCo
Borrowing, the “ SpinCo Financing Arrangemetjtsand (iv) SpinCo shall transfer to Rayonier gireceeds from the Second SpinCo
Borrowing as partial consideration for the transfeBpinCo Assets to SpinCo in the Contributionspiaint to Section 2 (the “ Second Cash
Transfer’ and together with the First Cash Transfer, tl@ash Transfery. Rayonier and SpinCo agree to take all necesaetigns to assure
the full release and discharge of Rayonier anather members of the Rayonier Group from all oltiagyes pursuant to the SpinCo Financing
Arrangements as of no later than the Effective Tiltfee parties agree that SpinCo or another menflteedpinCo Group, as the case may
be, and not Rayonier or any member of the Raydsieup, are and shall be responsible for all castkexpenses incurred in connection with
the SpinCo Financing Arrangements.

(b) Prior to the Effective Time, Rayonier and Spinghall cooperate in the preparation of all mateaa may be necessary or
advisable to execute the SpinCo Financing Arrangesne

2.13 Financial Information CertificationdRayonier’s disclosure controls and proceduresitetnal control over financial
reporting (as each is contemplated by the Exchawatjeare currently applicable to SpinCo as its Sdiasy. In order to enable the principal
executive officer and principal financial officefr ®pinCo to make the certifications required ofnthender Section 302 of the Sarbanes-Oxley
Act of 2002, Rayonier, within thirty-five (35) dayé the end of any fiscal quarter during which Sfrremains Rayonier’s Subsidiary, shall
provide SpinCo with one or more certifications wiélspect to such disclosure controls and proceditsdaternal control over financial
reporting and the effectiveness thereof. Suchfaetion(s) shall be provided by Rayonier (and Ioptany officer or employee in their
individual capacity).

2.14 Transition CommitteePrior to the Effective Time, the Parties shathblish a transition committee (the “ Transition
Committee”) that shall consist of an equal number of memliien® Rayonier and SpinCo. The Transition Committkall be responsible for
monitoring and managing all matters related to @fipe transactions contemplated by this Agreeroeany Ancillary Agreements. The
Transition Committee shall have the authority foggtablish one or more subcommittees from tinténte as it deems appropriate or as may
be described in any Ancillary Agreements, with esisbh subcommittee comprised of one or more mendi¢he Transition Committee or
one or more employees of either Party or any membis respective Group, and each such subcomertiideing such scope of responsibility
as may be determined by the Transition Committes fiime to time; (b) delegate to any such committee of the powers of the Transition
Committee; and (c) combine, modify the scope gboesibility of, and disband any such subcommitte®s (d) modify or reverse any such
delegations. The Transition Committee shall esshldieneral procedures for managing the resportigbitielegated to it under this
Section 2.14 and may modify such procedures from time to tiAledecisions by the Transition Committee or anpsommittee thereof
shall be effective only if mutually agreed by béthrties. The Parties shall utilize the proceduet$osth in_Article VIIto resolve any matters
as to which the Transition Committee is not ablestach a decision.
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ARTICLE Il
THE DISTRIBUTION

3.1 Sole and Absolute Discretion; Cooperation

(a) Rayonier shall, in its sole and absolute dismne determine the terms of the Distribution, irdihg the form, structure and
terms of any transaction(s) and/or offering(s)ffea the Distribution and the timing and conditiaio the consummation of the Distribution.
In addition, Rayonier may, at any time and frometita time until the consummation of the Distribationodify or change the terms of the
Distribution, including by accelerating or delayitige timing of the consummation of all or part leé tDistribution. Nothing shall in any way
limit Rayonier’s right to terminate this Agreememtthe Distribution as set forth in Article 16 alter the consequences of any such
termination from those specified in Article 1X

(b) SpinCo shall cooperate with Rayonier to accashpthe Distribution and shall, at Rayonier’s diree, promptly take any and
all actions necessary or desirable to effect tharibution, including in respect of the registrationder the Exchange Act of SpinCo Share
the Form 10. Rayonier shall select any investmanklor manager in connection with the Distributias well as any financial printer,
solicitation and/or exchange agent and finanaggal, accounting and other advisors for RayoniginGo and Rayonier, as the case may be,
will provide to the Agent any information requirgdorder to complete the Distribution.

3.2 Actions Prior to the DistributionPrior to the Effective Time and subject to therte and conditions set forth herein, the Pa
shall take, or cause to be taken, the followingoastin connection with the Distribution:

(a) Notice to NYSE Rayonier shall, to the extent possible, giveNISE not less than ten (10) days’ advance notidce@Record
Date in compliance with Rule 10b-17 under the ErgfeaAct.

(b) SpinCo Certificate of Incorporation and SpinCo By$a On or prior to the Distribution Date, RayoniedaspinCo shall take
all necessary actions so that, as of the Effeiwge, the SpinCo Certificate of Incorporation ahd SpinCo Bylaws shall become the
certificate of incorporation and bylaws of Spin@espectively.

(c) SpinCo Directors and OfficerOn or prior to the Distribution Date, Rayoniede®pinCo shall take all necessary actions so
that as of the Effective Time: (i) the directorslaxecutive officers of SpinCo shall be those sghfin the Information Statement mailed to
the Record Holders prior to the Distribution Datrless otherwise agreed by the Parties; (ii) eadividual referred to in clause (i) shall have
resigned from his or her position, if any, as a lenof the Rayonier Board and/or as an executifiessfof Rayonier; and (iii) SpinCo shall
have such other officers as SpinCo shall appoint.

(d) NYSE Listing SpinCo shall prepare and file, and shall usesisonable best efforts to have approved, an apiplicfor the
listing of the SpinCo Shares to be distributechia Distribution on the NYSE, subject to officialtive of distribution.
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(e) Securities Law MattersSpinCo shall file any amendments or supplementise Form 10 as may be necessary or advisable in
order to cause the Form 10 to become and remasotafé as required by the SEC or federal, statgtmar applicable securities Laws.
Rayonier and SpinCo shall cooperate in preparitiggfwith the SEC and causing to become effectagistration statements or amendments
thereof which are required to reflect the estabtisht of, or amendments to, any employee benefipmer plans necessary or advisable in
connection with the transactions contemplated m/Algreement and the Ancillary Agreements. Rayoaied SpinCo will prepare, and
SpinCo will, to the extent required under applieabaw, file with the SEC any such documentation amygl requisite no-action letters which
Rayonier determines are necessary or desirabléetttgate the Distribution, and Rayonier and SpisBall each use its reasonable best
efforts to obtain all necessary approvals from3E€ with respect thereto as soon as practicablerier and SpinCo shall take all such
action as may be necessary or appropriate undeetheities or blue sky laws of the United Stasesl(any comparable Laws under any
foreign jurisdiction) in connection with the Didirition.

(H Mailing of Information StatementRayonier shall, as soon as is reasonably prétticeter the Form 10 is declared effective
under the Exchange Act and the Rayonier Board ppoaed the Distribution, cause the Informationt&teent to be mailed to the Record
Holders.

(g) The Distribution Agent Rayonier shall enter into a distribution ageneagent with the Agent or otherwise provide
instructions to the Agent regarding the Distribntio

(h) Stock-Based Employee Benefit PlaRgayonier and SpinCo shall take all actions as beagecessary to approve the grants of
adjusted equity awards by Rayonier (in respectafdrier shares) and SpinCo (in respect of Spin@eesh in connection with the
Distribution in order to satisfy the requirementsRale 16b-3 under the Exchange Act.

3.3 Conditions to the Distribution

(a) The consummation of the Distribution will bébgct to the satisfaction, or waiver by Rayonieiténsole and absolute
discretion, of the following conditions:

(i) The SEC shall have declared effective the Fbémno order suspending the effectiveness of tiemHA® shall be in effec
and no proceedings for such purposes shall haveibsttuted or threatened by the SEC.

(ii) The Information Statement shall have been athtb Record Holders.

(iif) Rayonier shall have received the IRS Rulinghe effect that, among other things, the Contidlouand the Distribution,
taken together, shall qualify as a transactionightax-free for U.S. federal income tax purposedan Sections 355 and 368(a)(1)(D) of
the Code, and certain transactions related tol@Yransfer to SpinCo or the other members of ieC® Group of certain SpinCo
Assets and the assumption by SpinCo or other mesnttfeéhe SpinCo Group of certain of the SpinCo Litds in
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connection with the Separation, and (B) the trantsfeertain members of the Rayonier Group of defRayonier Assets and the
assumption by certain members of the Rayonier Godwertain Rayonier Liabilities in connection witie Separation, in each case
shall not result in the recognition of any gairlass to Rayonier, SpinCo, the other members oRingonier Group and the SpinCo
Group, respectively, Rayonier’'s shareholders onSpis stockholders for U.S. federal income tax psgs, and such IRS Ruling shall
not have been revoked or modified in any mateespect.

(iv) Rayonier shall have received an opinion frasndutside counsel to the effect that the Contidouand the Distribution,
taken together, shall qualify as a transactionithdescribed in Sections 355(a) and 368(a)(1)(h@ Code.

(v) The transfer of the SpinCo Assets (other than@elayed SpinCo Asset) and SpinCo Liabilitiehéotthan any Delayed
SpinCo Liability) contemplated to be transferreshirRayonier to SpinCo on or prior to the Distributishall have occurred as
contemplated by Section 24nd the transfer of the Rayonier Assets (other #mnDelayed Rayonier Asset) and Rayonier Liabsiti
(other than any Delayed Rayonier Liability) contdat@d to be transferred from SpinCo to Rayonieooprior to the Distribution Date
shall have occurred as contemplated by Sectioni@.2ach case pursuant to the Plan of Reorgaaizati

(vi) The actions and filings necessary or apprdprimder applicable U.S. federal, U.S. state oemslecurities Laws or blue
sky Laws and the rules and regulations thereuritil save been taken or made, and, where applichalee become effective or been
accepted.

(vii) Each of the Ancillary Agreements shall haweeh duly executed and delivered by the applicabtggs thereto.

(viii) No order, injunction or decree issued by @gvernmental Authority of competent jurisdictionather legal restraint
prohibition preventing the consummation of the Safian, the Distribution or any of the transactioakted thereto shall be in effect.

(iX) The SpinCo Shares to be distributed to thedrRégr shareholders in the Distribution shall hagerbaccepted for listing
on the NYSE, subject to official notice of distrttmn.

(x) Rayonier shall have received the proceeds ttwrCash Transfers and shall be satisfied in lessaad absolute discretion
that, as of the Effective Time, it shall have ndHer Liability whatsoever under the SpinCo FinaigcArrangements.

(xi) No other events or developments shall existhall have occurred that, in the judgment of thgdvier Board, in its sole
and absolute discretion, makes it inadvisable fiecethe Separation, the Distribution or the tratisas contemplated by this Agreem
or any Ancillary Agreement.
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(b) The foregoing conditions are for the sole ber#fRayonier and shall not give rise to or crestg duty on the part of Rayoni
or the Rayonier Board to waive or not waive anyhscmndition or in any way limit Rayoniertight to terminate this Agreement as set fort
Article 1X or alter the consequences of any such terminat@m those specified in Article IXXAny determination made by the Rayonier
Board prior to the Distribution concerning the stction or waiver of any or all of the conditioget forth in_Section 3.3(&hall be
conclusive and binding on the Parties. If Rayoniaives any material condition, it shall promptlgug a press release disclosing such fac
file a Current Report on Form 8-K with the SEC d#8og such waiver.

3.4 The Distribution

(a) Subject to Section 3,3n or prior to the Effective Time, SpinCo willldker to the Agent, for the benefit of the Recordléiers
book-entry transfer authorizations for such nundig¢he outstanding SpinCo Shares as is necessaifffett the Distribution, and shall cause
the transfer agent for the Rayonier Shares touosthe Agent to distribute at the Effective Tirhe appropriate number of SpinCo Shares to
each such holder or designated transferee or tnaresf of such holder by way of direct registratiohook-entry form. SpinCo will not issue
paper stock certificates in respect of the SpinGar&s. The Distribution shall be effective at tlie&ive Time.

(b) Subject to Sections 3ahd_3.4(c) each Record Holder will be entitled to receivéhia Distribution a number of whole SpinCo
Shares equal to the number of Rayonier Sharesbyeddch Record Holder on the Record Date multighiedhe Distribution Ratio, rounded
down to the nearest whole number.

(c) No fractional shares will be distributed ordited to book-entry accounts in connection with Eligtribution, and any such
fractional shares interests to which a Record Hol®ild otherwise be entitled shall not entitlets&ecord Holder to vote or to any other
rights as a stockholder of SpinCo. In lieu of anghsfractional shares, each Record Holder whofdsuthe provisions of this Section 3.4(c)
would be entitled to receive a fractional sharernest of a SpinCo Share pursuant to the Distribysball be paid cash, without any interest
thereon, as hereinafter provided. As soon as et after the Effective Time, Rayonier shall dirtae Agent to determine the number of
whole and fractional SpinCo Shares allocable tt é&@cord Holder, to aggregate all such fractiohatas into whole shares, and to sell the
whole shares obtained thereby in the open markéeahen-prevailing prices on behalf of each Red¢dwlder who otherwise would be
entitled to receive fractional share interestshjulite Agent, in its sole and absolute discreti@iexnining when, how and through which
broker-dealer and at what price to make such saes))to cause to be distributed to each such Bedolder, in lieu of any fractional share,
such Record Holder’s or owner’s ratable share eftthal proceeds of such sale, after deductingTamxes required to be withheld and
applicable transfer Taxes, and after deductingtists and expenses of such sale and distributioluding brokers fees and commissions.
None of Rayonier, SpinCo or the Agent will be regdito guarantee any minimum sale price for thetiftaal SpinCo Shares sold
accordance with this Section 3.4(dYeither Rayonier nor SpinCo will be required &y @any interest on the proceeds from the sale of
fractional shares. Neither the Agent nor the bralealers through which the aggregated fractionateshare sold shall be Affiliates of
Rayonier or SpinCo. Solely for purposes of
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computing fractional share interests pursuantigSlection 3.4(cand_Section 3.4(d)the beneficial owner of Rayonier Shares heldeobrd
in the name of a nominee in any nominee accoutitlshdreated as the Record Holder with respesttth shares.

(d) Any SpinCo Shares or cash in lieu of fracticstzdres with respect to SpinCo Shares that renmailaimmed by any Record
Holder one hundred and eighty (180) days afteDis&ribution Date shall be delivered to SpinCo, &pinCo shall hold such SpinCo Shares
for the account of such Record Holder, and thei¢%aagree that all obligations to provide such Spishares and cash, if any, in lieu of
fractional share interests shall be obligationSpihCo, subject in each case to applicable escinedher abandoned property Laws, and
Rayonier shall have no Liability with respect there

(e) Until the SpinCo Shares are duly transferrealcdcordance with this Section &dd applicable Law, from and after the
Effective Time, SpinCo will regard the Personstigdito receive such SpinCo Shares as record totfe8pinCo Shares in accordance with
the terms of the Distribution without requiring amstion on the part of such Persons. SpinCo adhe¢ssubject to any transfers of such
shares, from and after the Effective Time (i) esgbh holder will be entitled to receive all dividisrpayable on, and exercise voting rights
all other rights and privileges with respect t& 8pinCo Shares then held by such holder, andddh such holder will be entitled, without
any action on the part of such holder, to recendance of ownership of the SpinCo Shares then Iglsiich holder.

ARTICLE IV
MUTUAL RELEASES; INDEMNIFICATION

4.1 Release of PiBistribution Claims

(a) SpinCo Release of Rayoni&ixcept as provided in Sections 4.140d 4.1(d) effective as of the Effective Time, SpinCo does
hereby, for itself and each other member of th@SpiGroup, and their respective successors angnasssind, to the extent permitted by L
all Persons who at any time prior to the Effecfiime have been shareholders, directors, officgsne or employees of any member of the
SpinCo Group (in each case, in their respectivaciips as such), remise, release and foreveraligeh(i) Rayonier and the members of the
Rayonier Group, and their respective successorassigns, and (ii) all Persons who at any timergadhe Effective Time have been
shareholders, directors, officers, agents or eng@syf any member of the Rayonier Group (in eash,da their respective capacities as
such), and their respective heirs, executors, agimitors, successors and assigns, and (iii) aidPs who at any time prior to the Effective
Time are or have been shareholders, directorgevffj agents or employees of a Transferred Emntifyéeho are not, as of immediately
following the Effective Time, directors, officers employees of SpinCo or a member of the SpinCairim each case from: (A) all SpinCo
Liabilities, (B) all Liabilities arising from or ionnection with the transactions and all otheivaiets to implement the Separation and the
Distribution and (C) all Liabilities arising fronr @ connection with actions, inactions, eventsjgsions, conditions, facts or circumstances
occurring or existing prior to the Effective TimgHether or not such Liabilities cease being comtiigmature, become known, are assert
foreseen, or accrue, in each case before, atartaft Effective Time), in each case to the extent
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relating to, arising out of or resulting from thpi8Co Business, the SpinCo Assets or the SpinChilities.

(b) Rayonier Release of SpinGexcept as provided in (i) Sections 4.140d 4.1(d) effective as of the Effective Time, Rayonier
does hereby, for itself and each other membereoR@yonier Group and their respective successarassigns, and, to the extent permitted
by Law, all Persons who at any time prior to thée&fve Time have been shareholders, directorgarff, agents or employees of any
member of the Rayonier Group (in each case, im thepective capacities as such), remise, relaabséoaever discharge SpinCo and the
members of the SpinCo Group and their respectigeesisors and assigns, from (A) all Rayonier Litibgi (B) all Liabilities arising from or
in connection with the transactions and all otletiviies to implement the Separation and the Distion and (C) all Liabilities arising from
or in connection with actions, inactions, eventajssions, conditions, facts or circumstances ogagiwr existing prior to the Effective Time
(whether or not such Liabilities cease being cagit, mature, become known, are asserted or fareseaccrue, in each case before, at or
after the Effective Time), in each case to the mixtelating to, arising out of or resulting frometRayonier Business, the Rayonier Assets or
the Rayonier Liabilities.

(c) Obligations Not AffectedNothing contained in Section 4.1(@) 4.1(b)shall impair any right of any Person to enforce thi
Agreement, any Ancillary Agreement or any agreemeantrangements, commitments or understandingstbapecified in Section 2.7(b)
the applicable Schedules thereto as not to termisabf the Effective Time, in each case in acoardavith its terms. Nothing contained in
Section 4.1(apr 4.1(b)shall release any Person from:

(i) any Liability provided in or resulting from arggreement among any members of the Rayonier Grotlpe SpinCo
Group that is specified in Section 2.7¢)the applicable Schedules thereto as not to textmias of the Effective Time, or any other
Liability specified in_Section 2.7(k3s not to terminate as of the Effective Time;

(ii) any Liability, contingent or otherwise, assutnéransferred, assigned or allocated to the Godwghich such Person is a
member in accordance with, or any other Liabilityapy member of any Group under, this Agreemeranyr Ancillary Agreement;

(iii) any Liability for the sale, lease, construmtior receipt of goods, property or services pusetaobtained or used in the
ordinary course of business by a member of one Gfimum a member of the other Group prior to theeEifre Time;

(iv) any Liability that the Parties may have wittspect to indemnification or contribution pursutanthis Agreement, any
Ancillary Agreement or otherwise for claims brouglgiainst the Parties by third Persons, which Liigtshall be governed by the
provisions of this Article IVand_Article Vand, if applicable, the appropriate provisionshaf Ancillary Agreements; or
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(v) any Liability the release of which would resuitthe release of any Person other than a Peedeased pursuant to this
Section 4.1

In addition, nothing contained in Section 4.1¢hall release any member of the Rayonier Group fionoring its existing obligations to
indemnify any director, officer or employee of Spmwho was a director, officer or employee of argnmber of the Rayonier Group on or
prior to the Effective Time, to the extent suchedtor, officer or employee becomes a named deferddamy Action with respect to which
such director, officer or employee was entitleduch indemnification pursuant to such existinggddions; it being understood that, if the
underlying obligation giving rise to such ActionasSpinCo Liability, SpinCo shall indemnify Rayanfer such Liability (including
Rayonier’s costs to indemnify the director, officgremployee) in accordance with the provisiondath in this_Article IV.

(d) No Claims.SpinCo shall not make, and shall not permit any bemof the SpinCo Group to make, any claim or dednan
commence any Action asserting any claim or demauetlyding any claim of contribution or any indemaétion, against Rayonier or any
other member of the Rayonier Group, or any othesd?ereleased pursuant_to Section 4.1¢ith respect to any Liabilities released pursuant
to Section 4.1(a) Rayonier shall not make, and shall not permit aifnjer member of the Rayonier Group to make, aayncbr demand, or
commence any Action asserting any claim or demauatlyding any claim of contribution or any indemaétion against SpinCo or any other
member of the SpinCo Group, or any other Pers@aseld pursuant to Section 4.1,(l)ith respect to any Liabilities released pursuant

Section 4.1(b)

(e) Execution of Further Release#ét any time at or after the Effective Time, ag ttequest of either Party, the other Party shall
cause each member of its respective Group to execut deliver releases reflecting the provisionthisfSection 4.1

4.2 Indemnification by SpinCoExcept as otherwise specifically set forth irstAgreement or in any Ancillary Agreement, to the
fullest extent permitted by Law, SpinCo shall, ahdll cause the other members of the SpinCo Gmupdemnify, defend and hold harmli
Rayonier, each member of the Rayonier Group ank efiheir respective past, present and futurectbirs, officers, employees and agent:
each case in their respective capacities as sndheach of the heirs, executors, successors aighass any of the foregoing (collectively,
the “ Rayonier Indemnite€$, from and against any and all Liabilities of tRayonier Indemnitees relating to, arising out iofesulting from,
directly or indirectly, any of the following iter{githout duplication):

(a) any SpinCo Liability;

(b) any failure of SpinCo, any other member of 8pgnCo Group or any other Person to pay, perforotloerwise promptly
discharge any SpinCo Liabilities in accordance \liir terms, whether prior to, on or after theegfive Time;

(c) any breach by SpinCo or any other member ofiieCo Group of this Agreement or any of the Alacyl Agreements;
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(d) except to the extent it relates to a Rayoniability, any guarantee, indemnification or contrlon obligation, surety bond or
other credit support agreement, arrangement, camenit or understanding for the benefit of any menabd¢ne SpinCo Group by any mem
of the Rayonier Group that survives following thistibution; and

(e) any untrue statement or alleged untrue stateafenmaterial fact or omission or alleged omiedio state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading, with resgpeall information contained in the Form
10, the Information Statement (as amended or soppited if SpinCo shall have furnished any amendsn@nsupplements thereto) or any
other Disclosure Document, other than the mattesgribed in clause (e) of Section 4.3

4.3 Indemnification by RayonierExcept as otherwise specifically set forth irstAgreement or in any Ancillary Agreement, to
fullest extent permitted by Law, Rayonier shalldahall cause the other members of the Rayonieugt@ indemnify, defend and hold
harmless SpinCo, each member of the SpinCo Grodigach of their respective past, present and futineetors, officers, employees or
agents, in each case in their respective capaeiissich, and each of the heirs, executors, swrsemsd assigns of any of the foregoing
(collectively, the “ SpinCo Indemnite&g from and against any and all Liabilities of t8pinCo Indemnitees relating to, arising out of or
resulting from, directly or indirectly, any of thellowing items (without duplication):

(a) any Rayonier Liability;

(b) any failure of Rayonier, any other member & Rayonier Group or any other Person to pay, perfarotherwise promptly
discharge any Rayonier Liabilities in accordancthheir terms, whether prior to, on or after tHfée&ive Time;

(c) any breach by Rayonier or any other membeh@Rayonier Group of this Agreement or any of tineilary Agreements;

(d) except to the extent it relates to a SpinCdilitg, any guarantee, indemnification or contrilout obligation, surety bond or
other credit support agreement, arrangement, camenit or understanding for the benefit of any menab¢he Rayonier Group by any
member of the SpinCo Group that survives followting Distribution; and

(e) any untrue statement or alleged untrue stateafenmaterial fact or omission or alleged omiedio state a material fact
required to be stated therein or necessary to niekstatements therein not misleading, with resgpestatements made explicitly in
Rayonier’'s name in the Form 10, the Informatiorte&tent (as amended or supplemented if SpinCo saad furnished any amendments or
supplements thereto) or any other Disclosure Doctinitebeing agreed that the statements set fartBechedule 4.3(e¥hall be the only
statements made explicitly in Rayonier's name afbrm 10, the Information Statement or any othisclbsure Document, and all other
information contained in the Form 10, the InforroatStatement or any other Disclosure Document dleafleemed to be information supp
by SpinCo.
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4.4 Indemnification Obligations Net of Insuranceéaeds and Other Amounts

(a) The Parties intend that any Liability subjextrtdemnification, contribution or reimbursementsuant to this Article I\or
Article V will be net of Insurance Proceeds or other amoaciisally recovered (net of any out-of-pocket castexpenses incurred in the
collection thereof) from any Person by or on bebéathe Indemnitee in respect of any indemnifidkkility. Accordingly, the amount whic
either Party (an “ Indemnifying Partyis required to pay to any Person entitled toeimahification or contribution hereunder (an “ Indétee
") will be reduced by any Insurance Proceeds oer#mounts actually recovered (net of any out-afkpb costs or expenses incurred in the
collection thereof) from any Person by or on bebéthe Indemnitee in respect of the related Ligbilf an Indemnitee receives a payment
(an “ Indemnity Paymerf) required by this Agreement from an IndemnifyiRgrty in respect of any Liability and subsequerglyeives
Insurance Proceeds or any other amounts in respdut related Liability, then the Indemnitee willy to the Indemnifying Party an amount
equal to the excess of the Indemnity Payment rededwver the amount of the Indemnity Payment thatldvbave been due if the Insurance
Proceeds or such other amounts (net of any outoiket costs or expenses incurred in the colledtieneof) had been received, realized or
recovered before the Indemnity Payment was made.

(b) The Parties agree that an insurer that woulldratise be obligated to pay any claim shall notdbeved of the responsibility
with respect thereto or, solely by virtue of angyision contained in this Agreement or any Ancill&greement, have any subrogation rights
with respect thereto, it being understood thatrrsoiier or any other Third Party shall be entitted twindfall” ( i.e., a benefit they would not
be entitled to receive in the absence of the indiication provisions) by virtue of the indemnifiéan and contribution provisions hereof.
Each Party shall, and shall cause the members Gfritup to, use commercially reasonable effortdr{tpinto account the probability of
success on the merits and the cost of expendirgefirmrts, including attorneys’ fees and expensespllect or recover any Insurance
Proceeds that may be collectible or recoverablge@sg the Liabilities for which indemnificatiom oontribution may be available under this
Article 1V . Notwithstanding the foregoing, an Indemnifyingtiyanay not delay making any indemnification paym&guired under the
terms of this Agreement, or otherwise satisfying smlemnification obligation, pending the outconfeany Action to collect or recover
Insurance Proceeds, and an Indemnitee need notptte collect any Insurance Proceeds prior to mgki claim for indemnification or
contribution or receiving any Indemnity Paymentesthise owed to it under this Agreement or any Aagjyl Agreement.

4.5 Procedures for Indemnification of ThiR&rty Claims

(a) Notice of Claimslf, at or following the date of this Agreement, lademnitee shall receive notice or otherwise ladrie
assertion by a Person (including any Governmentaihdity) who is not a member of the Rayonier Grouphe SpinCo Group of any claim
or of the commencement by any such Person of atipri¢collectively, a “ ThirdParty Claim”) with respect to which an Indemnifying Party
may be obligated to provide indemnification to strthemnitee pursuant to Section 4124.3, or any other Section of this Agreement or any
Ancillary Agreement, such Indemnitee shall givetstrademnifying Party
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written notice thereof as soon as practicablejrbany event within fourteen (14) days (or soofi¢ghé nature of the Third-Party Claim so
requires) after becoming aware of such Third-P&@taim. Any such notice shall describe the Thirdtp&@iaim in reasonable detail, including
the facts and circumstances giving rise to sucimcar indemnification, and include copies of alitites and documents (including court
papers) received by the Indemnitee relating torthied-Party Claim. Notwithstanding the foregoinigetfailure of an Indemnitee to provide
notice in accordance with this Section 4.5aall not relieve an Indemnifying Party of its ingdgfication obligations under this Agreement,
except to the extent to which the Indemnifying P#stactually prejudiced by the Indemnitedailure to provide notice in accordance with

Section 4.5(a)

(b) Control of DefenseAn Indemnifying Party may elect to defend (and siegettle or compromise), at its own expense aittd w
its own counsel, any Third-Party Claim; providedt, prior to the Indemnifying Party assuming andtrolling defense of such Third-Party
Claim, it shall first confirm to the Indemniteewriting that, assuming the facts presented to tisemnifying Party by the Indemnitee being
true, the Indemnifying Party shall indemnify thelémnitee for any such Damages to the extent raguitom, or arising out of, such Third-
Party-Claim. Notwithstanding the foregoing, if tiielemnifying Party assumes such defense and, indbese of defending such Third-Party
Claim, (i) the Indemnifying Party discovers thag flacts presented at the time the IndemnifyingyPaarknowledged its indemnification
obligation in respect of such Third-Party Claim weot true in all material respects and (ii) suotruth provides a reasonable basis for
asserting that the Indemnifying Party does not llvandemnification obligation in respect of sudtird@i-Party Claim, then (A) the
Indemnifying Party shall not be bound by such agkedgment, (B) the Indemnifying Party shall prorggtiereafter provide the Indemnitee
written notice of its assertion that it does notédan indemnification obligation in respect of sUdtird-Party Claim and (C) the Indemnitee
shall have the right to assume the defense of $haol-Party Claim. Within thirty (30) days afteretmeceipt of a notice from an Indemnitee in
accordance with Section 4.5(a) (or sooner, if theire of the Third-Party Claim so requires), theelmnifying Party shall provide written
notice to the Indemnitee indicating whether theeimdifying Party shall assume responsibility foregefing the Third-Party Claim. If an
Indemnifying Party elects not to assume resporisitidr defending any Third-Party Claim or fails notify an Indemnitee of its election
within thirty (30) days after receipt of the notitem an Indemnitee as provided_in Section 4.5¢agn the Indemnitee that is the subject of
such Third-Party Claim shall be entitled to conéiria conduct and control the defense of such TRady Claim.

(c) Allocation of Defense Costdf an Indemnifying Party has elected to assumediéfense of a Third-Party Claim, then such
Indemnifying Party shall be solely liable for atlefs and expenses incurred by it in connection tivétdefense of such Third-Party Claim and
shall not be entitled to seek any indemnificatiomedmbursement from the Indemnitee for any suels far expenses incurred by the
Indemnifying Party during the course of the defemfssuch Third-Party Claim by such Indemnifying ffaregardless of any subsequent
decision by the Indemnifying Party to reject orasthise abandon its assumption of such defense. lidgemnifying Party elects not to
assume responsibility for defending any Third-P&tgim or fails to notify an Indemnitee of its efien within thirty (30) days after receipt of
a notice from an Indemnitee as provided in Secti®fia), and the Indemnitee conducts and controls thendefef such Third-Party Claim
and the Indemnifying Party has an indemnificatibligation

-37-



with respect to such Third-Party Claim, then théeimnifying Party shall be liable for all reasonafeles and expenses incurred by the
Indemnitee in connection with the defense of sulsiidFParty Claim.

(d) Right to Monitor and ParticipatéAn Indemnitee that does not conduct and controbiifense of any Third-Party Claim, or an
Indemnifying Party that has failed to elect to aefany ThirdParty Claim as contemplated hereby, neverthelesdbstsve the right to empilc
separate counsel (including local counsel as napgssf its own choosing to monitor and participettébut not control) the defense of any
Third-Party Claim for which it is a potential Indaitee or Indemnifying Party, but the fees and egpsrof such counsel shall be at the
expense of such Indemnitee or Indemnifying Pagytha case may be, and the provisions of Secthfic¥shall not apply to such fees and
expenses. Notwithstanding the foregoing, but suligeSections 6.and_6.8, such Party shall cooperate with the Party entiteconduct and
control the defense of such Third-Party Claim iotsdefense and make available to the controllimtyPat the non-controlling Party’s
expense, all witnesses, information and matenasich Party’s possession or under such Partysalaelating thereto as are reasonably
required by the controlling Party. In addition I tforegoing, if any Indemnitee shall in good fal#termine that such Indemnitee and the
Indemnifying Party have actual or potential diffeyidefenses or conflicts of interest between tHeahrmake joint representation
inappropriate, then the Indemnitee shall haveititg to employ separate counsel (including localnsel as necessary) and to participate in
(but not control) the defense, compromise, oreitint thereof, and the Indemnifying Party shall tlea reasonable fees and expenses of
such counsel for all Indemnitees.

(e) No SettlementNeither Party may settle or compromise any ThirdyP@laim for which either Party is seeking to be
indemnified hereunder without the prior written sent of the other Party, which consent may notriseasonably withheld, unless such
settlement or compromise is solely for monetary ages, does not involve any finding or determinatibwrongdoing or violation of Law b
the other Party and provides for a full, unconditiband irrevocable release of the other Party fatirhiability in connection with the Third-
Party Claim. The Parties hereby agree that if &ayRaesents the other Party with a written notioptaining a proposal to settle or compror
a Third-Party Claim for which either Party is seekio be indemnified hereunder and the Party r@ugisuch proposal does not respond in
any manner to the Party presenting such proposhinithirty (30) days (or within any such shortiené period that may be required by
applicable Law or court order) of receipt of suchgwmsal, then the Party receiving such proposdl bealeemed to have consented to the
terms of such proposal.

(f) Tax Matters Agreement Governghe above provisions of this Section drid the provisions of Section 416 not apply to
Taxes (Taxes being governed by the Tax Matters égent). In the case of any conflict between thiseggnent and the Tax Matters
Agreement in relation to any matters addressedhéy ax Matters Agreement, the Tax Matters Agreeraball prevail.
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4.6 Additional Matters

(a) Timing of Paymentdndemnification or contribution payments in respafcany Liabilities for which an Indemnitee is et tc
indemnification or contribution under this Artidé shall be paid reasonably promptly (but in any ewsittiin thirty (30) days of the final
determination of the amount that the Indemnitesnigtled to indemnification or contribution undéigt Article 1V) by the Indemnifying Party
to the Indemnitee as such Liabilities are incupdn demand by the Indemnitee, including reasonsdtigfactory documentation setting
forth the basis for the amount of such indemnifaabr contribution payment, including documentativith respect to calculations made and
consideration of any Insurance Proceeds that dgtluce the amount of such Liabilities. The inadisnand contribution provisions
contained in this Article I\6hall remain operative and in full force and effeegardless of (i) any investigation made by obehalf of any
Indemnitee, and (ii) the knowledge by the Indenenigé Liabilities for which it might be entitled indemnification hereunder.

(b) Notice of Direct ClaimsAny claim for indemnification or contribution undtris Agreement or any Ancillary Agreement that
does not result from a Third-Party Claim shall bseated by written notice given by the Indemnitethe applicable Indemnifying Party;
provided, that the failure by an Indemnitee to so assertsaich claim shall not prejudice the ability of theemnitee to do so at a later time
except to the extent (if any) that the IndemnifyParty is prejudiced thereby. Such Indemnifyingty?ahall have a period of thirty (30) days
after the receipt of such notice within which tepend thereto. If such Indemnifying Party doesraspond within such thirty (3@ay period
such specified claim shall be conclusively deemedhility of the Indemnifying Party under this Sien 4.6(b)or, in the case of any written
notice in which the amount of the claim (or anytmor thereof) is estimated, on such later date wheramount of the claim (or such portion
thereof) becomes finally determined. If such Indéyimg Party does not respond within such thirt@)-8lay period or rejects such claim in
whole or in part, such Indemnitee shall, subje¢htoprovisions of Article VI| be free to pursue such remedies as may be aleaitabuch
party as contemplated by this Agreement and thellancAgreements, as applicable, without prejudizcéts continuing rights to pursue
indemnification or contribution hereunder.

(c) Pursuit of Claims Against Third Partiel$.(i) a Party incurs any Liability arising out tfis Agreement or any Ancillary
Agreement; (ii) an adequate legal or equitable mBnig not available for any reason against therd#taety to satisfy the Liability incurred by
the incurring Party; and (iii) a legal or equitabdéenedy may be available to the other Party agaiffdtird Party for such Liability, then the
other Party shall use its commercially reasonatitets to cooperate with the incurring Party, a thcurring Party’s expense, to permit the
incurring Party to obtain the benefits of such legyeequitable remedy against the Third Party.

(d) Subrogation In the event of payment by or on behalf of argeimnifying Party to any Indemnitee in connectiothvany
Third-Party Claim, such Indemnifying Party shallsadrogated to and shall stand in the place of sutdmnitee as to any events or
circumstances in respect of which such Indemnitag have any right, defense or claim relating tchstiaird-Party Claim against any
claimant or plaintiff asserting such Third-Partyaidt or
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against any other Person. Such Indemnitee shatlerate with such Indemnifying Party in a reasonafd@ner, and at the cost and expen:
such Indemnifying Party, in prosecuting any subtedaight, defense or claim.

(e) SubstitutionIn the event of an Action in which the IndemnifyiRgrty is not a named defendant, if either the imueee or
Indemnifying Party shall so request, the Partiedl Emdeavor to substitute the Indemnifying Padiythe named defendant. If such
substitution or addition cannot be achieved for @ason or is not requested, the named defendalhiadibw the Indemnifying Party to
manage the Action as set forth in Sectionah8 this Section 4.6and the Indemnifying Party shall fully indemntfye named defendant
against all costs of defending the Action (incligdoourt costs, sanctions imposed by a court, ay'fiees, experts fees and all other exte
expenses), the costs of any judgment or settlearahthe cost of any interest or penalties relatingny judgment or settlement.

4.7 Right of Contribution

(a) Contribution. If any right of indemnification contained in Siect 4.2or Section 4.3s held unenforceable or is unavailable for
any reason, or is insufficient to hold harmlessratemnitee in respect of any Liability for whichckuindemnitee is entitled to indemnificati
hereunder, then the Indemnifying Party shall cbote to the amounts paid or payable by the Indezasits a result of such Liability (or
actions in respect thereof) in such proportiorsagpipropriate to reflect the relative fault of thdemnifying Party and the members of its
Group, on the one hand, and the Indemnitees ehtitleontribution, on the other hand, as well asather relevant equitable considerations.

(b) Allocation of Relative Fault Solely for purposes of determining relative fgultsuant to this Section 4.7i) any fault
associated with the business conducted with thay®2el SpinCo Assets or Delayed SpinCo Liabilitiecépt for the gross negligence or
intentional misconduct of a member of the Rayof@issup) or with the ownership, operation or actestof the SpinCo Business prior to the
Effective Time shall be deemed to be the faultmihSo and the other members of the SpinCo Group harsuch fault shall be deemed to be
the fault of Rayonier or any other member of thgd®éer Group; (ii) any fault associated with thesimess conducted with Delayed Rayonier
Assets or Delayed Rayonier Liabilities (excepttfa gross negligence or intentional misconduct wiember of the SpinCo Group) shall be
deemed to be the fault of Rayonier and the otheninees of the Rayonier Group, and no such faulll fieatieemed to be the fault of SpinCo
or any other member of the SpinCo Group; anddjily fault associated with the ownership, operatioactivities of the Rayonier Business
prior to the Effective Time shall be deemed toheefault of Rayonier and the other members of thgoRier Group, and no such fault shal
deemed to be the fault of SpinCo or any other membthe SpinCo Group.

4.8 Covenant Not to Suéeach Party hereby covenants and agrees thatafdanéhe members of such PadyGroup or any Pers
claiming through it shall bring suit or otherwisgsart any claim against any Indemnitee, or assigfense against any claim asserted by any
Indemnitee, before any court, arbitrator, mediatoadministrative agency anywhere in the worlcegitig that: (a) the assumption of any
SpinCo Liabilities by SpinCo or a member of ther&m Group on the terms and conditions set forthimAgreement and the Ancillary
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Agreements is void or unenforceable for any reafmnthe retention of any Rayonier Liabilities bgy®nier or a member of the Rayonier
Group on the terms and conditions set forth in #gseement and the Ancillary Agreements is voidinenforceable for any reason, or (c) the
provisions of this Article IVare void or unenforceable for any reason.

4.9 Remedies Cumulativerhe remedies provided in this Article Bhhall be cumulative and, subject to the provisiohArticle
VIII_, shall not preclude assertion by any Indemniteangfother rights or the seeking of any and aléotemedies against any Indemnifying
Party.

4.10_Survival of IndemnitiesThe rights and obligations of each of Rayoniet 8pinCo and their respective Indemnitees under
this Article 1V shall survive (a) the sale or other transfer bigeziParty or any member of its Group of any asselsisinesses or the
assignment by it of any liabilities; or (b) any mer, consolidation, business combination, saldl@raubstantially all of its Assets,
restructuring, recapitalization, reorganizatiorsionilar transaction involving either Party or arfyttee members of its Group.

ARTICLE V
CERTAIN OTHER MATTERS

5.1 Insurance Matters

(a) Rayonier and SpinCo agree to cooperate in mitidto provide for an orderly transition of insmce coverage from the date
hereof through the Effective Time. In no event Ralyonier, any other member of the Rayonier Grougny Rayonier Indemnitee have
Liability or obligation whatsoever to any membettloé SpinCo Group in the event that any insuramtieypor other contract or policy of
insurance shall be terminated or otherwise ceabe tn effect for any reason, shall be unavailablmadequate to cover any Liability of any
member of the SpinCo Group for any reason whatsamvehall not be renewed or extended beyond theuexpiration date.

(b) From and after the Effective Time, with respiecany losses, damages and Liability incurredryymember of the SpinCo
Group prior to the Effective Time, Rayonier willgide SpinCo with access to, and SpinCo may, upor{x0) days’ prior written notice to
Rayonier, make claims under, Rayonier’s third-pargurance policies in place immediately priortie Effective Time and Rayonier’s
historical policies of insurance, but solely to theéent that such policies provided coverage fomivers of the SpinCo Group prior to the
Effective Time;_providedhat such access to, and the right to make claimden) such insurance policies, shall be subjetttederms and
conditions of such insurance policies, including &mits on coverage or scope, any deductiblesathdr fees and expenses, and shall be
subject to the following additional conditions:

(i) SpinCo shall report any claim to Rayonier, asnpptly as practicable, and in any event in sugfititime so that such cla
may be made in accordance with Rayonier’s clainontapy procedures in effect immediately prior te taffective Time (or in
accordance with any modifications to such procesiafter the Effective Time communicated by RayotoeBpinCo in writing);
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(ii) SpinCo and the members of the SpinCo Groufl sidemnify, hold harmless and reimburse Rayoaied the members
of the Rayonier Group for any deductibles, selfinesl retention, fees and expenses incurred by Relyonany members of the
Rayonier Group to the extent resulting from anyeasao, any claims made by SpinCo or any other reesvdf the SpinCo Group und
any insurance provided pursuant to this Sectiofb’,lincluding any indemnity payments, settlementdgjuents, legal fees and
allocated claims expenses and claim handling feksther such claims are made by SpinCo, its empkoye third Persons; and

(iii) SpinCo shall exclusively bear (and neitheryBaier nor any members of the Rayonier Group dtalke any obligation to
repay or reimburse SpinCo or any member of the Gpi@roup for) and shall be liable for all uninsuredcovered, unavailable or
uncollectible amounts of all such claims made bnSp or any member of the SpinCo Group under thieips as provided for in this
Section 5.1(b) In the event an insurance policy aggregate isiested, or believed likely to be exhausted, duetwed claims, the
SpinCo Group, on the one hand, and the Rayonieni;ian the other hand, shall be responsible far tire rata portion of the
reinstatement premium, if any, based upon the $ogssuch Group submitted to Rayonier’s insurararéex(s) (including any
submissions prior to the Effective Time). To théeet that the Rayonier Group or the SpinCo Growgllacated more than its pro rata
portion of such premium due to the timing of lossesmitted to Rayonier’s insurance carrier(s),dather party shall promptly pay the
first party an amount so that each Group has bempepy allocated its pro rata portion of the rédsment premium. Subject to the
following sentence, Rayonier may elect not to rgitesthe policy aggregate. In the event that Rayroglects not to reinstate the policy
aggregate, it shall provide prompt written notieeSpinCo, and SpinCo may direct Rayonier in writimgand Rayonier shall, in such
case, reinstate the policy aggregate; provitiatl SpinCo shall be responsible for all reinstaenpremiums and other costs associated
with such reinstatement.

In the event that any member of the Rayonier Ginaprs any losses, damages or Liability prior ténorespect of the period prior to the
Effective Time for which such member of the Rayoi@eoup is entitled to coverage under SpinCo’sdtfpiarty insurance policies, the same
process pursuant to this Section 5. Kl apply, substituting “Rayonier” for “SpinCohd “SpinCo” for “Rayonier.”

(c) Except as provided in Section 5.1(lfijom and after the Effective Time, neither Spin@w any member of the SpinCo Group

shall have any rights to or under any of the inscegpolicies of Rayonier or any other member ofRlagonier Group. At the Effective Time,
SpinCo shall have in effect all insurance prograsagiired to comply with SpinCo’s contractual obtigas and such other insurance policies
required by Law or as reasonably necessary or appte for companies operating a business simal&ptinCo’s. Such insurance programs
may include general liability, commercial auto lla, workers’ compensation, employer’s liabilitgroduct liability, professional services
liability, property, cargo, employment practiceabiility, employee dishonesty/crime, directors’ afficers’ liability and fiduciary liability.
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(d) Neither SpinCo nor any member of the SpinCoupran connection with making a claim under anyumasice policy of
Rayonier or any member of the Rayonier Group pumsteathis_Section 5.1shall take any action that would be reasonakslyito (i) have
an adverse impact on the then-current relationskéigveen Rayonier or any member of the Rayonier (gron the one hand, and the
applicable insurance company, on the other haideult in the applicable insurance company teating or reducing coverage, or
increasing the amount of any premium owed by Ragrami any member of the Rayonier Group under tipdiGgble insurance policy; or
(i) otherwise compromise, jeopardize or interfernih the rights of Rayonier or any member of trey8nier Group under the applicable
insurance policy.

(e) All payments and reimbursements by SpinCo @nsto this Section 5\iill be made within fifteen (15) days after Spin€o’
receipt of an invoice therefor from Rayonier. IfyRaier incurs costs to enforce SpinCo’s obligatibasein, SpinCo agrees to indemnify and
hold harmless Rayonier for such enforcement costiiding reasonable attorneys’ fees pursuant ti@e4.6(b). Rayonier shall retain the
exclusive right to control its insurance policieglgprograms, including the right to exhaust, setdease, commute, buy-back or otherwise
resolve disputes with respect to any of its inscegpolicies and programs and to amend, modify dvevany rights under any such insurance
policies and programs, notwithstanding whethersuch policies or programs apply to any SpinCo Lits and/or claims SpinCo has made
or could make in the future, and no member of thi@So Group shall erode, exhaust, settle, releasamute, buyback or otherwise resolve
disputes with Rayonier’s insurers with respectrtp af Rayonier’s insurance policies and programsmend, modify or waive any rights
under any such insurance policies and programsaCspshall cooperate with Rayonier and share sdonration as is reasonably necessary
in order to permit Rayonier to manage and condadhsurance matters as it deems appropriate. &dRhyonier nor any of the members of
the Rayonier Group shall have any obligation taiseextended reporting for any claims under anyilitst policies of Rayonier or any
member of the Rayonier Group for any acts or omrssby any member of the SpinCo Group incurred poiche Effective Time.

() This Agreement shall not be considered as wangited assignment of any policy of insurance @& esntract of insurance and
shall not be construed to waive any right or remeftgny member of the Rayonier Group in respeemyfinsurance policy or any other
contract or policy of insurance.

(g) SpinCo does hereby, for itself and each othember of the SpinCo Group, agree that no membtreoRayonier Group shall
have any Liability whatsoever as a result of treimance policies and practices of Rayonier andrimbers of the Rayonier Group as in
effect at any time, including as a result of theeleor scope of any such insurance, the creditviretis of any insurance carrier, the terms and
conditions of any policy, the adequacy or timelgegany notice to any insurance carrier with respeany claim or potential claim or
otherwise.

5.2 Late PaymentsExcept as expressly provided to the contrarpi; Agreement or in any Ancillary Agreement, anyoamt not
paid when due pursuant to this Agreement or anyillang Agreement (and any amounts billed or otheminvoiced or demanded and
properly payable that are not paid within thirt@)8lays of such bill, invoice or
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other demand) shall accrue interest at a raterparm equal to Prime Rate plus two (2%) percent.

5.3 Treatment of Payments for Tax Purpadesr all tax purposes, the Parties agree to (feahy payment required by this
Agreement (other than payments with respect taesteaccruing after the Effective Time) as eithepatribution by Rayonier to SpinCo or a
distribution by SpinCo to Rayonier, as the case bryoccurring immediately prior to the Effectivime or as a payment of an assumed or
retained Liability; and (ii) any payment of interes taxable or deductible, as the case may libetBarty entitled under this Agreement to
retain such payment or required under this Agreéritemake such payment, in either case exceptreswise required by applicable Law.

5.4 Inducement SpinCo acknowledges and agrees that Rayonielliagviess to cause, effect and consummate the Sgpaand
the Distribution has been conditioned upon anddeduby SpinCo’s covenants and agreements in thisehgent and the Ancillary
Agreements, including SpinCo’s assumption of theSp Liabilities pursuant to the Separation andphavisions of this Agreement and
SpinCo’s covenants and agreements contained iol&tV .

5.5 PostEffective Time Conduct The Parties acknowledge that, after the Effeclivee, each Party shall be independent of the
other Party, with responsibility for its own actgand inactions and its own Liabilities relatingadsing out of or resulting from the conduct
of its business, operations and activities follogvihe Effective Time, except as may otherwise lwided in any Ancillary Agreement, and
each Party shall (except as otherwise providedriitlé 1V ) use commercially reasonable efforts to preveahduabilities from being
inappropriately borne by the other Party.

ARTICLE VI
EXCHANGE OF INFORMATION; CONFIDENTIALITY

6.1 Agreement for Exchange of Information

(a) Subject to Section 6&hd any other applicable confidentiality obligasprach of Rayonier and SpinCo, on behalf of ietf
each member of its Group, agrees to use commereedbonable efforts to provide or make availatlesause to be provided or made
available, to the other Party and the members di sther Party’s Group, at any time before, onftarahe Effective Time, as soon as
reasonably practicable after written request tlogrefny information (or a copy thereof) in the pessgon or under the control of such Party or
its Group which the requesting Party or its Grauphe extent that (i) such information relateshi $pinCo Business, or any SpinCo Asset or
SpinCo Liability, if SpinCo is the requesting Pary to the Rayonier Business, or any Rayonier AgsRayonier Liability, if Rayonier is the
requesting Party; (ii) such information is requit®dthe requesting Party to comply with its obligas under this Agreement or any Ancillary
Agreement; or (iii) such information is required tye requesting Party to comply with any obligatimmposed by any Governmental
Authority; provided, however, that, in the event that the Party to whom theiestihas been made determines that any such roabi
information could be detrimental to the Party pding the information, violate any Law or agreementwaive any privilege available under
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applicable Law, including any attorney-client pige, then the Parties shall use commercially regsle efforts to permit compliance with
such obligations to the extent and in a mannerabaitds any such harm or consequence. The Parydprg information pursuant to this
Section 6.1shall only be obligated to provide such informationthe form, condition and format in which it therists, and in no event shall
such Party be required to perform any improvemaotlification, conversion, updating or reformattwfgany such information, and nothing
in this Section 6.%hall expand the obligations of a Party under $adi4.

(b) Without limiting the generality of the foregainuntil the first SpinCo fiscal year end occurradter the Effective Time (and f
a reasonable period of time afterwards as requiinedach Party to prepare consolidated financakstents or complete a financial statement
audit for the fiscal year during which the Distrilmn Date occurs), each Party shall use its comigéreeasonable efforts to cooperate with
the other Party’s information requests to enabléhé other Party to meet its timetable for disgetion of its earnings releases, financial
statements and management’s assessment of thévefifess of its disclosure controls and procedargkits internal control over financial
reporting in accordance with Iltems 307 and 30&eesvely, of Regulation S-K promulgated under Exehange Act; and (ii) the other
Party’s accountants to timely complete their review ef guarterly financial statements and audit of tmeual financial statements, includir
to the extent applicable to such Party, its autitaundit of its internal control over financial @gting and management’s assessment thereof ir
accordance with Section 404 of the Sarbanes-Oxt#ypA2002, the SEC’s and Public Company Accoun@vgrsight Board'’s rules and
auditing standards thereunder and any other ajidaws.

6.2 Ownership of InformationThe provision of any information pursuant to $&t6.1or Section 6.%&hall not affect the
ownership of such information (which shall be deteed solely in accordance with the terms of thigeement and the Ancillary
Agreements), or constitute a grant of rights incoany such information.

6.3 Compensation for Providing Informatiomhe Party requesting information agrees to reisdthe other Party for the
reasonable costs, if any, of creating, gatheringying, transporting and otherwise complying whik tequest with respect to such
information (including any reasonable costs andeaesps incurred in any review of information forgmses of protecting the Privileged
Information of the providing Party or in connectiaith the restoration of backup media for purpasfgsroviding the requested information).
Except as may be otherwise specifically providegwhere in this Agreement, any Ancillary Agreenmarany other agreement between the
Parties, such costs shall be computed in accordaiticehe providing Party’s standard methodologyg anocedures.

6.4 Record RetentionTo facilitate the possible exchange of informafursuant to this Article Vnd other provisions of this
Agreement after the Effective Time, the Partiegado use their commercially reasonable effortschvbhall be no less rigorous than those
used for retention of such Party’s own informatitntetain all information in their respective pession or control on the Effective Time in
accordance with the policies of Rayonier as inaféa the Effective Time (including Rayonier Coratar Policy Nos. 5.6 and 5.8) or such
other policies as may be adopted by Rayonier #iteEffective Time (providedin
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the case of SpinCo, that Rayonier notifies SpinCany such change); providethowever, that in the case of any information relating to
Taxes, such retention period shall be extendele@xpiration of the applicable statute of limibas (giving effect to any extensions thereof).
Notwithstanding the foregoing, Section 9.02 of Trax Matters Agreement will govern the retentiorTak related records, and Section 9.0
the Employee Matters Agreement will govern theméts of employment and benefits related records.

6.5 Limitations of Liability. Neither Party shall have any Liability to the ettParty in the event that any information exchalngy
provided pursuant to this Agreement is found tanaecurate in the absence of gross negligencelfulbvhisconduct by the Party providing
such information. Neither Party shall have any Lighto any other Party if any information is dested after commercially reasonable eff
by such Party to comply with the provisions of $st6.4.

6.6 Other Agreements Providing for Exchange of imfation.

(a) The rights and obligations granted under thigcke VI are subject to any specific limitations, qualifioats or additional
provisions on the sharing, exchange, retentioroafidential treatment of information set forth inyaAncillary Agreement.

(b) Any party that receives, pursuant to requesirfimrmation in accordance with this Article YTangible Information that is not
relevant to its request shall (i) return it to gireviding Party or, at the providing Party’s redie@gstroy such Tangible Information; and
(ii) deliver to the providing Party written confiation that such Tangible Information was returnedestroyed, as the case may be, which
confirmation shall be signed by an authorized regnéative of the requesting Party.

6.7 Production of Witnesses; Records; Cooperation

(a) After the Effective Time, except in the casenfadversarial Action or Dispute between Rayoaet SpinCo, or any members
of their respective Groups, each Party shall i ssedtmmercially reasonable efforts to make availtdbbbe other Party, upon written request,
the former, current and future directors, officens\ployees, other personnel and agents of the membés respective Group as witnesses
and any books, records or other documents witkinahtrol or which it otherwise has the abilityake available without undue burden, to
the extent that any such person (giving considanat business demands of such directors, offieenployees, other personnel and agent
books, records or other documents may reasonahigdugred in connection with any Action in whicketrequesting Party (or member of its
Group) may from time to time be involved, regardle§whether such Action is a matter with respeavhich indemnification may be sought
hereunder. The requesting Party shall bear albasd expenses in connection therewith.

(b) If an Indemnifying Party chooses to defendooséek to compromise or settle any THaakty Claim, the other Party shall me
available to such Indemnifying Party, upon writtequest, the former, current and future directofficers, employees, other personnel and
agents of the members of its respective Group aeases and any books, records or other documdhis s control or which it otherwise
has the ability to make available
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without undue burden, to the extent that any sushan (giving consideration to business demandsicifi directors, officers, employees,
other personnel and agents) or books, recordsher dbcuments may reasonably be required in coimmeeith such defense, settlement or
compromise, or such prosecution, evaluation orypyras the case may be, and shall otherwise catpar such defense, settlement or
compromise, or such prosecution, evaluation orypyras the case may be.

(c) Without limiting the foregoing, the Parties Bltmoperate and consult to the extent reasonadxtgssary with respect to any
Actions.

(d) Without limiting any provision of this Sectigh7 and subject to the terms of the Intellectual Priyp&greement, each of the
Parties agrees to cooperate, and to cause eachanefiits respective Group to cooperate, with eztbler in the defense of any infringement
or similar claim with respect any Intellectual Pedy and shall not claim to acknowledge, or pelamig member of its respective Group to
claim to acknowledge, the validity or infringingeusf any Intellectual Property of a third Persomimanner that would hamper or undermine
the defense of such infringement or similar claim.

(e) The obligation of the Parties to provide wisespursuant to this Section &7ntended to be interpreted in a manner so as to
facilitate cooperation and shall include the oliigato provide as witnesses inventors and othigcest without regard to whether the witn
or the employer of the witness could assert a ptesbusiness conflict (subject to the exceptiorf@eh in the first sentence of Section 6.7

(@)).
6.8 Privileged Matters

(a) The Parties recognize that legal and othereggibnal services that have been and will be peavjtior to the Effective Time
have been and will be rendered for the collectimediit of each of the members of the Rayonier Giamugbthe SpinCo Group, and that eac
the members of the Rayonier Group and the Spin@aiisshould be deemed to be the client with respestich services for the purposes of
asserting all privileges which may be asserted uagplicable Law in connection therewith. The matiecognize that legal and other
professional services will be provided followingetEffective Time, which services will be renderetkly for the benefit of the Rayonier
Group or the SpinCo Group, as the case may be.

(b) The Parties agree as follows:

(i) Rayonier shall be entitled, in perpetuity, ntrol the assertion or waiver of all privilegeglammunities in connection
with any Privileged Information that relates soledythe Rayonier Business and not to the SpinCanBss, whether or not the Privile¢
Information is in the possession or under the abmtir any member of the Rayonier Group or any manatbéhe SpinCo Group.
Rayonier shall also be entitled, in perpetuitycdntrol the assertion or waiver of all privilegeglammunities in connection with any
Privileged Information that relates solely to argyBnier Liabilities resulting from any Actions thee now pending or may be asserted
in the future, whether or not the Privileged Infation is in the possession or under the contraingf member of the Rayonier Group or
any member of the SpinCo Group; and
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(i) SpinCo shall be entitled, in perpetuity, tontwl the assertion or waiver of all privileges amununities in connection
with any Privileged Information that relates solthe SpinCo Business and not to the Rayoniemss, whether or not the Privileg
Information is in the possession or under the abmdi any member of the SpinCo Group or any menatb¢ine Rayonier Group. SpinCo
shall also be entitled, in perpetuity, to contha tissertion or waiver of all privileges and imntigsiin connection with any Privileged
Information that relates solely to any SpinCo Llidieis resulting from any Actions that are now pigigdor may be asserted in the futt

whether or not the privileged Information is in fh@ssession or under the control of any membdreBpinCo Group or any member of
the Rayonier Group.

(iii) If the Parties do not agree as to whethetaiarinformation is Privileged Information, thencéunformation shall be
treated as Privileged Information, and the Parsy believes that such information is Privilegedmiation shall be entitled to control
the assertion or waiver of all privileges and imiities in connection with any such information usléise Parties otherwise agree. The
Parties shall use the procedures set forth in IBriidl to resolve any disputes as to whether any infonattlates solely to the
Rayonier Business, solely to the SpinCo Businast both the Rayonier Business and the SpinCorigssi

(c) Subject to the remaining provisions of thist#er6.8, the Parties agree that they shall have a shainégtége or immunity
with respect to all privileges and immunities nibb@ated pursuant to Section 6.8€)d all privileges and immunities relating to angtidns
or other matters that involve both Parties (or onmore members of their respective Groups) andspect of which both Parties have
Liabilities under this Agreement, and that no sslehred privilege or immunity may be waived by aitRarty without the consent of the other
Party.

(d) If any Dispute arises between the Parties gma@mbers of their respective Group regarding wéredhprivilege or immunity
should be waived to protect or advance the intemgfs¢ither Party and/or any member of their respe&roup, each Party agrees that it shall
(i) negotiate with the other Party in good faitii); éndeavor to minimize any prejudice to the rigbf the other Party; and (iii) not
unreasonably withhold consent to any request favevay the other Party. Further, each Party spedif agrees that it shall not withhold its
consent to the waiver of a privilege or immunity &my purpose except in good faith to protect vts degitimate interests.

(e) In the event of any adversarial Action or Digpbietween Rayonier and SpinCo, or any membeiseaf tespective Groups,
either Party may waive a privilege in which theestRarty or member of such other Party’s Groupahsisared privilege, without obtaining
consent pursuant to Section 6.8(pyovidedthat such waiver of a shared privilege shall beai¥e only as to the use of information with
respect to the Action between the Parties andfafiplicable members of their respective Groupd,shall not operate as a waiver of the
shared privilege with respect to any Third Party.

(f) Upon receipt by either Party, or by any memdsieits respective Group, of any subpoena, discoeegther request that may
reasonably be expected to result in the
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production or disclosure of Privileged Informatisubject to a shared privilege or immunity or askich another Party has the sole right
hereunder to assert a privilege or immunity, aitiier Party obtains knowledge that any of itsamy member of its respective Group’s,
current or former directors, officers, agents optayees have received any subpoena, discovenher otquests that may reasonably be
expected to result in the production or disclosafreuch Privileged Information, such Party shatipptly notify the other Party of the
existence of the request (which notice shall beveiedd to such other Party no later than five (@ibess days following the receipt of any
such subpoena, discovery or other request) antsbaide the other Party a reasonable opportunitgview the Privileged Information and
to assert any rights it or they may have under3eistion 6.8r otherwise, to prevent the production or disctesaf such Privileged
Information.

(9) Any furnishing of, or access or transfer ofy amformation pursuant to this Agreement is madeeliance on the agreement of
Rayonier and SpinCo set forth in this Sectionghf in_Section 6.8 maintain the confidentiality of Privileged Infoation and to assert and
maintain all applicable privileges and immuniti€he Parties agree that their respective rightsiyoagcess to information, witnesses and
other Persons, the furnishing of notices and docsrend other cooperative efforts between the éacthntemplated by this Agreement, and
the transfer of Privileged Information between Haties and members of their respective Groupsupatgo this Agreement, shall not be
deemed a waiver of any privilege that has beenay lbe asserted under this Agreement or otherwise.

(h) In connection with any matter contemplated kgt®n 6.70r this_Section 6.8the Parties agree to, and to cause the applicable
members of their Group to, use commercially reaslenafforts to maintain their respective separatkjaint privileges and immunities,
including by executing joint defense and/or comrimdarest agreements where necessary or usefliifoptirpose.

6.9 Confidentiality.

(a) Confidentiality.Subject to Section 6.10rom and after the Effective Time until the fiyear anniversary of the Effective Tin
each of Rayonier and SpinCo, on behalf of itsetf aach member of its respective Group, agreeslth &nd to cause its respective
Representatives to hold, in strict confidence, waitteast the same degree of care that applieayorier’s confidential and proprietary
information pursuant to policies in effect as dof tffective Time, all confidential and proprietanformation concerning the other Party or
any member of the other Party’s Group or their eetipe businesses that is either in its possegsiocluding confidential and proprietary
information in its possession prior to the datesbéror furnished by any such other Party or anynimer of such Party’s Group or their
respective Representatives at any time pursuahtsdgreement, any Ancillary Agreement or otheryiand shall not use any such
confidential and proprietary information other tHfansuch purposes as shall be expressly perntigegunder or thereunder, except, in each
case, to the extent that such confidential andmetgry information has been (i) in the public demar generally available to the public, ot
than as a result of a disclosure by such Partypmaember of such Part/Group or any of their respective Representativeslation of this
Agreement, (i) later lawfully acquired from oth&wurces by such Party (or any member of such Ba@youp) which sources are not
themselves bound by a confidentiality obligatiorotirer contractual, legal
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or fiduciary obligation of confidentiality with reect to such confidential and proprietary inforraatior (iii) independently developed or
generated without reference to or use of any petgmy or confidential information of the other Rast any member of such Party’s Group. If
any confidential and proprietary information of dh&rty or any member of its Group is disclosechtodther Party or any member of such
other Party’s Group in connection with providingwees to such first Party or any member of suc$t fParty’s Group under this Agreement
or any Ancillary Agreement, then such disclosedficemtial and proprietary information shall be usedy as required to perform such
services.

(b) No Release; Return or Destructideach Party agrees not to release or disclose,ronipp® be released or disclosed, any
information addressed in Section 6.%@pny other Person, except its Representativesngld to know such information in their capacities
as such (who shall be advised of their obligatioe®under with respect to such information), armepkin compliance with Section 6.10
Without limiting the foregoing, when any such infaation is no longer needed for the purposes corttetpby this Agreement or any
Ancillary Agreement, each Party will promptly aftequest of the other Party either return to tteioParty all such information in a tangible
form (including all copies thereof and all notestracts or summaries based thereon) or notify therdParty in writing that it has destroyed
such information (and such copies thereof and satbs, extracts or summaries based thereon).

(c) Third-Party Information; Privacy or Data Protectidraws.Each Party acknowledges that it and members @ribsip may
presently have and, following the Effective Timegyngain access to or possession of confidentiptaprietary information of, or personal
information relating to, Third Parties (i) that waseived under confidentiality or non-disclosugeements entered into between such Third
Parties, on the one hand, and the other Party orbes of such Party’s Group, on the other handy poi the Effective Time; or (i) that, as
between the two Parties, was originally collectgdH® other Party or members of such Parfgtoup and that may be subject to and prote
by privacy, data protection or other applicable katvach Party agrees that it shall hold, protedtus®, and shall cause the members of its
Group and its and their respective Representatiovhsld, protect and use, in strict confidencedbefidential and proprietary information of,
or personal information relating to, Third Partiesiccordance with privacy, data protection or otplicable Laws and the terms of any
agreements that were either entered into befor&ffleetive Time or affirmative commitments or repeatations that were made before the
Effective Time by, between or among the other Partnembers of the other Party’s Group, on thehared, and such Third Parties, on the
other hand.

6.10_Protective Arrangement#n the event that a Party or any member of itsuBreither determines on the advice of its counsel
that it is required to disclose any informationguant to applicable Law or receives any requedeorand under lawful process or from any
Governmental Authority to disclose or provide imf@tion of the other Party (or any member of theeofarty’s Group) that is subject to the
confidentiality provisions hereof, such Party simaitify the other Party (to the extent legally péted) as promptly as practicable under the
circumstances prior to disclosing or providing sutrmation and shall cooperate, at the expensheobther Party, in seeking any
appropriate protective order requested by the d®aety. In the event that such other Party failsetteive such appropriate protective order in
a timely manner and the Party receiving the reqgoedemand reasonably determines that its
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failure to disclose or provide such informationlshatually prejudice the Party receiving the resjusr demand, then the Party that received
such request or demand may thereafter discloseowide information to the extent required by su@wi(as so advised by its counsel) or by
lawful process or such Governmental Authority, #meldisclosing Party shall promptly provide theestRarty with a copy of the information
so disclosed, in the same form and format so disclptogether with a list of all Persons to whorhsnformation was disclosed, in each ¢
to the extent legally permitted.

ARTICLE VII
DISPUTE RESOLUTION

7.1 GoodFaith Negotiation Subject to Section 7 .4either Party seeking resolution of any disputatioversy or claim arising out
of or relating to this Agreement or Ancillary Agreent (including regarding whether any Assets aia@GpAssets, any Liabilities are Spin
Liabilities or the validity, interpretation, breach termination of this Agreement or any Ancillaxgreement) (a “ Disput®, shall provide
written notice thereof to the other Party (theitid Notice "), and within thirty (30) days of the delivery tife Initial Notice, the Parties shall
attempt in good faith to negotiate a resolutiothef Dispute. The negotiations shall be conductedxegutives who hold, at a minimum, the
title of vice president and who have authority éttle the Dispute. All such negotiations shall bafaential and shall be treated as
compromise and settlement negotiations for purposagplicable rules of evidence. If the Parties amable for any reason to resolve a
Dispute within thirty (30) days after the deliveafysuch notice or if a Party reasonably concluties the other Party is not willing to negoti
as contemplated by this Section 7the Dispute shall be submitted to mediation icoagance with Section 7.2

7.2 Mediation. Any Dispute not resolved pursuant to Sectionshdll, at the written request of a Party (a * Mé&diaRequest),
be submitted to nonbinding mediation in accordamitie the then current International Institute fasr@lict Prevention and Resolution CPR
") Mediation Procedure, except as modified her&€me mediation shall be held in (i) Jacksonvillerigla, if the Parties each maintain
corporate headquarters in such city at the timesdidtion Request is submitted, (ii) Atlanta, Geargfione or both of the Parties does not
maintain corporate headquarters in Jacksonvillgidd at the time a Mediation Request is submitbediii) such other place as the Parties
may mutually agree in writing. The Parties shaildhawenty (20) days from receipt by a Party of adM#&on Request to agree on a mediator.
If no mediator has been agreed upon by the Pavithin twenty (20) days of receipt by a party dfladiation Request, then a Party may
request (on written notice to the other Party)t @R appoint a mediator in accordance with the GRRiation Procedure. All mediation
pursuant to this clause shall be confidential dradl $e treated as compromise and settlement regigots for purposes of applicable rules of
evidence, and no oral or documentary representatiatde by the Parties during such mediation skadidmissible for any purpose in any
subsequent proceedings. No Party shall disclopermnit the disclosure of any information aboutév@lence adduced or the documents
produced by the other Party in the mediation prdicegs or about the existence, contents or restittseomediation without the prior written
consent of such other Party, except in the couraguicial or regulatory proceeding or as maydguired by Law or requested by a
Governmental Authority or securities exchange. Befoaking any disclosure permitted by the precedargence, the Party intending to
make such
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disclosure shall, to the extent reasonably prdokécayive the other Party reasonable written natfcine intended disclosure and afford the
other party a reasonable opportunity to protednierests. If the Dispute has not been resolvehlimvsixty (60) days of the appointment of a
mediator, or within ninety (90) days after recdigta Party of a Mediation Request (whichever oceomer), or within such longer period as
the Parties may agree to in writing, then the Disptnall be submitted to binding arbitration in@ckance with Section 7.3

7.3 Arbitration.

(a) In the event that a Dispute has not been redakithin sixty (60) days of the appointment of adiator in accordance with
Section 7.2 or within ninety (90) days after receipt by atipaf a Mediation Request (whichever occurs soqraeryvithin such longer period
as the Parties may agree to in writing, then suispwie shall, upon the written request of a Palg { Arbitration Requesy) be submitted to
be finally resolved by binding arbitration pursutmthe CPR Arbitration Procedure. The arbitraball be held in the same location as the
mediation pursuant to Section 7.@Pnless otherwise agreed by the Parties in writamy Dispute to be decided pursuant to this Sedtid
will be decided (i) before a sole arbitrator if #@ount in dispute, inclusive of all claims and mi@uclaims, totals less than $2 million; or
(ii) by a panel of three (3) arbitrators if the amoin dispute, inclusive of all claims and counteims, totals $2 million or more.

(b) The panel of three (3) arbitrators will be alross follows: (i) within fifteen (15) days frometidate of the receipt of the
Arbitration Request, each Party will name an aalatr; and (ii) the two (2) Party-appointed arbitratwill thereafter, within thirty (30) days
from the date on which the second of the two (Bjtaators was named, name a third, independentrartsi who will act as chairperson of the
arbitral tribunal. In the event that either Pa#dild to name an arbitrator within fifteen (15) ddremn the date of receipt of the Arbitration
Request, then upon written application by eithetyR#hat arbitrator shall be appointed pursuantheoCPR Arbitration Procedure. In the
event that the two (2) Pargppointed arbitrators fail to appoint the thirdgritthe third, independent arbitrator will be appedipursuant to tf
CPR Arbitration Procedure. If the arbitration via before a sole independent arbitrator, thendteisdependent arbitrator will be appointed
by agreement of the Parties within fifteen (15)glaf/the date of receipt of the Arbitration Requéfshe Parties cannot agree to a sole
independent arbitrator, then upon written applaratiy either party, the sole independent arbitraibibe appointed pursuant to the CPR
Arbitration Procedure.

(c) The arbitrator(s) will have the right to awaoah, an interim basis, or include in the final awamdy relief which it deems proper
in the circumstances, including money damages (intrest on unpaid amounts from the due data)nitjve relief (including specific
performance) and attorneys’ fees and cagsts; praviue the arbitrator(s) will not award any relieftspecifically requested by the parties
in any event, will not award any indirect, punitiexemplary, remote, speculative or similar damagexcess of compensatory damages of
the other arising in connection with the transatdioontemplated hereby (other than any such Lighilith respect to a Third-Party Claim).
Upon selection of the arbitrator(s) following amaugt of interim relief by a special arbitrator @muct pursuant to Section 7,4he arbitrator(s)
may affirm or disaffirm that relief, and the pasti@ill seek modification or rescission of the ordeatered by the court as necessary to accord
with the decision of the arbitrator(s). The award
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of the arbitrator(s) shall be final and bindingthe Parties, and may be enforced in any court wifpegent jurisdiction. The initiation of
mediation or arbitration pursuant to this Artis/# will toll the applicable statute of limitation®r the duration of any such proceedings.

7.4 Litigation and Unilateral Commencement of Ardtiion. Notwithstanding the foregoing provisions of tAiticle VII , (a) a
Party may seek preliminary provisional or injunetjudicial relief with respect to a Dispute withdinst complying with the procedures set
forth in Section 7.1 Section 7.2and_Section 7.8 such action is reasonably necessary to avogparable damage and (b) either Party may
initiate arbitration before the expiration of therjpds specified in Section 7ahd_Section 7.8 (i) such Party has submitted a Mediation
Request or Arbitration Request, as applicable,thadther party has failed, within the applicabdeipds set forth in Section 7,30 agree
upon a date for the first mediation session to fdkee within thirty (30) days after the appointinehsuch mediator or such longer period as
the Parties may agree to in writing or (ii) suchti?aas failed to comply with Section 7r8good faith with respect to commencement and
engagement in arbitration. In such event, the deaety may commence and prosecute such arbitratidaterally in accordance with the C
Arbitration Procedure.

7.5 Conduct During Dispute Resolution Procedsless otherwise agreed in writing, the Partieslsand shall cause their
respective members of their Group to, continueatoon all commitments under this Agreement and awatillary Agreement to the extent
required by such agreements during the coursespiitk resolution pursuant to the provisions of griicle VII , unless such commitments
are the specific subject of the Dispute at issue.

ARTICLE VIII
FURTHER ASSURANCES AND ADDITIONAL COVENANTS

8.1 Further Assurances

(a) In addition to the actions specifically prouid®r elsewhere in this Agreement, each of thei@asghall use its reasonable best
efforts, prior to, on and after the Effective Tinbe take, or cause to be taken, all actions, amtbf@r cause to be done, all things, reasonably
necessary, proper or advisable under applicableslegulations and agreements to consummate anel effgctive the transactions
contemplated by this Agreement and the Ancillaryefggnents.

(b) Without limiting the foregoing, prior to, on dmfter the Effective Time, each Party hereto statiperate with the other Party,
and without any further consideration, but at theemse of the requesting Party, to execute andedelr use its reasonable best efforts to
cause to be executed and delivered, all instrumamsiding instruments of conveyance, assignmadtteansfer, and to make all filings with,
and to obtain all Approvals or Natifications of ya@overnmental Authority or any other Person uradgr permit, license, agreement,
indenture or other instrument (including any cons@m Governmental Approvals), and to take all softter actions as such Party may
reasonably be requested to take by the other Rartytime to time, consistent with the terms obtAigreement and the Ancillary
Agreements, in order to effectuate the provisiams purposes of this Agreement and the Ancillarye®gnents and the transfers of the Spi
Assets and the Rayonier Assets and the assignmdrassumption
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of the SpinCo Liabilities and the Rayonier Lialidg and the other transactions contemplated hexethyhereby. Without limiting the
foregoing, each Party will, at the reasonable retjumst and expense of the other Party, take ailvgr actions as may be reasonably
necessary to vest in such other Party good andeteadle title to the Assets allocated to such Pamtjer this Agreement or any of the
Ancillary Agreements, free and clear of any Seguriterest, if and to the extent it is practicatdelo so.

(c) On or prior to the Effective Time, Rayonier &pinCo in their respective capacities as diredtiadirect shareholders of the
members of their Groups, shall each ratify anyoastiwhich are reasonably necessary or desiralle taken by Rayonier, SpinCo or any of
the members of their respective Groups, as theroagebe, to effectuate the transactions contenplayehis Agreement and the Ancillary
Agreements.

(d) Rayonier and SpinCo, and each of the membettseafrespective Groups, waive (and agree nosserd against any of the
others) any claim or demand that any of them mag lagainst any of the others for any Liabilitiesthrer claims relating to or arising out of:
(i) the failure of SpinCo or any other member af 8pinCo Group, on the one hand, or of Rayoni@angrother member of the Rayonier
Group, on the other hand, to provide any notifamair disclosure required under any state Envirortaid.aw in connection with the
Separation or the other transactions contemplatetid Agreement, including the transfer by any rbenof any Group to any member of the
other Group of ownership or operational controhny Assets not previously owned or operated by saeisferee; or (ii) any inadequate,
incorrect or incomplete notification or disclosureder any such state Environmental Law by the apbple transferor. To the extent any
Liability to any Governmental Authority or any tHiPerson arises out of any action or inaction desdrin clause (i) or (ii) above, the
transferee of the applicable Asset hereby assunteagrees to pay any such Liability.

8.2 Wayne County Loan Agreemerithe Parties acknowledge that: (a) as of the Stipar SpinCo or a member of the SpinCo
Group will hold the solid waste disposal facilitiglse “ Project’) that were built to serve manufacturing facilitief SpinCo located near
Jesup, Georgia; and (b) the Wayne County Loan Ageeg, which is a contract that will be retainedRayonier or a member of the Rayonier
Group, contains covenants relating to the Profeat, if breached, could result in a Liability toyRaier or a member of the Rayonier Group.
Accordingly, from and after the Separation, SpirgBall, and shall cause the applicable memberseo$tinCo Group to, use reasonable best
efforts to comply with the covenants containechia YWayne County Loan Agreement relating to thedetojncluding the covenants set forth
in Sections 2.5 and 3.3 of the Wayne County LoareAment, as if such covenants were made by SpinGbe event that SpinCo fails or
expects to fail to comply with such covenants, tBepmCo shall promptly notify Rayonier in writindg such failure or expected failure, and
SpinCo shall indemnify, defend and hold harmlessRayonier Indemnitees from and against any andailities of the Rayonier
Indemnitees relating to, arising out of or resgjtfrom, directly or indirectly, such failure or esgted failure, including (i) any pre-payment
premiums, penalties or “make-whole” payments payabth respect to the Wayne County Loan Agreemetti@Wayne County Bonds and
(ii) in the event that Rayonier or a member of Ragonier Group shall refinance the outstandinggiped amount of the Wayne County Bol
in connection with such failure or expected faillary costs and expenses in connection with sdtareing, including any excess or defe
interest, costs or other
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expenses above the amount that Rayonier or thécapf@ member of the Rayonier Group would havetbgzhy if the Wayne Loan
Agreement or the Wayne County Bounds continuecetm keffect; provided however, that nothing in this Section 8shall obligate SpinCo
or any member of the SpinCo Group to indemnifyedédfor hold harmless the Rayonier Indemnitees &athagainst the outstanding
principal amount of the Wayne County Bonds (othé Wayne County Bonds are refinanced, the prihapeunt of such refinanced
borrowing) and any unpaid interest thereon thatuaat prior to the date of such failure or expedtdldre, even if such amount becomes due
and payable as liquidated damages pursuant to the&/County Loan Agreement (or such refinancedobdng, as the case may be).

ARTICLE IX
TERMINATION

9.1 Termination This Agreement and all Ancillary Agreements maytérminated and the Distribution may be amendexdlified
or abandoned at any time prior to the Effective &imy Rayonier, in its sole and absolute discretiathout the approval or consent of any
other Person, including SpinCo. After the Effectiime, this Agreement may not be terminated exbgmn agreement in writing signed b
duly authorized officer of each of the Parties.

9.2 Effect of Termination In the event of any termination of this Agreemrior to the Effective Time, no Party (nor anyitsf
directors, officers or employees) shall have arabllity or further obligation to the other Party ason of this Agreement.

ARTICLE X
MISCELLANEOUS

10.1 Counterparts; Entire Agreement; Corporate Powe

(a) This Agreement and each Ancillary Agreement ipagxecuted in one or more counterparts, all a€hvshall be considered
one and the same agreement, and shall becomeedfadten one or more counterparts have been signedch of the Parties and delivered
to the other Party.

(b) This Agreement, the Ancillary Agreements anel Exhibits, Schedules and appendices hereto anetoheontain the entire
agreement between the Parties with respect touthiec matter hereof, supersede all previous ageagsnnegotiations, discussions, writings,
understandings, commitments and conversationsredbect to such subject matter, and there are meimgnts or understandings between
the Parties other than those set forth or refeiwderein or therein.

(c) Rayonier represents on behalf of itself andchestbher member of the Rayonier Group, and Spin@cesents on behalf of itself
and each other member of the SpinCo Group, asiisilo

(i) each such Person has the requisite corporatéher power and authority and has taken all cafgoor other action
necessary in order to execute, deliver
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and perform this Agreement and each Ancillary Agreet to which it is a party and to consummate thesiactions contemplated
hereby and thereby; and

(ii) this Agreement and each Ancillary Agreementaich it is a party has been duly executed aniveleld by it and
constitutes a valid and binding agreement of iberdable in accordance with the terms thereof.

(d) Each Party acknowledges that it and each ®ady is executing certain of the Ancillary Agreartseby facsimile, stamp or
mechanical signature, and that delivery of an etegtoounterpart of a signature page to this Agregmeany Ancillary Agreement (whether
executed by manual, stamp or mechanical signabyrécsimile or by email in portable document fotrifRDF) shall be effective as delivery
of such executed counterpart of this AgreemenngrAncillary Agreement. Each Party expressly adapid confirms each such facsimile,
stamp or mechanical signature (regardless of wheléslevered in person, by mail, by courier, by fatite or by email in portable document
format (PDF)) made in its respective name asvifate a manual signature delivered in person, aghe¢dt will not assert that any such
signature or delivery is not adequate to bind eahy to the same extent as if it were signed minaad delivered in person and agrees t
at the reasonable request of the other Party atimuy it will as promptly as reasonably practi@abhuse each such Ancillary Agreement t
manually executed (any such execution to be dseoflate of the initial date thereof) and delivareperson, by mail or by courier.

10.2_Governing Law This Agreement and, unless expressly providecetheeach Ancillary Agreement (and any claims or
disputes arising out of or related hereto or tleeetto the transactions contemplated hereby asrlly or to the inducement of any party to
enter herein and therein, whether for breach ofract) tortious conduct or otherwise and whethedjmated on common law, statute or
otherwise) shall be governed by and construed rstedpreted in accordance with the Laws of the Sihfeelaware irrespective of the choice
of laws principles of the State of Delaware inchglall matters of validity, construction, effectferceability, performance and remedies.

10.3_Assignability. Except as set forth in any Ancillary Agreemehis tAgreement and each Ancillary Agreement shalibeing
upon and inure to the benefit of the Parties ardtirties thereto, respectively, and their respedticcessors and permitted assigns;
provided, however, that neither Party nor any such party thereto assygn its rights or delegate its obligations urtdis Agreement or any
Ancillary Agreement without the express prior waittconsent of the other Party hereto or othergsattiereto, as applicable. Notwithstanding
the foregoing, no such consent shall be requirethimassignment of a party’s rights and obligatiander this Agreement and the Ancillary
Agreements (except as may be otherwise providedyrsuch Ancillary Agreement) in wholé.€., the assignment of a party’s rights and
obligations under this Agreement and all Ancill&greements all at the same time) in connection witihange of control of a Party so long
as the resulting, surviving or transferee Perssarass all the obligations of the relevant partydteeby operation of Law or pursuant to an
agreement in form and substance reasonably satisfao the other Party. Nothing herein is intenttecor shall be construed to, prohibit
either Party or any member of its Group from beagty to or undertaking a change of control.
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10.4_ThirdParty Beneficiaries Except for the indemnification rights under tAigreement of any Rayonier Indemnitee or SpinCo
Indemnitee in their respective capacities as s{@lthe provisions of this Agreement and each AaugilAgreement are solely for the benefit
of the Parties and are not intended to confer @mgnPerson except the Parties any rights or reradieeunder, and (b) there are no third-
party beneficiaries of this Agreement or any Azl Agreement and neither this Agreement nor angilkany Agreement shall provide any
third person with any remedy, claim, Liability, mursement, claim of action or other right in excesthose existing without reference to
this Agreement or any Ancillary Agreement.

10.5 Notices All notices, requests, claims, demands or otbemraunications under this Agreement and, to theneéxégplicable
and unless otherwise provided therein, under eatiftecAncillary Agreements shall be in writing asiohll be given or made (and shall be
deemed to have been duly given or made upon rédsimelivery in person, by overnight courier seeyior by facsimile with receipt
confirmed (followed by delivery of an original vizvernight courier service) to the respective Pardiethe following addresses (or at such
other address for a Party as shall be specifiednatice given in accordance with this Section 0.5

If to Rayonier, to:

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: General Counsel

Facsimile: (904) 598-2250

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: (904) 357-9101

with a copy (until the Effective Time) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Nicholas G. Demmo
David K. Lam

Facsimile: (212) 403-2000

If to SpinCao, to:

Rayonier Holding Company

1301 Riverplace Boulevard, Suite []
Jacksonville, FL 32207

Attention: General Counsel
Facsimile: []
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Rayonier Holding Company

1301 Riverplace Boulevard, Suite [¢]
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: []

with a copy (until the Effective Time) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Nicholas G. Demmo
David K. Lam

Facsimile: (212) 403-2000

A Party may, by notice to the other Party, chamgeaddress to which such notices are to be given.

10.6_Severability If any provision of this Agreement or any AncillaAgreement or the application thereof to any Bersr
circumstance is determined by a court of compégteigidiction to be invalid, void or unenforceabilee remaining provisions hereof or
thereof, or the application of such provision ted@as or circumstances or in jurisdictions othantthose as to which it has been held invalid
or unenforceable, shall remain in full force anféetfand shall in no way be affected, impairednealidated thereby. Upon such
determination, the Parties shall negotiate in gadt in an effort to agree upon such a suitabl eguitable provision to effect the original
intent of the Parties.

10.7_Force MajeureNo Party shall be deemed in default of this Agrest or, unless otherwise expressly provided theesiy
Ancillary Agreement for any delay or failure tofilllany obligation (other than a payment obligatidiereunder or thereunder so long as and
to the extent to which any delay or failure in thillment of such obligation is prevented, frusted, hindered or delayed as a consequence c
circumstances of Force Majeure. In the event ofsuroh excused delay, the time for performance df sibligations (other than a payment
obligation) shall be extended for a period equahtime lost by reason of the delay. A Partyrmlag the benefit of this provision shall, as
soon as reasonably practicable after the occurreinary such event, (a) provide written noticelte tther Party of the nature and extent of
any such Force Majeure condition; and (b) use cormialéy reasonable efforts to remove any such caasel resume performance under this
Agreement and the Ancillary Agreements, as applé&as soon as reasonably practicable.

10.8_No SeDff . Except as set forth in any Ancillary Agreemenasrotherwise mutually agreed to in writing by Baaties,
neither Party nor any member of such Party’s gshadl have any right of set-off or other similaghis with respect to (a) any amounts
received pursuant to this Agreement or any Angilldgreement; or (b) any other amounts claimed towed to the other Party or any
member of its Group arising out of this Agreemeraumy Ancillary Agreement.
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10.9_Publicity. Prior to the Effective Time, each of SpinCo aray/&nier shall consult with each other prior to isguany press
releases or otherwise making public statements ngghect to the Separation, the Distribution or afrihe other transactions contemplated
hereby or under any Ancillary Agreement and priomiaking any filings with any Governmental Authgnitith respect thereto.

10.10 ExpensesExcept as otherwise expressly set forth in thgse&ment or any Ancillary Agreement, or as othegveigreed to
in writing by the Parties, all costs and expengearired on or prior to the Effective Time in conti@t with the preparation, execution,
delivery and implementation of this Agreement ang Ancillary Agreement, the Separation, the Regigtn Statement, the plan of
Separation and the Distribution and the consummatfdhe transactions contemplated hereby and ltiyesdl be borne by the Party or its
applicable Subsidiary incurring such fees, costsxpenses. The Parties agree that certain specifigd and expenses shall be allocated
between the Parties as set forth on Schedule 10.10

10.11 Headings The article, section and paragraph headings twmttan this Agreement and in the Ancillary Agreenseare for
reference purposes only and shall not affect inveay the meaning or interpretation of this Agreetr@rany Ancillary Agreement.

10.12 Survival of CovenantsExcept as expressly set forth in this Agreemertny Ancillary Agreement, the covenants,
representations and warranties contained in thieé&gent and each Ancillary Agreement, and Liabftitythe breach of any obligations
contained herein, shall survive the Separationthadistribution and shall remain in full force agffiect.

10.13_Waivers of DefaultWaiver by a Party of any default by the othertyPaf any provision of this Agreement or any Anail
Agreement shall not be deemed a waiver by the wagiliarty of any subsequent or other default, nall #fprejudice the rights of the other
Party. No failure or delay by a Party in exercisamy right, power or privilege under this Agreemenany Ancillary Agreement shall operate
as a waiver thereof, nor shall a single or paetiarcise thereof prejudice any other or furtherase thereof or the exercise of any other r
power or privilege.

10.14_Specific Performanceubject to the provisions of Article Vlin the event of any actual or threatened defaubhr breach
of, any of the terms, conditions and provisionshig Agreement or any Ancillary Agreement, the PartParties who are, or are to be,
thereby aggrieved shall have the right to spepiéidormance and injunctive or other equitable fefieespect of its or their rights under this
Agreement or such Ancillary Agreement, in additiorany and all other rights and remedies at law @quity, and all such rights and
remedies shall be cumulative. The Parties agradttbaemedies at law for any breach or threatémedch, including monetary damages, are
inadequate compensation for any loss and that efgnde in any action for specific performance ¢hegmedy at law would be adequate is
waived. Any requirements for the securing or pagsbhany bond with such remedy are waived by ed¢heoParties.
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10.15 AmendmentsNo provisions of this Agreement or any Ancillakgreement shall be deemed waived, amended,
supplemented or modified by a Party, unless suéhergamendment, supplement or modification is iiting and signed by the authorized
representative of the Party against whom it is Botmenforce such waiver, amendment, supplememtoatification.

10.16 InterpretationIn this Agreement and any Ancillary Agreemen},wards in the singular shall be deemed to inclinge
plural and vice versa and words of one gender figafleemed to include the other genders as thexdaequires; (b) the terms “hereof,”
“herein,” and “herewith” and words of similar impahall, unless otherwise stated, be construedfé to this Agreement (or the applicable
Ancillary Agreement) as a whole (including all 6étSchedules, Exhibits and Appendices hereto arétth) and not to any particular
provision of this Agreement (or such Ancillary Agraent); (c) Article, Section, Schedule, Exhibit akgpendix references are to the Articl
Sections, Schedules, Exhibits and Appendices soAgreement (or the applicable Ancillary Agreememtess otherwise specified; (d) unless
otherwise stated, all references to any agreenmatittse deemed to include the exhibits, scheduidsamnexes to such agreement; (e) the
word “including” and words of similar import whesed in this Agreement (or the applicable AncillAgreement) shall mean “including,
without limitation,” unless otherwise specified) {fie word “or” shall not be exclusive; (g) unlegberwise specified in a particular case, the
word “days” refers to calendar days; (h) referertodbusiness day” shall mean any day other th8atarday, a Sunday or a day on which
banking institutions are generally authorized quieed by law to close in the United States or dankille, Florida; (i) references herein to
this Agreement or any other agreement contemplageein shall be deemed to refer to this Agreemestioh other agreement as of the date
on which it is executed and as it may be amendedijfrad or supplemented thereafter, unless otheraigecified; and (j) unless expressly
stated to the contrary in this Agreement or in Angillary Agreement, all references to “the datedod,” “the date of this Agreement,”
“hereby” and “hereupon” and words of similar impshtall all be references to [+], 2014.

10.17_Limitations of Liability. Notwithstanding anything in this Agreement to tomtrary, but without limiting any recovery
expressly provided by Section 8.8either SpinCo or any member of the SpinCo Groughe one hand, nor Rayonier or any member of the
Rayonier Group, on the other hand, shall be liablder this Agreement to the other for any indirpahitive, exemplary, remote, speculative
or similar damages in excess of compensatory dasnafggbe other arising in connection with the temtons contemplated hereby (other t
any such Liability with respect to a Third-Partya(@h).

10.18 PerformanceRayonier will cause to be performed, and heralarantees the performance of, all actions, agretenagrl
obligations set forth in this Agreement or in anyclary Agreement to be performed by any membeahefRayonier Group. SpinCo will
cause to be performed, and hereby guarantees tfoerpance of, all actions, agreements and obligatset forth in this Agreement or in any
Ancillary Agreement to be performed by any memidahe SpinCo Group. Each Party (including its peted successors and assigns) further
agrees that it will (a) give timely notice of therns, conditions and continuing obligations corgdim this Agreement and any applicable
Ancillary Agreement to all of the other memberstsfGroup and (b) cause all of the other membeis @ roup not to take any
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action or fail to take any such action inconsisteith such Party’s obligations under this Agreemanty Ancillary Agreement or the
transactions contemplated hereby or thereby.

10.19 Mutual Drafting This Agreement and the Ancillary Agreements shalbleemed to be the joint work product of thei®art
and any rule of construction that a document dk@lhterpreted or construed against a drafter df siocument shall not be applicable.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused thpaBsion and Distribution Agreement to be execigtheir duly
authorized representatives.

RAYONIER INC.

By:

Name:
Title:

RAYONIER HOLDING COMPANY

By:

Name:
Title:

[Signature Page to Separation and Distribution Agreent]



Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
RAYONIER HOLDING COMPANY

Rayonier Holding Company, a corporation organized existing under the laws of the State of Delawpuesuant to Sections 242 and
245 of the General Corporation Law of the StatBelaware, as the same may be amended and suppéh(dre “ DGCL"), hereby certifie:
as follows:

1. The name of this corporation is Rayonier Hold@gmpany. The original Certificate of Incorporatioas filed on January 16, 2014.

2. This Amended and Restated Certificate of Incatfion was duly adopted in accordance with the igioms of Sections 242 and 245
of the DGCL and by the written consent of its sstfeckholder in accordance with Section 228 of tig(D.

3. This Amended and Restated Certificate of Incation restates and amends the original Certifiotacorporation to read in its
entirety as follows:

ARTICLE |
NAME OF CORPORATION

The name by which the corporation is to be knowRagonier Holding Company (the “ Corporatign

ARTICLE Il
REGISTERED OFFICE; REGISTERED AGENT

The address of the Corporatisnegistered office in the State of Delaware is91@0ange Street in the City of Wilmington, Cou
of New Castle. The name of its registered agestielh address is The Corporation Trust Company.Cldrporation may have such other
offices, either within or without the State of Dekre, as the Board of Directors of the Corporattbe “ Board of Director$) may designate
or as the business of the Corporation may from tmrténe require.

ARTICLE Il
PURPOSE

The purpose of the Corporation is to engage inlawjul act or activity for which corporations mag brganized under the DGC

ARTICLE IV
STOCK

Section 1._Authorized StockThe total number of shares of capital stock thatCorporation shall have authority to issuel]is [
shares, consisting of (a) [*] shares of common




stock, par value $0.01 per share (the * CommonkStio@and (b) [¢] shares of preferred stock, par eaf.01 per share (the “ Preferred Stock
H)'

Section 2._Common StockExcept as may otherwise be provided in this Aneeinghd Restated Certificate of Incorporation, in a
Preferred Stock Designation (as hereinafter dejimmdas required by law, the holders of outstagdinares of Common Stock shall have the
right to vote on all questions to the exclusioralbbther stockholders, each holder of record ain@mn Stock being entitled to one vote for
each share of Common Stock standing in the nartteeaftockholder on the books of the Corporation.

Section 3._Preferred StoclShares of Preferred Stock may be issued from tiintiene in one or more series. The Board of
Directors (or any committee to which it may dulyedmte the authority granted in this Article IV)hsreby empowered to authorize the
issuance from time to time of shares of PrefertedISin one or more series, for such consideradiueh for such corporate purposes as the
Board of Directors (or such committee thereof) rfrayn time to time determine, and by filing a cecfte (hereinafter referred to as a “
Preferred Stock Designatidppursuant to applicable law of the State of Dedagvas it presently exists or may hereafter be detbto
establish from time to time for each such seriesnitimber of shares to be included in each sucbkssend to fix the designations, powers,
rights and preferences of the shares of each sr@ssand the qualifications, limitations and niesbns thereof to the fullest extent now or
hereafter permitted by this Amended and RestatetifiCate of Incorporation and the laws of the 8taf Delaware, including, without
limitation, voting rights (if any), dividend rightslissolution rights, conversion rights, excharigbts and redemption rights thereof, as shall
be stated and expressed in a resolution or resnfuidopted by the Board of Directors (or such citaeethereof) providing for the issuance
of such series of Preferred Stock. Each seriesef€Red Stock shall be distinctly designated. at#hority of the Board of Directors with
respect to each series of Preferred Stock shaillde¢but not be limited to, determination of tbhédwing:

(i) the designation of the series, which may be bymdjsishing number, letter or titl

(i) the number of shares of the series, which neinthe Board of Directors may thereafter (exceptngtotherwise provided in the
Preferred Stock Designation) increase or decrdagenft below the number of shares thereof thestanding);

(i) the amounts payable on, and the prefereri€asyy, of shares of the series in respect of dinits, and whether such dividends, if
any, shall be cumulative or noncumulati

(iv) dates at which dividends, if any, shall be paya
(v) the redemption rights and price or prices, if &y shares of the serie

(vi) the terms and amount of any sinking fund providediie purchase or redemption of shares of thes
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(vii) the amounts payable on, and the prefereritasy, of shares of the series in the event ofasiyntary or involuntary liquidation,
dissolution or winding up of the affairs of the @oration;

(viii) whether the shares of the series shall bevedtible into or exchangeable for shares of ahgiotlass or series, or any other
security, of the Corporation or any other corpamatiand, if so, the specification of such othesglar series or such other security,
the conversion or exchange price or prices orgatates, any adjustments thereof, the date osddt@hich such shares shall be
convertible or exchangeable and all other termscamdlitions upon which such conversion or exchangg be made

(ix) restrictions on the issuance of shares of the samies or of any other class or series;

(x) the voting rights, if any, of the holders of shanéshe series
ARTICLE V
TERM
The term of existence of the Corporation shall egpptual.
ARTICLE VI
BOARD OF DIRECTORS
Section 1._Number of DirectorsSubject to the rights of the holders of any seoiePreferred Stock to elect directors under

specified circumstances, the number of directoadl ste fixed from time to time exclusively pursuaata resolution adopted by a majority of
the total number of directors that the Corporatimuld have if there were no vacancies (the * Wigdard”).

Section 2._Classes of DirectorSubject to the rights of the holders of any seoiePreferred Stock to elect directors under
specified circumstances, the directors shall baldd; with respect to the time for which they sallgrhold office, into three classes, as ne
equal in number as is reasonably possible, withdima of office of the first class to expire at ®@15 annual meeting of stockholders, the
term of office of the second class to expire at2b&6 annual meeting of stockholders and the tdraffice of the third class to expire at the
2017 annual meeting of stockholders, with eachctiireto hold office until his or her successor shale been duly elected and qualified. At
each annual meeting of stockholders, commencinly thé 2015 annual meeting, (a) directors electeitweed those directors whose terms
then expire shall be elected for a term of office@xpire at the third succeeding annual meetinggaifkholders after their election, with each
director to hold office until his or her successball have been duly elected and qualified, andf @)thorized by a resolution of the Board of
Directors, directors may be elected to fill anyamacy on the Board of Directors, regardless of hoehssacancy shall have been created.

Section 3._VacanciesSubject to applicable law and the rights of tbilars of any series of Preferred Stock with resfesuch
series of Preferred Stock, and unless the Board



of Directors otherwise determines, vacancies regpftom death, resignation, retirement, disquegdifion, removal from office or other cause,
and newly created directorships resulting from iacyease in the authorized number of directors, b@filled only by the affirmative vote of
a majority of the remaining directors, though lésan a quorum of the Board of Directors, and inghent that there is only one director
remaining in office, by such sole remaining directond directors so chosen shall hold office fteran expiring at the annual meeting of
stockholders at which the term of office of thessléo which they have been appointed expires atildsuch director’s successor shall have
been duly elected and qualified.

Section 4._RemovalSubject to the rights of the holders of any seofPreferred Stock with respect to such seridreferred
Stock, any director, or the entire Board of Direstanay be removed from office at any time but dolycause by the affirmative vote of the
holders of at least eighty percent (80%) of thengopower of all of the then-outstanding sharesayfital stock of the Corporation entitled to
vote generally in the election of directors (th€dting Stock”), voting together as a single class.

ARTICLE VI
STOCKHOLDER ACTION

Section 1._Stockholder Action by Written Conse8Btibject to the rights of the holders of any seofPreferred Stock with resp
to such series of Preferred Stock, any action reduwr permitted to be taken by the stockholdeth@fCorporation must be effected at an
annual or special meeting of stockholders of thep@@tion and may not be effected by any consentiting by such stockholders.

Section 2._Special Meetings of StockholdeSsibject to the rights of the holders of any seoePreferred Stock with respect to
such series of Preferred Stock, special meetingtockholders may only be called by or at the diioacof the Chairman of the Board of
Directors or the Board of Directors pursuant tesofution adopted by a majority of the Whole Bo&tdany special meeting of the
stockholders, only such business shall be condumtednsidered as shall have been properly broogfare the meeting pursuant to the
Corporation’s notice of meeting. To be properlyusybt before a special meeting, proposals of businasst be (a) specified in the
Corporation’s notice of meeting (or any supplentanteto) given by or at the direction of the Boafdirectors, or (b) otherwise properly
brought before the special meeting, by or at tinection of the Board of Directors.

ARTICLE VIII
AMENDMENTS TO BYLAWS

In furtherance and not in limitation of the poweomferred by the laws of the State of Delaware Bbard of Directors of the
Corporation is expressly authorized to make, atet repeal the Bylaws of the Corporation (the “@yd”), subject to the power of the
stockholders of the Corporation to alter or refiealBylaws under applicable law as it presentlgisxor may hereafter be amended.
Stockholders of the Corporation are authorized aienalter and repeal the Bylaws of the Corporatialy pursuant to Article I1X of the
Bylaws of the Corporation.



ARTICLE IX
DIRECTOR LIABILITY

To the fullest extent permitted by the DGCL, asshme exists or may hereafter be amended, a dirafctioe Corporation shall n
be personally liable either to the Corporationcoany of its stockholders for monetary damage$feach of fiduciary duty as a director. Any
amendment or modification or repeal of the foreg@antence shall not adversely affect any righrotection of a director of the Corporat
hereunder in respect of any act or omission oawgiprior to the time of such amendment, modificatio repeal. If the DGCL hereafter is
amended to further eliminate or limit the liabili§ a director, then a director of the Corporatiornaddition to the circumstances in which a
director is not personally liable as set forthhie preceding sentence, shall not be liable touhest extent permitted by the amended DCGL.

ARTICLE X
INDEMNIFICATION

Section 1._IndemnificationEach person who was or is made a party or istbned to be made a party to or is otherwise iraglv
in any action, suit or proceeding, whether civilménal, administrative or investigative (a_“ Preckng”), by reason of the fact that he or she
or a person of whom he or she is the legal reptatea is or was, at any time during which thisiél is in effect (whether or not such per
continues to serve in such capacity at the timeiaghdymnification or advancement of expenses putduaneto is sought or at the time any
Proceeding relating thereto exists or is brought}irector or officer of the Corporation or is oasvat any such time serving at the request of
the Corporation as a director, officer, trusteepleryyee or agent of another corporation or of angaship, joint venture, trust or other
enterprise, including service with respect to emeéobenefit plans maintained or sponsored by thrpdzation (a “ Covered Persd))
whether the basis of such Proceeding is allegadrait an official capacity as a director, officeystee, employee or agent or in any other
capacity while serving as a director, officer, tags employee or agent, shall be (and shall be dé¢mhave a contractual right to be)
indemnified and held harmless by the Corporationl @ny successor of the Corporation by mergertwrotise) to the fullest extent
authorized by the DGCL as the same exists or mesalfter be amended or modified from time to timat,(in the case of any such
amendment or modification, only to the extent thath amendment or modification permits the Corpamab provide greater indemnificati
rights than said law permitted the Corporationrmvjile prior to such amendment or modification)aiagt all expense, liability and loss
(including attorneys’ fees, judgments, fines, ERIS&ise taxes or penalties and amounts paid o2 fzaldl in settlement) incurred or suffered
by such person in connection therewith and suctrimdfication shall continue as to a person whodegsed to be a director, officer, trustee,
employee or agent and shall inure to the benetii®br her heirs, executors and administratoeyiged, however, that except as provided
in Section 2 of this Article X, the Corporation #fiademnify any such person seeking indemnificatio connection with a Proceeding (or
part thereof) initiated by such person only if s&hceeding (or part thereof) was authorized byBibard of Directors.

Section 2._Right of Claimant to Bring Suifl) If a claim for indemnification under Artichl of the Bylaws of the Corporation or
this Article X is not paid in full by the




Corporation within thirty (30) days after a writtelaim pursuant to Article VI of the Bylaws or Siect 1 of this Article X has been received

by the Corporation, or (2) if a request for advanent of expenses under this Article X is not paidlil by the Corporation within twenty

(20) days after a statement and the required usklad, if any, have been received by the Corponatioe claimant may at any time thereafter
bring suit against the Corporation to recover thpaid amount of the claim for indemnification oquest for advancement of expenses and, if
successful in whole or in part, the claimant shalentitled to be paid also the expense of prosegatch claim. It shall be a defense to any
such action that, under the DGCL, the claimantrizsnet the standard of conduct which makes it pgsitvle for the Corporation to

indemnify the claimant for the amount claimed atttihe claimant is not entitled to the requestaciadement of expenses, but (except where
the required undertaking, if any, has not beendegdito the Corporation) the burden of proving siefense shall be on the Corporation.
Neither the failure of the Corporation (including Board of Directors, Independent Counsel (amdedfin the Bylaws of the Corporation)
stockholders) to have made a determination pritihnéacommencement of such action that indemnificadif the claimant is proper in the
circumstances because he or she has met the dgelstandard of conduct set forth in the DGCL, awactual determination by the
Corporation (including its Board of Directors, Imp@mdent Counsel or stockholders) that the clairhastnot met such applicable standard of
conduct, shall be a defense to the action or ceatesumption that the claimant has not met tipdicgble standard of conduct.

Section 3._NotExclusivity of Rights. (a) In accordance with the Bylaws of the Corporatall of the rights conferred in this
Article X, as to indemnification, advancement operses and otherwise, shall be contract rightsdeivthe Corporation and each Covered
Person to whom such rights are extended that véis€ zommencement of such Covered Person’s sewviceat the request of the
Corporation and (x) any amendment or modificatibths Article X that in any way diminishes or adsely affects any such rights shall be
prospective only and shall not in any way diministadversely affect any such rights with respeaiuch person, and (y) all of such rights
shall continue as to any such Covered Person whedmsed to be a director or officer of the Corameor ceased to serve at the
Corporation’s request as a director, officer, gesemployee or agent of another corporation, pestrip, joint venture, trust or other
enterprise, as described herein, and shall inutleetdbenefit of such Covered Person’s heirs, exes@nd administrators.

(b) All of the rights conferred in this Article as to indemnification, advancement of expense#retwise, (i) shall not be exclusive
of any other right which any person may have oefter acquire under any statute, provision ofAhreended and Restated Certificate of
Incorporation, Bylaws, agreement, vote of stockbmddbr Disinterested Directors or otherwise arjccéinnot be terminated by the
Corporation, the Board of Directors or the stockleo$ of the Corporation with respect to a perseatsice prior to the date of such
termination

ARTICLE Xl
INSURANCE

The Corporation may maintain insurance, at its agpeto protect itself and any current or formeector, officer, employee or
agent of the Corporation or another corporationtngaship, joint venture, trust or other enterpagainst any expense, liability or loss,
whether



or not the Corporation would have the power to mdiy such person against such expense, liabilitipss under the DGCL. To the extent
that the Corporation maintains any policy or p@cproviding such insurance, each such currerdrorer director or officer, and each such
agent or employee to which rights to indemnificatimve been granted as provided in Article VI & Bylaws or Section 1 of Article X of
this Amended and Restated Certificate of Incorponashall be covered by such policy or policiesgtordance with its or their terms to the
maximum extent of the coverage thereunder for aich surrent or former director, officer, employaeagent.

ARTICLE XII
FORUM AND VENUE

Unless the Board of Directors otherwise determittes Court of Chancery of the State of Delaward figathe sole and exclusive
forum for (i) any derivative action or proceedingight on behalf of the Corporation, (ii) any antmsserting a claim of breach of a fiduciary
duty owed by any director or officer of the Corpora to the Corporation or the Corporation’s stoaklers, creditors or other constituents,
(iii) any action asserting a claim against the @oation or any director or officer of the Corpocatiarising pursuant to any provision of the
DGCL or the Amended and Restated Certificate obiporation or Amended and Restated Bylaws (asreittay be amended from time to
time), or (iv) any action asserting a claim agathst Corporation or any director or officer of {ierporation governed by the internal affairs
doctrine;_provided that, if and only if the Court of Chancery of the StafdDelaware dismisses any such action for lackutiiject matter
jurisdiction, such action may be brought in anottate court sitting in the State of Delaw:

ARTICLE XIII
AMENDMENTS

In furtherance and not in limitation of the poweamferred by the laws of the State of Delawaréhayg presently exist or may
hereafter be amended, subject to any limitatioméatoed elsewhere in this Amended and RestatedfiCate of Incorporation, the
Corporation may from time to time alter, amend gadpr adopt, in whole or in party, any provisi@fishis Amended and Restated Certificate
of Incorporation; provided however, that any proposed alteration, amendment or regfeal the adoption of any provision inconsistesith,
Section 3 of Article IV, Article VI, Article VII, Aticle X and this Article XllII of this Amended ariRlestated Certificate of Incorporation (in
each case, as in effect on the date hereof), altbmtion, amendment or repeal of, or the adapfcany provision inconsistent with this
sentence, may only be made by the affirmative wbthares representing not less than eighty pe(86@s) of the voting power of all of the
Voting Stock, voting together as a single class.




I, THE UNDERSIGNED, being the incorporator hereifdve named, for the purpose of forming a corporafiarsuant to the
DGCL, do make this Certificate, hereby declaringd aertifying that this is my act and deed and #wd herein stated are true, and
accordingly have hereunto set my hand this alay , 2014.

Name:
Title:



Exhibit 3.2
AMENDED AND RESTATED BYLAWS
OF
RAYONIER HOLDING COMPANY

Incorporated under the Laws of the State of Delawar

These Amended and Restated Bylaws (the " Bylgw$ Rayonier Holding Company, a Delaware corpimraithe “ Corporation
"), are effective as of [+], 2014 and hereby ameand restate the previous bylaws of the Corporatibitch are hereby deleted in their entirety
and replaced with the following:
ARTICLE |
OFFICES AND RECORDS

SECTION 1.1, Delaware OfficeThe registered office of the Corporation in that& of Delaware shall be located in the City of
Wilmington, County of New Castle, and the name address of its registered agent is The Corporatiast Company.

SECTION 1.2, Other OfficesThe Corporation may have such other officeseeitiiside or outside the State of Delaware, as the
Board of Directors may designate or as the busiokgee Corporation may from time to time require.

SECTION 1.3, Books and Record$he books and records of the Corporation maydme kside or outside the State of Delaware
at such place or places as may from time to timédséignated by the Board of Directors.

ARTICLE II
STOCKHOLDERS

SECTION 2.1, Annual MeetingThe annual meeting of the stockholders of thgpGe@tion shall be held on such date and at such
place and time as may be fixed by resolution ofBbard of Directors.

SECTION 2.2, Special MeetingSubject to the rights of the holders of any sedfstock having a preference over the Common
Stock of the Corporation as to dividends, votingipon liquidation (* Preferred Sto¢kwith respect to such series of Preferred Steplecial
meetings of the stockholders may be called onlsheyChairman of the Board or by the Board of Divesipursuant to a resolution adopted by
a majority of the total number of directors whitle tCorporation would have if there were no vacanftiee “ Whole Boar¢l). Business
transactet



at special meetings shall be confined to the pwpstated in the Corporation’s notice of the meetinin any supplemental notice delivered
by the Corporation in accordance with Section 2.these Bylaws.

SECTION 2.3, Place of Meetingrhe Board of Directors or the Chairman of the i8lpas the case may be, may designate the
place of meeting for any annual or special meatindpe stockholders. If no designation is so mége place of meeting shall be the principal
office of the Corporation.

SECTION 2.4_Notice of MeetingWritten or printed notice, stating the place edand hour of the meeting, the means of remote
communications, if any, by which stockholders amikg holders may be deemed to be present in pensdivote at such meeting, and, in the
case of a special meeting, the purpose or purgoseghich the meeting is called, shall be delivebgdhe Corporation not less than ten
(10) days nor more than sixty (60) days beforedidiie of the meeting, either personally, by eleétrenansmission in the manner provided in
Section 232 of the General Corporation Law of tteteSof Delaware (except to the extent prohibitg&bction 232(e) of the General
Corporation Law of the State of Delaware) or bylitaieach stockholder of record entitled to vatsuech meeting. If mailed, such notice
shall be deemed to be delivered when depositdtkitJhited States mail with postage thereon prepaidressed to the stockholder at his
address as it appears on the stock transfer bddke €orporation. If notice is given by electrofi@nsmission, such notice shall be deem
be given at the times provided in the General Catijpan Law of the State of Delaware. Such furthatice shall be given as may be required
by law. Meetings may be held without notice ifstbckholders entitled to vote are present, or ifceds waived by those not present in
accordance with Section 7.4 of these Bylaws. Amyimusly scheduled meeting of the stockholders bepostponed, and (unless the
Certificate of Incorporation otherwise providesy @pecial meeting of the stockholders may be céatdby resolution of the Board of
Directors upon public notice given prior to theapteviously scheduled for such meeting of stoakésl.

SECTION 2.5_Quorum and AdjournmeriExcept as otherwise provided by law or by thetiieaite of Incorporation, the holders
of a majority of the voting power of all of the tlreutstanding shares of capital stock of the Caton entitled to vote generally in the
election of directors (the " Voting Sto¢k represented in person or by proxy, shall canttia quorum at a meeting of stockholders, except
that when specified business is to be voted ondigss or series of stock voting as a class, tigen®of a majority of the shares of such class
or series shall constitute a quorum of such clasgies for the transaction of such business.Glterman of the Board of Directors or the
Chief Executive Officer may adjourn the meetingiirime to time, whether or not there is a quorum.ndtice of the time and place of
adjourned meetings need be given except as redqoyré&av. The stockholders present at a duly catheeting at which a quorum is present
may continue to transact business until adjournprattvithstanding the withdrawal of enough stockleos to leave less than a quorum.

SECTION 2.6, OrganizationMeetings of stockholders shall be presided oyehk Chairman of the Board, or if none or in the
Chairman of the Board'’s absence or inability tq #ed Chief Executive Officer, or if none or in t8hief Executive Officer’'s absence or
inability to act, the President, or if none orlire tPresident’s absence or inability to act, a Vice
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President, or, if none of the foregoing is preserable to act, by a chairman to be chosen bytthekisolders entitled to vote who are present
in person or by proxy at the meeting. The Secretarn the Secretary’s absence, an Assistant &egreshall act as secretary of every
meeting, but if neither the Secretary nor an AasisEecretary is present, the presiding officahefmeeting shall appoint any person present
to act as secretary of the meeting.

SECTION 2.7, ProxiesAt all meetings of stockholders, a stockholdey mate by proxy executed in writing (or in such man
prescribed by the General Corporation Law of treeSof Delaware) by the stockholder, or by his duwiyhorized attorney in fact.

SECTION 2.8, Order of Business

(A) Annual Meetings of StockholderAt any annual meeting of the stockholders, onlghsnominations of persons for election to
the Board of Directors shall be made, and only sathkr business shall be conducted or consideseshall have been properly brought
before the meeting. For nominations to be propmidgle at an annual meeting, and proposals of otrenédss to be properly brought before
an annual meeting, nominations and proposals @fdithsiness must be: (a) specified in the Corpmratinotice of meeting (or any
supplement thereto) given by or at the directiothefBoard of Directors, (b) otherwise properly mad the annual meeting, by or at the
direction of the Board of Directors or (c) otheravijsroperly requested to be brought before the dnmeating by a stockholder of the
Corporation in accordance with these Bylaws. Faninations of persons for election to the Board o&Etors or proposals of other business
to be properly requested by a stockholder to beena&@n annual meeting, a stockholder must (i) fteckholder of record at the time of
giving of notice of such annual meeting by or & direction of the Board of Directors and at timeetiof the annual meeting, (ii) be entitled to
vote at such annual meeting and (iii) comply with procedures set forth in these Bylaws as to busimess or nomination. The immediately
preceding sentence shall be the exclusive mearsdtockholder to make nominations or other busipesposals (other than matters prop
brought under Rule 14a-8 under the U.S. Secufiiehange Act of 1934, as amended (the “ Exchandé&)mnd included in the
Corporation’s notice of meeting) before an annuegting of stockholders.

(B) Special Meetings of Stockholderat any special meeting of the stockholders, aulgh business shall be conducted or
considered, as shall have been properly brouglorédifie meeting pursuant to the Corporation’s eaticmeeting. To be properly brought
before a special meeting, proposals of business Ineu&@) specified in the Corporation’s notice afating (or any supplement thereto) given
by or at the direction of the Board of Directors(lm) otherwise properly brought before the spetiakting, by or at the direction of the Bo
of Directors.

Nominations of persons for election to the Boar@®wéctors may be made at a special meeting okbktaiders at which directors
are to be elected pursuant to the Corporation'e@atf meeting (a) by or at the direction of theaBbof Directors or (b) provided that the
Board of Directors has determined that directoedldie elected at such meeting, by any stockhadfifie Corporation who (i) is a
stockholder of record at the time of giving of wetiof such special meeting and at the time of pleeial meeting, (ii) is entitled to vote at the
meeting, and (iii) complies with the proceduresfegh in these Bylaws as to such nomination.
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The immediately preceding sentence shall be thieisixe means for a stockholder to make nominat{ottser than matters properly brought
under Rule 14a-8 under the Exchange Act and induri¢he Corporation’s notice of meeting) beforgpacial meeting of stockholders.

(C) General. Except as otherwise provided by law, the Cestficof Incorporation or these Bylaws, the chairmgany annual or
special meeting shall have the power to determineter a nomination or any other business proptsbd brought before the meeting was
made or proposed, as the case may be, in accordathcinese Bylaws and, if any proposed nominatioother business is not in compliance
with these Bylaws, to declare that no action shaltaken on such nomination or other proposal anld sBomination or other proposal shall
disregarded.

SECTION 2.9. Advance Notice of Stockholder Busirnass Nominations

(A) Annual Meeting of Stockholder$Vithout qualification or limitation, subject tee8tion 2.9(C)(4) of these Bylaws, for any
nominations or any other business to be propedydint before an annual meeting by a stockholdesyaunt to Section 2.9(A) of these
Bylaws, the stockholder must have given timely emthereof (including, in the case of nominatidhe,completed and signed questionnaire,
representation and agreement required by Sectidhd.these Bylaws), and timely updates and supgiésnthereof, in writing to the
Secretary, and such other business must othergisepiboper matter for stockholder action.

To be timely, a stockholder’s notice shall be deled to the Secretary at the principal executifiees of the Corporation not
earlier than the close of business on the 120thaddynot later than the close of business on thie @y prior to the first anniversary of the
preceding year’'s annual meeting; providémwever, that in the event that the date of the annuatimgé more than 30 days before or more
than 60 days after such anniversary date, notidadogtockholder must be so delivered not eathian the close of business on the 120th day
prior to the date of such annual meeting and et than the close of business on the later o9k day prior to the date of such annual
meeting or, if the first public announcement of tage of such annual meeting is less than 100 pldgsto the date of such annual meeting,
the 10th day following the day on which public annocement of the date of such meeting is first nigadtéhe Corporation. In no event shall
any adjournment or postponement of an annual nggatinthe public announcement thereof, commenamnatime period for the giving of a
stockholder’s notice as described above.

Notwithstanding anything in the immediately precegparagraph to the contrary, in the event thahtimber of directors to be
elected to the Board of Directors is increasedhgyBoard of Directors, and there is no public ameement by the Corporation naming all of
the nominees for director or specifying the siz¢hefincreased Board of Directors at least 100 gaigs to the first anniversary of the
preceding year’'s annual meeting, a stockhofdectice required by this Section 2.9(A) shall dsaconsidered timely, but only with respec
nominees for any new positions created by sucleass, if it shall be delivered to the Secretamhatprincipal executive offices of the
Corporation not later than the close of businestheri0Oth day following the day on which such palhnouncement is first made by the
Corporation.
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In addition, to be considered timely, a stockhdklaptice shall further be updated and supplemeiit@egcessary, so that the
information provided or required to be providediuch notice shall be true and correct as of therdedate for the meeting and as of the date
that is ten (10) business days prior to the meeadimany adjournment or postponement thereof, and epdate and supplement shall be
delivered to the Secretary at the principal exeeubffices of the Corporation not later than fig@ business days after the record date for the
meeting in the case of the update and supplemquiresl to be made as of the record date, and testtlzan eight (8) business days prior to
the date for the meeting or any adjournment orgmostment thereof in the case of the update andesuppt required to be made as of ten
(10) business days prior to the meeting or anyladjoent or postponement thereof.

(B) Special Meetings of StockholderSubject to Section 2.9(C)(4) of these Bylawshim event the Corporation calls a special
meeting of stockholders for the purpose of electing or more directors to the Board of Directors, stockholder may nominate a person or
persons (as the case may be) for election to sositign(s) as specified in the Corporation’s noti€eneeting, provided that the stockholder
gives timely notice thereof (including the comptetend signed questionnaire, representation aneagnat required by Section 2.10 of these
Bylaws), and timely updates and supplements theneafriting, to the Secretary.

To be timely, a stockholder’s notice shall be dmlad to the Secretary at the principal executiViees of the Corporation not
earlier than the close of business on the 120thpday to the date of such special meeting andatet than the close of business on the later
of the 90th day prior to the date of such speciegtimg or, if the first public announcement of tfate of such special meeting is less than 100
days prior to the date of such special meetinglth day following the day on which public annoement is first made of the date of the
special meeting and, if applicable, of the nomir@egposed by the Board of Directors to be electelieh meeting. In no event shall any
adjournment or postponement of a special meetirggoakholders, or the public announcement themasfimence a new time period for the
giving of a stockholder’s notice as described above

In addition, to be considered timely, a stockhdklaptice shall further be updated and supplemeiit@gcessary, so that the
information provided or required to be providediurch notice shall be true and correct as of therdedate for the meeting and as of the date
that is ten (10) business days prior to the meedimany adjournment or postponement thereof, and spdate and supplement shall be
delivered to the Secretary at the principal exeeutiffices of the Corporation not later than fi&¢ usiness days after the record date for the
meeting in the case of the update and supplemquiresl to be made as of the record date, and testtlzan eight (8) business days prior to
the date for the meeting, any adjournment or paspent thereof in the case of the update and sugpierequired to be made as of ten
(10) business days prior to the meeting or anywadjoent or postponement thereof.

(C) Disclosure Requirements

(1) To be in proper form, a stockholder’s noticdéther given pursuant to Section 2.7(A) or 2.7(Bhese Bylaws) to the
Secretary must include the following, as applicable
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(a) As to the stockholder giving the notice andlibaeficial owner, if any, on whose behalf the nuatibn or
proposal is made, a stockholder’s notice musta#t:f(i) the name and address of such stockhotdethey appear on the Corporation’s
books, of such beneficial owner, if any, and ofrthespective affiliates or associates or othetsgdn concert therewith, (i) (A) the
class or series and number of shares of the Cdiponahich are, directly or indirectly, owned beieélly and of record by such
stockholder, such beneficial owner and their reipeaffiliates or associates or others actinganaert therewith, (B) any option,
warrant, convertible security, stock appreciatigit, or similar right with an exercise or conversiprivilege or a settlement paymen
mechanism at a price related to any class or sefigisares of the Corporation or with a value degtiin whole or in part from the value
of any class or series of shares of the Corporatioy derivative or synthetic arrangement havirgdharacteristics of a long position in
any class or series of shares of the Corporatioang contract, derivative, swap or other transactir series of transactions designed to
produce economic benefits and risks that corresgabdtantially to the ownership of any class oiesesf shares of the Corporation,
including due to the fact that the value of suchtiaxt, derivative, swap or other transaction oieseof transactions is determined by
reference to the price, value or volatility of aslgiss or series of shares of the Corporation, venathnot such instrument, contract or
right shall be subject to settlement in the undegyclass or series of shares of the Corporatlmough the delivery of cash or other
property, or otherwise, and without regard to wkethe stockholder of record, the beneficial owifeany, or any affiliates or associa
or others acting in concert therewith, may haverut into transactions that hedge or mitigate domemic effect of such instrument,
contract or right, or any other direct or indirepiportunity to profit or share in any profit deri&#om any increase or decrease in the
value of shares of the Corporation (any of thedomeg, a “ Derivative Instrumerij directly or indirectly owned beneficially by skic
stockholder, the beneficial owner, if any, or affjliates or associates or others acting in conttegtewith, (C) any proxy, contract,
arrangement, understanding, or relationship putswanhich such stockholder has a right to vote @ags or series of shares of the
Corporation, (D) any agreement, arrangement, utatedsg, relationship or otherwise, including aapurchase or similar so-called
“stock borrowing” agreement or arrangement, invadvsuch stockholder, directly or indirectly, themse or effect of which is to
mitigate loss to, reduce the economic risk (of omhip or otherwise) of any class or series of theres of the Corporation by, manage
the risk of share price changes for, or increas#eorease the voting power of, such stockholddr mispect to any class or series of the
shares of the Corporation, or which provides, diyear indirectly, the opportunity to profit or skein any profit derived from any
decrease in the price or value of any class oese@fithe shares of the Corporation (any of thegoing, a “ Short Intere8}, (E) any
rights to dividends on the shares of the Corponabiwned beneficially by such stockholder that &gasated or separable from the
underlying shares of the Corporation, (F) any prbpoate interest in shares of the Corporation eriative Instruments held, directly
or indirectly, by a general or limited partnershipvhich such stockholder is a general partnedivectly or indirectly, beneficially owr
an interest in a general partner of such generahited partnership, (G) any performance-relategkf (other than an asset-based fee)
that such stockholder is entitled to based on aosease or decrease in
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the value of shares of the Corporation or Derivativstruments, if any, including without limitati@my such interests held by members
of such stockholder’'s immediate family sharing shene household, (H) any significant equity interestany Derivative Instruments or
Short Interests in any principal competitor of @arporation held by such stockholder, and (I) aingad or indirect interest of such
stockholder in any contract with the Corporatiamy affiliate of the Corporation or any principalnapetitor of the Corporation
(including, in any such case, any employment ageegntollective bargaining agreement or consuléiggeement), and (iii) any other
information relating to such stockholder and begiafiowner, if any, that would be required to bsctised in a proxy statement and
form or proxy or other filings required to be madeonnection with solicitations of proxies for, &gplicable, the proposal and/or for
election of directors in a contested election pansuo Section 14 of the Exchange Act and the rafesregulations promulgated
thereunder;

(b) If the notice relates to any business othen thaomination of a director or directors that steckholder proposes
to bring before the meeting, a stockholder’s notieest, in addition to the matters set forth in gaaph (a) above, also set forth: (i) a
brief description of the business desired to beifpnd before the meeting, the reasons for condustiey business at the meeting and
any material interest of such stockholder and heia¢bwner, if any, in such business, (ii) thettekthe proposal or business (including
the text of any resolutions proposed for considenatnd, in the event that such proposal or busiitedudes a proposal to amend the
Bylaws of the Corporation, the text of the propoaatendment), and (iii) a description of all agrestaearrangements and
understandings between such stockholder and balefigner, if any, and any other person or pergorduding their names) in
connection with the proposal of such business o stockholder;

(c) As to each person, if any, whom the stockhoffeposes to nominate for election or reelectiothéoBoard of
Directors, a stockholdes’notice must, in addition to the matters set fortharagraph (a) above, also set forth: (i) dthimation relating
to such person that would be required to be disdas a proxy statement or other filings requireéh¢ made in connection with
solicitations of proxies for election of directonsa contested election pursuant to Section 1é@Bxchange Act and the rules and
regulations promulgated thereunder (including quetson’s written consent to being named in the pstatement as a nominee and to
serving as a director if elected) and (ii) a dggarn of all direct and indirect compensation atitko material monetary agreements,
arrangements and understandings during the pas ylerars, and any other material relationshipsyd®i or among such stockholder
and beneficial owner, if any, and their respectffdiates and associates, or others acting in edrtberewith, on the one hand, and €
proposed nominee, and his or her respective déffiand associates, or others acting in concesulin, on the other hand, including,
without limitation all information that would beqgired to be disclosed pursuant to Rule 404 proataltjunder Regulation S-K if the
stockholder making the nomination and any benéfwimer on whose behalf the nomination is madenif, or any affiliate or associe
thereof or person acting in concert therewith, vwbee“registrantfor purposes of such rule and the nominee wereegtdir or executiv
officer of such registrant; and
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(d) With respect to each person, if any, whom toeldolder proposes to nominate for election ole@®n to the
Board of Directors, a stockholder’s notice mustdulition to the matters set forth in paragraphsa (c) above, also include a
completed and signed questionnaire, representatidragreement required by Section 2.9 of thesenByl&he Corporation may require
any proposed nominee to furnish such other infolonats may reasonably be required by the Corparatialetermine the eligibility of
such proposed nominee to serve as an independeantatiof the Corporation or that could be matena reasonable stockholder’s
understanding of the independence, or lack thecéafiich nominee.

(2) For purposes of these Bylaws, “public annourerhshall mean disclosure in a press release tregply a national
news service or in a document publicly filed by @@rporation with the Securities and Exchange Caossion pursuant to Section 13, 14 or 15
(d) of the Exchange Act and the rules and regulatfiromulgated thereunder.

(3) Notwithstanding the provisions of these Bylaawstockholder shall also comply with all appli@bdquirements of the
Exchange Act and the rules and regulations therunih respect to the matters set forth in thisaBy provided, however, that any
references in these Bylaws to the Exchange Adt@riles promulgated thereunder are not intendeddoshall not limit the separate and
additional requirements set forth in these Bylavith wespect to nominations or proposals as to dhgrdusiness to be considered pursua
Section 2.7 of these Bylaws.

(4) Nothing in these Bylaws shall be deemed tocaff@y rights (i) of stockholders to request inasof proposals in the
Corporation’s proxy statement pursuant to Rule 84mder the Exchange Act or (ii) of the holdersao§ series of Preferred Stock if and to
the extent provided for under law, the Certificaténcorporation or these Bylaws. Subject to Rula-B under the Exchange Act, nothing in
these Bylaws shall be construed to permit any $tolcler, or give any stockholder the right, to imlduor have disseminated or described in
the Corporation’s proxy statement any nominatiodicdctor or directors or any other business prapos

SECTION 2.10. Submission of Questionnaire, Repttasien and AgreementTo be eligible to be a nominee for election or
reelection as a director of the Corporation, a@eraust deliver (in accordance with the time pesiptescribed for delivery of notice under
Section 2.9 of these Bylaws) to the Secretaryaptincipal executive offices of the Corporatiowrten questionnaire with respect to the
background and qualification of such person anc#ekground of any other person or entity on whied®alf the nomination is being made
(which questionnaire shall be provided by the Sacyeupon written request), and a written represt@n and agreement (in the form
provided by the Secretary upon written request) shah person (A) is not and will not become aytrt(1) any agreement, arrangement or
understanding with, and has not given any commitroeassurance to, any person or entity as to hmlv person, if elected as a director of
the Corporation, will act or vote on any issue vestion (a “ Voting Commitmeri} that has not been disclosed to the Corporatiof2pany
Voting Commitment that could limit or interfere Wisuch person’s ability to comply, if elected atiractor of the Corporation, with such
persons fiduciary duties under applicable law, (B) is ant will not become a party to any agreementngement or understanding with ¢
person
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or entity other than the Corporation with respectny direct or indirect compensation, reimbursememdemnification in connection with
service or action as a director that has not bésaged therein, (C) in such person’s individugacity and on behalf of any person or entity
on whose behalf the nomination is being made, wbelth compliance, if elected as a director of@oeporation, and will comply, with all
applicable corporate governance, conflict of indereonfidentiality and stock ownership and traddadjcies and guidelines of the Corporat
publicly disclosed from time to time, and (D) walbide by the requirements of Section 2.11 of tiydaws.

SECTION 2.11. Procedure for Election of DirectdRgquired Vote

(A) Except as set forth below, election of direstat all meetings of the stockholders at whichalaes are to be elected shall be
ballot, and, subject to the rights of the holddrary series of Preferred Stock to elect directmder specified circumstances, a majority o
votes cast at any meeting for the election of dinscat which a quorum is present shall elect dnsc For purposes of this Bylaw, a majority
of votes cast shall mean that the number of sharesl “for” a director’s election exceeds fifty pent (50%) of the number of votes cast with
respect to that director’s election. Votes castl shelude direction to withhold authority in eachse and exclude abstentions with respect to
that director’s election. Notwithstanding the fapety, in the event of a “contested election” ofdiors, directors shall be elected by the vote
of a plurality of the votes cast at any meetingtfar election of directors at which a quorum isspre. For purposes of this Bylaw, a
“contested election” shall mean any election oécliors in which the number of candidates for edectis directors exceeds the number of
directors to be elected, with the determinatiomgb&being made by the Secretary as of the closleeofipplicable notice of nomination period
set forth in Section 2.9 of these Bylaws or unggligable law, based on whether one or more najag(nomination were timely filed in
accordance with said Section 2.9; providédwever, that the determination that an election is a tested election” shall be determinative
only as to the timeliness of a notice of nominatma not otherwise as to its validity. If, priorttee time the Corporation mails its initial prc
statement in connection with such election of does; one or more notices of nomination are witharguch that the number of candidates
for election as director no longer exceeds the rarmbdirectors to be elected, the election shatllbe considered a contested election, but in
all other cases, once an election is determindx t@ contested election, directors shall be eldngatie vote of a plurality of the votes cast.

(B) If a nominee for director who is an incumbeiredtor is not elected and no successor has beetedlat such meeting, the
director shall promptly tender his or her resigmatio the Board of Directors in accordance withageeement contemplated by clause (D) of
Section 2.9 of these Bylaws. The Nominating andoGrate Governance Committee shall make a recomrtienda the Board of Directors
to whether to accept or reject the tendered resgmeor whether other action should be taken. Bbard of Directors shall act on the tende
resignation, taking into account the Nominating &udporate Governance Committee’s recommendatimhpablicly disclose (by a press
release, a filing with the Securities and Excha@genmission or other broadly disseminated meansiwiheunication) its decision regarding
the tendered resignation and the rationale behiadliécision within 90 days from the date of theifieation of the election results. The
Nominating and Corporate Governance Committee ikimgats recommendation, and the Board of Directonmaking its
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decision, may each consider any factors or otHernmation that it considers appropriate and rel&év@he director who tenders his or her
resignation shall not participate in the recommé¢indaof the Nominating and Corporate Governance @dtee or the decision of the Board
of Directors with respect to his or her resignatidisuch incumbent director’s resignation is notepted by the Board of Directors, such
director shall continue to serve until the nextwadmeeting and until his or her successor is didgted, or his or her earlier resignation or
removal. If a director’s resignation is acceptedtsy Board of Directors pursuant to this Bylawif@ nominee for director is not elected and
the nominee is not an incumbent director, therBibard of Directors, in its sole discretion, may dihy resulting vacancy pursuant to the
provisions of Section 3.7 of these Bylaws or magrdase the size of the Board of Directors purstatite provisions of Section 3.2 of these
Bylaws.

(C) Except as otherwise provided by law, the Gedte of Incorporation, or these Bylaws, in all taeg other than the election of
directors, the affirmative vote of a majority obtbhares present in person or represented by ptdkg meeting and entitled to vote on the
matter shall be the act of the stockholders.

SECTION 2.12, Inspectors of Elections; Opening &twbing the Polls The Board of Directors by resolution shall appaine or
more inspectors, which inspector or inspectors rhaydoes not need to, include individuals who sé¢he Corporation in other capacities,
including, without limitation, as officers, empla®& agents or representatives, to act at the ngseatinstockholders and make a written report
thereof. One or more persons may be designatelteaisade inspectors to replace any inspector whs t@aact. If no inspector or alternate has
been appointed to act or is able to act at a mgefistockholders, the chairman of the meetingl slpgdoint one or more inspectors to act at
the meeting. Each inspector, before discharginghieer duties, shall take and sign an oath faithfo execute the duties of inspector with
strict impartiality and according to the best of b her ability. The inspectors shall have theéeduprescribed by law.

The chairman of the meeting shall be appointechbyirispector or inspectors to fix and announchehteeting the date and time
of the opening and the closing of the polls forreamatter upon which the stockholders will vote ateeting.

SECTION 2.13. No Stockholder Action by Written Cens. Subject to the rights of the holders of any seoePreferred Stock
with respect to such series of Preferred Stock,aatipn required or permitted to be taken by tloeldtolders of the Corporation must be
effected at an annual or special meeting of stolddrs of the Corporation and may not be effectedry consent in writing by such
stockholders.

ARTICLE Il
BOARD OF DIRECTORS

SECTION 3.1, General Power3he business and affairs of the Corporation df@lhanaged under the direction of the Board of
Directors. In addition to the powers and authasitiy these Bylaws expressly conferred upon theenBthard of Directors may exercise all
such powers of the Corporation and do all suchudadts and things as are not by statute or
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by the Certificate of Incorporation or by these 8yt required to be exercised or done by the stddkhs

SECTION 3.2. Number, Tenure and Qualificatioiibject to the rights of the holders of any seofePreferred Stock to elect
directors under specified circumstances, the nurobdirectors shall be fixed from time to time exsively pursuant to a resolution adopted
by a majority of the Whole Board. No decrease extimber of authorized directors constituting theol# Board shall shorten the term of
any incumbent director.

Commencing with the 2014 annual meeting of stodkds of the Corporation, the directors, other tise who may be elected
by the holders of any series of Preferred Stocleusgecified circumstances, shall be divided, waggpect to the time for which they sever
hold office, into three classes, as nearly equalimber as is reasonably possible, with the teroffafe of the first class to expire at the 2015
annual meeting of stockholders, the term of oftitéhe second class to expire at the 2016 annuetingeof stockholders and the term of
office of the third class to expire at the 2017 wadmmeeting of stockholders, with each directdnadd office until his or her successor shall
have been duly elected and qualified. At each dmeeting of stockholders, commencing with the 28hBual meeting, (i) directors elected
to succeed those directors whose terms then esipaiébe elected for a term of office to expiréte third succeeding annual meeting of
stockholders after their election, with each dive¢b hold office until his or her successor shalle been duly elected and qualified, and (
authorized by a resolution of the Board of Direstalirectors may be elected to fill any vacancyrenBoard of Directors, regardless of how
such vacancy shall have been created.

SECTION 3.3. Reqular Meetingg he Board of Directors may, by resolution, pr@vttie time and place for the holding of any
regular meetings without other notice than sucbltg®n.

SECTION 3.4, Special MeetingsSpecial meetings of the Board of Directors shaltalled at the request of the Chairman of the
Board or a majority of the Board of Directors theroffice. The person or persons authorized to syadicial meetings of the Board of Direct
may fix the place and time of the meetings.

SECTION 3.5, Notice Notice of any special meeting of directors shallgiven to each director at such person’s busioess
residence in writing by hand delivery, first-classovernight mail or courier service, telegram, groafacsimile transmission, or orally by
telephone. If mailed by first-class mail, such oetshall be deemed adequately delivered when defdasithe United States mails so
addressed, with postage thereon prepaid, at li#asts) days before such meeting. If by telegrawgroight mail or courier service, such
notice shall be deemed adequately delivered whetetegram is delivered to the telegraph companthenotice is delivered to the overni
mail or courier service company at least twenty-f@4) hours before such meeting. If by emalil, iiaide transmission, telephone or by hand,
such notice shall be deemed adequately delivereshhe notice is transmitted at least twelve (I)rk before such meeting. Neither the
business to be transacted at, nor the purpos@pfegular or special meeting of the Board of Dives need be specified in the notice of such
meeting. A meeting may be held at any time withwattce if all the directors are present or if thos¢ present waive notice of the meeting in
accordance with Section 7.4 of these Bylaws.
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SECTION 3.6. Chairman of the Boar@he Chairman of the Board shall be chosen fromaranthe directors and may be the Chief
Executive Officer. The Chairman of the Board spadiside over all meetings of the Board of Directd shall perform all duties incidental
to the office which may be required by law andsalth other duties as are properly required of th@r@an of the Board by the Board of
Directors.

SECTION 3.7, Action by Consent of Board of DirestoAny action required or permitted to be takenrgt meeting of the Board
of Directors or of any committee thereof may beetalvithout a meeting if all members of the Boar¢@mmittee, as the case may be, cor
thereto in writing or by electronic transmissiongdahe writing or writings or electronic transmassior transmissions are filed with the
minutes of proceedings of the Board or committerhSiling shall be in paper form if the minuteg anaintained in paper form and shall be
in electronic form if the minutes are maintainectiectronic form.

SECTION 3.8, Conference Telephone Meetinyembers of the Board of Directors, or any comeaitthereof, may participate in
a meeting of the Board of Directors or such comamitty means of conference telephone or similar aomwations equipment by means of
which all persons participating in the meeting baar each other, and such participation in a mgstiall constitute presence in person at
such meeting.

SECTION 3.9, Quorum Subject to Section 3.10 of these Bylaws, a wholmber of directors equal to at least a majoritjhef
Whole Board shall constitute a quorum for the teatisn of business, but if at any meeting of themloof Directors there shall be less than a
qguorum present, a majority of the directors presesy adjourn the meeting from time to time withwther notice. The act of the majority
the directors present at a meeting at which a quasypresent shall be the act of the Board of Dinesc The directors present at a duly
organized meeting may continue to transact busimetiisadjournment, notwithstanding the withdrawéknough directors to leave less thi
quorum.

SECTION 3.10. VacanciesSubject to applicable law and the rights of thilars of any series of Preferred Stock with resfec
such series of Preferred Stock, and unless thedBafdbirectors otherwise determines, vacanciesltiagurom death, resignation, retirement,
disqualification, removal from office or other causnd newly created directorships resulting frow iacrease in the authorized number of
directors, may be filled only by the affirmativetewf a majority of the remaining directors, thougés than a quorum of the Board of
Directors, and directors so chosen shall hold effar a term expiring at the annual meeting of ldtotders at which the term of office of the
class to which they have been appointed expiresuatidsuch director’s successor shall have beédy elected and qualified.

SECTION 3.11. CommitteesThe Board of Directors may, by resolution adogige majority of the Whole Board, designate one
or more committees, which shall consist of two @rendirectors of the Corporation. The Board mayglege one or more directors as
alternate members of any committee, who may re@ageabsent or disqualified member at any meetiigeocommittee. Any such
committee may to the extent permitted by law exersiuch powers and shall have such responsibdiieshall be specified in the designating
resolution. In the absence or disqualification mf aember of such committee or committees, the neembmembers thereof present at any
meeting and not disqualified from
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voting, whether or not constituting a quorum, magnimously appoint another member of the Boardt@aathe meeting in the place of any
such absent or disqualified member. Each comnstted keep written minutes of its proceedings amallseport such proceedings to the
Board when required.

A majority of any committee may determine its astand fix the time and place of its meetings, untbg Board shall otherwise
provide. Notice of such meetings shall be giveeaoh member of the committee in the manner providienh Section 3.5 of these Bylaws.
The Board shall have power at any time to fill vagas in, to change the membership of, or to digsany such committee. Nothing herein
shall be deemed to prevent the Board from appa@rdimte or more committees consisting in whole guért of persons who are not directors
of the Corporation; provideghowever, that no such committee shall have or may exeangeauthority of the Board.

SECTION 3.12. RemovalSubiject to the rights of the holders of any seoePreferred Stock with respect to such series of
Preferred Stock, any director, or the entire BarBirectors, may be removed from office at anydjrut only for cause and only by the
affirmative vote of the holders of at least eighgrcent (80%) of the voting power of the Voting &tovoting together as a single class.

SECTION 3.13. RecordsThe Board of Directors shall cause to be kegicard containing the minutes of the proceedingb®f
meetings of the Board and of the stockholders,@pyate stock books and registers and such bookecofds and accounts as may be
necessary for the proper conduct of the businetiseo€orporation.

ARTICLE IV
OFFICERS

SECTION 4.1._Elected OfficersThe elected officers of the Corporation shalab@hief Executive Officer, a President, a
Secretary, a Treasurer, and such other officectu@ing, without limitation, a Chief Financial Otgr) as the Board of Directors from time to
time may deem proper. Any two or more offices mayhbld by the same individual. All officers electgdthe Board of Directors shall each
have such powers and duties as generally pertdiretorespective offices, subject to the spegfiavisions of this Article 1V. Such officers
shall also have such powers and duties as fromtbrticme may be conferred by the Board of Directmrdy any committee thereof. The
Board or any committee thereof may from time toetietect, or the Chairman of the Board, the Chiefdttive Officer or President may
appoint, such other officers (including one or mBrecutive Vice Presidents, Senior Vice Presidérite Presidents, Assistant Secretaries,
Assistant Treasurers, and Assistant Controllerd)saich agents, as may be necessary or desiralileefoonduct of the business of the
Corporation. Such other officers and agents slaletsuch duties and shall hold their offices fahsterms as shall be provided in these
Bylaws or as may be prescribed by the Board or soafmittee or by the Chairman of the Board, thee€Bikecutive Officer or President, as
the case may be.
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SECTION 4.2_Election and Term of Offic&he elected officers of the Corporation shalebexted by the Board of Directors.
Each officer shall hold office until his successhball have been duly elected and shall have gedldi until his death or until he shall resign.

SECTION 4.3, Chief Executive OfficerThe Chief Executive Officer of the Corporatioraiiieport directly to the Board. Except
in such instances as the Board may confer powegariiicular transactions upon any other officed aunbject to the control and direction of
the Board, the Chief Executive Officer shall man#gebusiness and affairs of the Corporation amdl sommunicate to the Board and any
committee thereof reports, proposals and recomntiemdafor their respective consideration or actide.may do and perform all acts on
behalf of the Corporation. The Chief Executive €4fi may also serve as Chairman of the Board andatsayserve as President, if so elected
by the Board.

SECTION 4.4_PresidentThe President shall have such powers and perdaah duties as the Board and the Chief Executive
Officer may from time to time prescribe or as maypoescribed in these Bylaws.

SECTION 4.5_Executive Vice Presidents, Senior \Reesidents and Vice PresidenEach Executive Vice President, Senior \
President and Vice President shall have such poavetshall perform such duties as the Board ofdbirs or the Chief Executive Officer
may from time to time prescribe or as may be dbsdrin these Bylaws.

SECTION 4.6 Chief Financial OfficefThe Chief Financial Officer shall have such pawand perform such duties as the Board
or the Chief Executive Officer may from time to #mrescribe or as may be prescribed in these Bylahes Chief Financial Officer shall
present to the Board such balance sheets, incaterstnts, budgets and other financial statementsegoorts as the Board or the Chief
Executive Officer may require and shall performtsather duties as may be prescribed or assignesdignt to these Bylaws and all other acts
incident to the position of Chief Financial Officer

SECTION 4.7._Controller The Controller shall be responsible for the menance of adequate accounting records of all assets
liabilities, capital and transactions of the Cogtmm. The Controller shall prepare such balaneets) income statements, budgets and other
financial statements and reports as the BoardeoCthief Executive Officer or the Chief Financiaffi©ér may require, and shall perform such
other duties as may be prescribed or assigned gmirsni these Bylaws and all other acts incideihvéoposition of Controller.

SECTION 4.8. Treasurer

(A) The Treasurer shall have the care and custbdjl the funds and securities of the Corporatimoept as may be otherwise
ordered by the Board, and shall cause such fupdis ifie invested or reinvested from time to timetfe benefit of the Corporation as may be
designated by the Board or by the Chairman of thar@&, the Chief Executive Officer , the Presidém, Chief Financial Officer or the
Treasurer, or (ii) to be deposited to the credihef Corporation in such banks or depositories ag Ioe designated by the Board or by the
Chairman of the Board, the Chief Executive Offickg President, the Chief Financial Offer or
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the Treasurer, and shall cause such securities ptelsed in safekeeping in such manner as maydigraged by the Board or by the
Chairman of the Board, the Chief Executive Offickg President, the Chief Financial Officer or Tmeasurer.

(B) The Treasurer or such other person or persemsay be designated for such purpose by the Badrg the Chairman of the
Board, the Chief Executive Officer, the Presidéim, Chief Financial Officer or the Treasurer magl@se in the name and on behalf of the
Corporation all instruments for the payment of mgrslls of lading, warehouse receipts, insurangkcges and other commercial documents
requiring such endorsement.

(C) The Treasurer or such other person or persensag be designated for such purpose by the Badrg the Chairman of the
Board, the Chief Executive Officer, the Presidéme, Chief Financial Officer or the Treasurer, (Byrsign all receipts and vouchers for
payments made to the Corporation; (ii) shall pre@astatement of the cash account of the Corportdithe Board as often as it shall require
the same; and (iii) shall enter regularly in boak&e kept for that purpose full and accurate astofiall moneys received and paid on
account of the Corporation and of all securitieieed and delivered by the Corporation.

(D) The Treasurer shall perform such other duteemay be prescribed or assigned pursuant to thdag/8and all other acts
incident to the position of Treasurer.

SECTION 4.9. SecretaryThe Secretary shall keep or cause to be kepténoo more books provided for that purpose, theutem
of all meetings of the Board, the committees ofBleard and the stockholders; he shall see thaibtites are duly given in accordance with
the provisions of these Bylaws and as requirecdhiay he shall be custodian of the records and thkasehe Corporation and affix and attest
the seal to all stock certificates of the Corpanaijunless the seal of the Corporation on suclificates shall be a facsimile, as hereinafter
provided) and affix and attest the seal to all ottmcuments to be executed on behalf of the Cotiporander its seal; and he shall see tha
books, reports, statements, certificates and athenments and records required by law to be kepfited are properly kept and filed; and in
general, he shall perform all the duties inciderthe office of Secretary and such other dutiefsaas time to time may be assigned to him by
the Board, the Chairman of the Board, the Chiefchige Officer or the President.

SECTION 4.10. RemovalAny officer elected, or agent appointed, by tlwail of Directors may be removed from office with o
without cause by the affirmative vote of a majodfythe Whole Board. Any officer or agent appoinbgdthe Chairman of the Board, the
Chief Executive Officer or the President may beaeed by such person with or without cause. No etkcfficer shall have any contractual
rights against the Corporation for compensatiowiltye of such election beyond the date of thetelaof his successor, his death, his
resignation or his removal, whichever event shedt bceur, except as otherwise provided in an egmpent contract or under an employee
deferred compensation plan.

SECTION 4.11, VacanciesA newly created elected office and a vacancyninelected office because of death, resignation, or
removal may be filled by the Board of Directors.yAracancy in an office appointed by the ChairmathefBoard, the Chief
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Executive Officer or the President because of deatlignation, or removal may be filled by the Chin of the Board, the Chief Executive
Officer or the President.
ARTICLE V
STOCK CERTIFICATES AND TRANSFERS

SECTION 5.1, Certificated and Uncertificated Stotkansfers The interest of each stockholder of the Corporathay be
evidenced by certificates for shares of stock ithdiorm as the appropriate officers of the Corgoraiay from time to time prescribe or be
uncertificated.

The shares of the stock of the Corporation shaltdresferred on the books of the Corporation, endhse of certificated shares of
stock, by the holder thereof in person or by hisraey duly authorized in writing, upon surrendar ¢ancellation of certificates for at least
same number of shares, with an assignment and pmiwemsfer endorsed thereon or attached thedety,executed, with such proof of the
authenticity of the signature as the Corporatioitsoagents may reasonably require; and, in the ohancertificated shares of stock, upon
receipt of proper transfer instructions from thgistered holder of the shares or by such persatosney duly authorized in writing, and upon
compliance with appropriate procedures for tramsfgrshares in uncertificated form. No transfestwick shall be valid as against the
Corporation for any purpose until it shall haverbeatered in the stock records of the Corporatiparbentry showing from and to whom
transferred.

The certificates of stock shall be signed, couigersd and registered in such manner as the Bodbireftors may by resolution
prescribe, which resolution may permit all or afiyhe signatures on such certificates to be inifaibs. In case any officer, transfer agent or
registrar who has signed or whose facsimile sigeatas been placed upon a certificate has ceadmdsach officer, transfer agent or regis
before such certificate is issued, it may be isduethe Corporation with the same effect as if lr@arsuch officer, transfer agent or registr.
the date of issue.

Notwithstanding anything to the contrary in thesdaldis, at all times that the Corporation’s stocksted on a stock exchange, the
shares of the stock of the Corporation shall cormptiz all direct registration system eligibilitygairements established by such exchange,
including any requirement that shares of the Catpon’s stock be eligible for issue in book-entoyri. All issuances and transfers of shares
of the Corporation’s stock shall be entered onbibeks of the Corporation with all information nesay to comply with such direct
registration system eligibility requirements, indilog the name and address of the person to whoshidres of stock are issued, the numb
shares of stock issued and the date of issue. dhedBhall have the power and authority to maké sules and regulations as it may deem
necessary or proper concerning the issue, traasfiregistration of shares of stock of the Corponan both the certificated and
uncertificated form.

SECTION 5.2_Lost, Stolen or Destroyed CertificatBlo certificate for shares of stock in the Corpiorashall be issued in place
of any certificate alleged to have been lost, dgstl or stolen, except on production of such evidest such loss, destruction or theft and
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on delivery to the Corporation of a bond of indetyim such amount, upon such terms and securedddy surety, as the Board of Directors
or any financial officer may in its or his disc@tirequire.

SECTION 5.3. Record Owner§ he Corporation shall be entitled to recognizedkclusive right of a person registered on its
books as the owner of shares to receive divideanttto vote as such owner, and to hold liable &is@nd assessments a person register
its books as the owner of shares, and shall nbbbed to recognize any equitable or other claimrtmterest in such share or shares on the
part of any other person, whether or not it shallehexpress or other notice thereof, except aswiberequired by law.

SECTION 5.4_Transfer and Redqistry Agenfshe Corporation may from time to time maintaire@r more transfer offices or
agencies and registry offices or agencies at slader places as may be determined from timente by the Board of Directors.

ARTICLE VI
INDEMNIFICATION
SECTION 6.1, Indemnification

(A) Each person who was or is made a party orresatiened to be made a party to or is otherwisdvedan any action, suit or
proceeding, whether civil, criminal, administratimeinvestigative (hereinafter a “ Proceediigoy reason of the fact that he or she or a
person of whom he or she is the legal represempt&ior was, at any time during which this Bylavinigffect (whether or not such person
continues to serve in such capacity at the timeiagdymnification or advancement of expenses putduaneto is sought or at the time any
Proceeding relating thereto exists or is brought}irector or officer of the Corporation or is oasvat any such time serving at the request of
the Corporation as a director, officer, trusteepleryyee or agent of another corporation or of angaship, joint venture, trust or other
enterprise, including service with respect to emetobenefit plans maintained or sponsored by thredtation (hereinafter, a* Covered
Persor’), whether the basis of such Proceeding is allemgitbn in an official capacity as a director, offi, trustee, employee or agent or in
any other capacity while serving as a directoriceff trustee, employee or agent, shall be (antil lshaleemed to have a contractual right to
be) indemnified and held harmless by the Corponatamd any successor of the Corporation by mengetherwise) to the fullest extent
authorized by the General Corporation Law of theteSof Delaware as the same exists or may herdsftamended or modified from time to
time (but, in the case of any such amendment otifination, only to the extent that such amendmernnodification permits the Corporation
to provide greater indemnification rights than daia permitted the Corporation to provide priostech amendment or modification), against
all expense, liability and loss (including attoraefees, judgments, fines, ERISA excise taxes oafiees and amounts paid or to be paid in
settlement) incurred or suffered by such persaomection therewith and such indemnification sbafitinue as to a person who has ceased
to be a director, officer, trustee, employee omaged shall inure to the benefit of his or herdieéxecutors and administrators; provided
however, that except as provided in paragraph (A) of $&c8i.3, the Corporation shall indemnify any suctspe seeking indemnification in
connection with a Proceeding (or part thereof)jated
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by such person only if such Proceeding (or pareib® was authorized by the Board of Directors.

(B) To obtain indemnification under this Bylaw, laimant shall submit to the Corporation a writtequest, including therein or
therewith such documentation and information asasonably available to the claimant and is reddgmaecessary to determine whether and
to what extent the claimant is entitled to indenaaifion. Upon written request by a claimant foranthification, a determination, if required
by applicable law, with respect to the claimanti§ittement thereto shall be made as follows: (Iefuested by the claimant, by Independent
Counsel (as hereinafter defined), or (2) if no e=jus made by the claimant for a determinatiotnidgpendent Counsel, (i) by the Board of
Directors by a majority vote of a quorum consistii@isinterested Directors (as hereinafter def)ned (ii) if a quorum of the Board of
Directors consisting of Disinterested Directorsad obtainable or, even if obtainable, such quodfiisinterested Directors so directs, by
Independent Counsel in a written opinion to therBax Directors, a copy of which shall be delivetedhe claimant, or (iii) if a quorum of
Disinterested Directors so directs, by a majoriyevof the stockholders of the Corporation. Ingkient the determination of entitlement to
indemnification is to be made by Independent Colutise Independent Counsel shall be selected bBtaed of Directors unless there shall
have occurred within two years prior to the datéthefcommencement of the Proceeding for which imdgeation is claimed a “ Change of
Control” as defined in the Corporation’s Incentive Stod&rR in which case the Independent Counsel shadelected by the claimant unless
the claimant shall request that such selection ddenty the Board of Directors. If it is so deteredrihat the claimant is entitled to
indemnification, payment to the claimant shall bede within ten (10) days after such determination.

SECTION 6.2._Mandatory Advancement of Expensgs the fullest extent authorized by the GeneripGration Law of the Sta
of Delaware as the same exists or may hereaftamended or modified from time to time (but, in tase of any such amendment or
modification, only to the extent that such amendnoemmodification permits the Corporation to pravigreater rights to advancement of
expenses than said law permitted the Corporatigmdeide prior to such amendment or modificati@gch Covered Person shall have (and
shall be deemed to have a contractual right to Jteeright, without the need for any action by Baard of Directors, to be paid by the
Corporation (and any successor of the Corporatjomérger or otherwise) the expenses incurred imection with any Proceeding in
advance of its final disposition, such advancdsetpaid by the Corporation within twenty (20) dafter the receipt by the Corporation of a
statement or statements from the claimant requgestioh advance or advances from time to time; gealihowever, that if the General
Corporation Law of the State of Delaware requities,payment of such expenses incurred by a directofficer in his or her capacity as a
director or officer (and not in any other capadityvhich service was or is rendered by such pevgafe a director or officer, including,
without limitation, service to an employee benpfén) shall be made only upon delivery to the Coapion of an undertaking (hereinafter, the
“ Undertaking”) by or on behalf of such director or officer,rgpay all amounts so advanced if it shall ultimated determined by final
judicial decision from which there is no furtheght of appeal (“ final disposition”) that such director or officer is not entitledkie
indemnified for such expenses under this Bylawtbenvise.
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SECTION 6.3_Claims

(A) (1) If a claim for indemnification under thisréicle VI is not paid in full by the Corporation thin thirty (30) days after a
written claim pursuant to Section 6.1(B) of thesdall's has been received by the Corporation, oif @yequest for advancement of expenses
under this Article VI is not paid in full by the @mration within twenty (20) days after a statenyanisuant to Section 6.2 of these Bylaws
and the required Undertaking, if any, have beeaived by the Corporation, the claimant may at amg thereafter bring suit against the
Corporation to recover the unpaid amount of therckar indemnification or request for advancemeingxpenses and, if successful in whole
or in part, the claimant shall be entitled to ba&lfzdso the expense of prosecuting such clainhdtl e a defense to any such action that,
under the General Corporation Law of the Stateaf@are, the claimant has not met the standardradwct which makes it permissible for
the Corporation to indemnify the claimant for threcant claimed or that the claimant is not entitiethe requested advancement of expet
but (except where the required Undertaking, if drag not been tendered to the Corporation) thedouofl proving such defense shall be on
the Corporation. Neither the failure of the Corpimma (including its Board of Directors, Independ€@dunsel or stockholders) to have made a
determination prior to the commencement of suctoathat indemnification of the claimant is profethe circumstances because he or she
has met the applicable standard of conduct sét forthe General Corporation Law of the State ofaldare, nor an actual determination by
the Corporation (including its Board of Directolrsdependent Counsel or stockholders) that the @airhas not met such applicable standard
of conduct, shall be a defense to the action aatera presumption that the claimant has not metppécable standard of conduct.

(B) If a determination shall have been made pursica8ection 6.1(B) of these Bylaws that the claitria entitled to
indemnification, the Corporation shall be boundshigh determination in any judicial proceeding comoeel pursuant to paragraph (A) of 1
Section 6.3.

(C) The Corporation shall be precluded from assgiith any judicial proceeding commenced pursuaparagraph (A) of this
Section 6.3 that the procedures and presumptiotiisoBylaw are not valid, binding and enforceadhe shall stipulate in such proceeding
that the Corporation is bound by all the provisiohthis Bylaw.

SECTION 6.4, Contract Rights; Amendment and Repdairexclusivity of Rights

(A) All of the rights conferred in this Article VBs to indemnification, advancement of expense#metwise, shall be contract
rights between the Corporation and each CoveresbRdéo whom such rights are extended that vesieatammencement of such Covered
Person’s service to or at the request of the Catjmr and (x) any amendment or modification of #hiticle VI that in any way diminishes or
adversely affects any such rights shall be prosgeonly and shall not in any way diminish or acsady affect any such rights with respect to
such person, and (y) all of such rights shall cargias to any such Covered Person who has ceabedatdirector or officer of the
Corporation or ceased to serve at the Corporatimtjsest as a director, officer, trustee, emplayesgent of another corporation,
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partnership, joint venture, trust or other entexgrias described herein, and shall inure to theftherf such Covered Person’s heirs, executors
and administrators.

(B) All of the rights conferred in this Article Vs to indemnification, advancement of expenses#mtwise, (i) shall not be
exclusive of any other right which any person mayehor hereafter acquire under any statute, pavisf the Certificate of Incorporation,
Bylaws, agreement, vote of stockholders or Disggtrd Directors or otherwise and (ii) cannot bmieated by the Corporation, the Board of
Directors or the stockholders of the Corporatiothwespect to a person’s service prior to the dasach termination.

SECTION 6.5, Insurance, Other Indemnification arty#&ncement of Expenses

(A) The Corporation may maintain insurance, aekpense, to protect itself and any current or fordiector, officer, employee
or agent of the Corporation or another corporatgamnership, joint venture, trust or other entisgrgainst any expense, liability or loss,
whether or not the Corporation would have the paw@ndemnify such person against such expendalitiaor loss under the General
Corporation Law of the State of Delaware. To th&eithat the Corporation maintains any policy oligies providing such insurance, each
such current or former director or officer, andteaach agent or employee to which rights to indéication have been granted as provide
paragraph (B) of this Section 6.5, shall be covérgduch policy or policies in accordance withaitgheir terms to the maximum extent of the
coverage thereunder for any such current or fodirector, officer, employee or agent.

(B) The Corporation may, to the extent authorizednftime to time by the Board of Directors or thiei€® Executive Officer, grat
rights to indemnification and rights to advancenrgxpenses incurred in connection with any Prdicegin advance of its final disposition,
to any current or former employee or agent of tbepGration to the fullest extent of the provisiaighis Bylaw with respect to the
indemnification and advancement of expenses oftotiar former directors and officers of the Corpiora

SECTION 6.6, Definitions For purposes of this Bylaw:

(1) “Disinterested Directdrmeans a director of the Corporation who is nat aas not a party to the matter in respect of
which indemnification is sought by the claimz

(2) “Independent Counskimeans a law firm, a member of a law firm, or adépendent practitioner, that is experienced in
matters of corporation law and shall include angspe who, under the applicable standards of prifieasconduct then
prevailing, would not have a conflict of interestrepresenting either the Corporation or the claintaan action to
determine the claima’s rights under this Bylav

Any notice, request or other communication requoegdermitted to be given to the Corporation urtties Bylaw shall be in
writing and either delivered in person or sentdlgc¢opy, telex, telegram, overnight mail or cousiervice, or certified or registered mail,
postage prepaid, return receipt requested, toeloeegary of the Corporation and shall be effectinly upon receipt by the Secretary.
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SECTION 6.7_Severabilitylf any provision or provisions of this Bylaw shié held to be invalid, illegal or unenforcealie &ny
reason whatsoever: (1) the validity, legality anfbeceability of the remaining provisions of thiglBw (including, without limitation, each
portion of any paragraph of this Bylaw containimy @uch provision held to be invalid, illegal oramfiorceable, that is not itself held to be
invalid, illegal or unenforceable) shall not in angy be affected or impaired thereby; and (2) #oftlilest extent possible, the provisions of
this Bylaw (including, without limitation, each duportion of any paragraph of this Bylaw containamty such provision held to be invalid,
illegal or unenforceable) shall be construed swagve effect to the intent manifested by the gmn held invalid, illegal or unenforceable.

ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 7.1_Fiscal YearThe fiscal year of the Corporation shall begirtloa first day of January and end on the thirtgtfitay
of December of each year.

SECTION 7.2, Dividends The Board of Directors may from time to time @dee| and the Corporation may pay, dividends on its
outstanding shares in the manner and upon the &mohsonditions provided by law and the Certificafténcorporation.

SECTION 7.3, SealThe corporate seal shall have enscribed theteowords “Corporate Seal”, the year of incorporaaod
around the margin thereof the words “Rayonier HgddCompany - Delaware].”

SECTION 7.4._Waiver of NoticeWhenever any notice is required to be given tpsiackholder or director of the Corporation
under the provisions of the General Corporation lodthe State of Delaware or these Bylaws, a wdivereof in writing, signed by the
person or persons entitled to such notice, whethgare or after the time stated therein, shalléented equivalent to the giving of such
notice. Neither the business to be transactedathe purpose of, any annual or special meetingettockholders or the Board of Directors
or committee thereof need be specified in any wai¥@otice of such meeting.

SECTION 7.5, Audits The accounts, books and records of the Corparatiall be audited upon the conclusion of eaclalfigear
by an independent certified public accountant seteby the Board of Directors, and it shall bedhéy of the Board of Directors to cause
such audit to be done annually.

SECTION 7.6._ResignationsAny director or any officer, whether elected ppainted, may resign at any time by giving written
notice of such resignation to the Chairman of tbar, the Chief Executive Officer, the Presidenthe Secretary, and such resignation shall
be deemed to be effective as of the close of basioa the date said notice is received by the @lamirof the Board, the Chief Executive
Officer, the President, or the Secretary, or ahdater time as is specified therein. No formalatshall be required of the Board of Directors
or the stockholders to make any such resignatifacgfe.
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ARTICLE VIII
CONTRACTS, PROXIES, ETC.

SECTION 8.1, ContractsExcept as otherwise required by law, the CegtBoof Incorporation or these Bylaws, any contracts
other instruments may be executed and deliveréteimame and on the behalf of the Corporation loh sidficer or officers of the Corporati
as the Board of Directors may from time to timeedir Such authority may be general or confinegtHic instances as the Board may
determine. The Chairman of the Board, the Chiefchtiee Officer, the President or any Vice Presidealy execute bonds, contracts, deeds,
leases and other instruments to be made or exefarted on behalf of the Corporation. Subject ty asstrictions imposed by the Board of
Directors or the Chairman of the Board, the Chieé&utive Officer, the President or any Vice Presid# the Corporation may delegate
contractual powers to others under his jurisdictibbeing understood, however, that any such @gieq of power shall not relieve such
officer of responsibility with respect to the exisecof such delegated power.

SECTION 8.2, ProxiesUnless otherwise provided by resolution adoptethke Board of Directors, the Chairman of the Boénd
Chief Executive Officer, the President or any ViRresident may from time to time appoint an attoroegttorneys or agent or agents of the
Corporation, in the name and on behalf of the Cafpan, to cast the votes which the Corporation mm@entitled to cast as the holder of s
or other securities in any other corporation, aihwlotose stock or other securities may be held kyGbrporation, at meetings of the holder
the stock or other securities of such other cotgmraor to consent in writing, in the name of erporation as such holder, to any action by
such other corporation, and may instruct the pessgrersons so appointed as to the manner of gastich votes or giving such consent, and
may execute or cause to be executed in the namerabdhalf of the Corporation and under its corfsaal or otherwise, all such written
proxies or other instruments as he may deem negesisproper in the premises.

ARTICLE IX
AMENDMENTS

SECTION 9.1. AmendmentsThese Bylaws may be altered, amended or repaaladole or in part, and new Bylaws may be
adopted, (i) by the affirmative vote of shares espnting a majority of voting power of all of thetihg Stock, voting together as a single
class;_provided however, that any proposed alteration, amendment or regfeal the adoption of any Bylaw inconsistent wiBlection 2.2,
Section 2.13, Section 3.2, Section 3.10, Secti®df,Article VI or this Article IX of the Bylaws (ieach case, as in effect on the date hereof),
or the alteration, amendment or repeal of, or thepton of any provision inconsistent with this &arte, may only be made by the affirma
vote of shares representing not less than eightyepé(80%) of the voting power of all of the VdiStock, voting together as a single class;
and_providedurther, however, that in the case of any such stockholder acti@araeeting of stockholders, notice of the propadeatation,
amendment, repeal or adoption of the new BylawydaBs must be contained in the notice of such mgetr (ii) by action of the Board of
Directors of the Corporation.
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TRANSITION SERVICES AGREEMENT
This TRANSITION SERVICES AGREEMENT, dated as of, [D14 (this “ Agreemeri), is by and between Rayonier Inc., a
North Carolina corporatior* Rayonier”), and Rayonier Holding Company, a Delaware coagion (“ SpinCd’).
RECITALS:

WHEREAS, the board of directors of Rayonier (tHedyonier Board) has determined that it is in the best intere§tRayonier
and its shareholders to create a new publicly tadenpany that shall operate the SpinCo Business;

WHEREAS, in furtherance of the foregoing, the RagoBoard has determined that it is appropriatedesirable to separate the
SpinCo Business from the Rayonier Business (thepagatiori’) and, following the Separation, make a distribation a pro rata basis, to
holders of Rayonier Shares on the Record Datd dfi@outstanding SpinCo Shares owned by Rayottier“(Distribution”);

WHEREAS, in order to effectuate the Separationthedistribution, Rayonier and SpinCo have enténémla Separation and
Distribution Agreement, dated as of [+], 2014 (ttfeparation and Distribution Agreeméjtand

WHEREAS, in order to facilitate and provide for@nlerly transition in connection with the Sepanatimd the Distribution, the
Parties desire to enter into this Agreement td@#t the terms and conditions pursuant to whiathezf the Parties shall provide to the other
Party the Services for a transitional period.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAtpisement, and for
other good and valuable consideration, the re@gigtsufficiency of which are hereby acknowledghd,Rarties, intending to be legally
bound, hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01. DefinitionsFor purposes of this Agreement, the followingrteishall have the following meanings:

“ Action " shall mean any demand, action, claim, disputi, sauntersuit, arbitration, inquiry, subpoenayqaeding or
investigation of any nature (whether criminal, Lilégislative, administrative, regulatory, prostxial or otherwise) by or before any federal,
state, local, foreign or international Governmemtathority or any arbitration or mediation tribunal

“ Affiliate " has the meaning set forth in the Separation aisttibution Agreement.

“ Agreemen” has the meaning set forth in the Pream



“ Ancillary Agreements has the meaning set forth in the Separation aisttibution Agreement.

“ Charge” and “ Charge$ have the meaning set forth in Section 2.03
“ Code” shall mean the Internal Revenue Code of 198@nasnded.

“ Confidential Informatiori’ means all Information that is either confidentilproprietary.

“ Dispute” has the meaning set forth in Section 9.16(a)
“ Distribution ” has the meaning set forth in the Recitals.

“ Distribution Date” shall mean the date of the consummation of theibigton, which shall be determined by the Rayomlearc
in its sole and absolute discretion.

“ Effective Time” shall mean 11:59 p.m., New York City time, on Distribution Date.

“ Force Majeurée shall mean, with respect to a Party, an event eylom control of such Party (or any Person actimg®behalf)
which event (a) does not arise or result from thdtfor negligence of such Party (or any Persoimgan its behalf) and (b) by its nature
would not reasonably have been foreseen by sudh @arsuch Person), or, if it would reasonablyénaeen foreseen, was unavoidable, and
includes acts of God, acts of civil or military hatity, embargoes, epidemics, war, riots, insuioes, fires, explosions, earthquakes, floods,
unusually severe weather conditions, labor problemsavailability of parts, or, in the case of qarter systems, any failure in electrical or
air conditioning equipment. Notwithstanding theefgoing, the receipt by a Party of an unsolicitée@taer offer or other acquisition propos
even if unforeseen or unavoidable, and such Pamgisonse thereto, shall not be deemed an evéaroé Majeure.

“ Governmental Authority shall mean any nation or government, any stateioipality or other political subdivision thereafind
any entity, body, agency, commission, departmesdrdh bureau, court, tribunal or other instrumetytalvhether federal, state, local,
domestic, foreign or multinational, exercising extaee, legislative, judicial, regulatory, admingtive or other similar functions of, or
pertaining to, government and any executive offitiareof.

“ Information” shall mean information, whether or not patentalsleopyrightable, in written, oral, electronicather tangible or
intangible forms, stored in any medium, includitigdses, reports, records, books, contracts, insnis) surveys, discoveries, ideas, concepts
know-how, techniques, designs, specifications, drgsy blueprints, diagrams, models, prototypes psasn flow charts, data, computer data,
disks, diskettes, tapes, computer programs or atbfeware, marketing plans, customer names, conmeations by or to attorneys (including
attorney-client privileged communications), memod ather materials prepared by attorneys or urigr tirection (including attorney work
product), and other technical, financial, emplogebusiness information or data.
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“ Intellectual Property Agreemeitshall mean the Intellectual Property Agreementa@btered into by and between Rayonier
SpinCo or their respective Subsidiaries in conoectvith the Separation, the Distribution or theesttransactions contemplated by the
Separation and Distribution Agreement.

“ Interest Paymerithas the meaning set forth in Section 4.02

“ Law " shall mean any national, supranational, fedestake, provincial, local or similar law (includiegmmon law), statute,
code, order, ordinance, rule, regulation, treatgl(iding any income tax treaty), license, permitharization, approval, consent, decree,
injunction, binding judicial or administrative imgretation or other requirement, in each case,tedapromulgated, issued or entered by a
Governmental Authority.

“ Level of Service' has the meaning set forth in Section 2.02(c)

“ Liabilities " shall mean all debts, guarantees, assurancesnitorants, liabilities, responsibilities, Lossesnegliation,
deficiencies, damages, fines, penalties, settlesneahctions, costs, expenses, interest and abhigatf any nature or kind, whether accrued
or fixed, absolute or contingent, matured or unmeatpaccrued or not accrued, asserted or unasskagdated or unliquidated, foreseen or
unforeseen, known or unknown, reserved or unredenredetermined or determinable, including thassireg under any Law, claim
(including any ThirdParty Claim), demand, Action, or order, writ, judgmb, injunction, decree, stipulation, determinatioraward entered k
or with any Governmental Authority or arbitratiaibtinal, and those arising under any contract,eagent, obligation, indenture, instrument,
lease, promise, arrangement, release, warrantyn@oment or undertaking, or any fines, damages aitalle relief that is imposed, in each
case, including all costs and expenses relatingtihe

“ Losses’ shall mean actual losses (including any diminutfonalue), costs, damages, penalties and expeimadsding legal ant
accounting fees and expenses and costs of investigand litigation), whether or not involving aifdParty Claim.

“ Minimum Service Period means the period commencing on the Distributi@ieDand ending ninety (90) days after the
Distribution Date.

“ Parties” means the parties to this Agreement.

“ Person” shall mean an individual, a general or limitedtparship, a corporation, a trust, a joint ventare unincorporated
organization, a limited liability entity, any othentity and any Governmental Authority.

“ Provider” means, with respect to any Service, the entitgrdities identified on Schedulehgreto as the “Provider” of such
Service.

“ Provider Indemnitee%has the meaning set forth in Section 7.03

Rayonier” has the meaning set forth in the Preamble.
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“ Rayonier Board has the meaning set forth in the Recitals.

“ Rayonier Busines5has the meaning set forth in the Separation aisttibution Agreement.

Rayonier Share$shall mean the common shares, no par value, gbRiar.

“ Recipient” means, with respect to any Service, the entitgrdities identified on Schedulehgreto as the “Recipient” of such
Service.

“ Recipient Indemnitee’shas the meaning set forth in Section 7.04

“ Record Daté shall mean the close of business on the date tetermined by the Rayonier Board as the recaelfda
determining holders of Rayonier Shares entitlectteive SpinCo Shares pursuant to the Distribution.

“ Representative’sshall mean, with respect to any Person, any ohderson’s directors, officers, employees, ageotssultants,
advisors, accountants, attorneys or other repratess.

“ Separatiori has the meaning set forth in the Recitals.

“ Separation and Distribution Agreemértias the meaning set forth in the Recitals.

“ Service Baseline Peridgthas the meaning set forth in Section 2.02(c)

“ Service Period means, with respect to any Service, the periodroencing on the Distribution Date and ending oneifudier of
(a) the date that a Party terminates the provigfauch Service pursuant_to Section 5802 (b) the date that is the second anniversattyeof
Distribution Date.

“ Services’ has the meaning set forth in Section 2.01

“ SpinCo” has the meaning set forth in the Preamble.

“ SpinCo Business has the meaning set forth in the Separation aisttribution Agreement.

“ SpinCo Shares shall mean the shares of common stock, par vilu@l per share, of SpinCo.

“ Subsidiary” shall mean, with respect to any Person, any aatm, limited liability company, joint venture partnership of
which such Person (a) beneficially owns, eitheedtily or indirectly, more than fifty percent (50%)(i) the total combined voting power of

all classes of voting securities, (ii) the totairdmined equity interests or (iii) the capital or firoterests, in the case of a partnership, or
(b) otherwise has the power to vote, either diyeatl
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indirectly, sufficient securities to elect a mafgrof the board of directors or similar governinady.
“ Tax " has the meaning set forth in the Tax Matters A&grent.
“ Tax Matters Agreemeritshall mean the Tax Matters Agreement to be edter® by and between Rayonier and SpinCo or their

respective Subsidiaries in connection with the &g, the Distribution or the other transactionstemplated by the Separation and
Distribution Agreement.

“ Taxing Authority” has the meaning set forth in the Tax Matters &grent.

“ Termination Charge$shall mean, with respect to the termination of &ervice pursuant to Section 5.02(a)(he sum of
(a) any and all costs, fees and expenses (othertiaseverance or retention costs) payable biPtbeider of such Service to a Third Party
principally because of the early termination offs&ervice;_providedhowever, that the Provider shall use commercially reastenafiorts tc
minimize any costs, fees or expenses payable td hing Party in connection with such early termioatof such Service and credit any such
reductions against the Termination Charges payaptbe Recipient; and (b) any additional severarmretention costs, if any, because of
the early termination of such Service that the Rlevof such terminated Service incurs to employeles had been retained primarily to
provide such terminated Service (it being agreatlttie costs set forth in this clause (b) shaly &r@ the amount, if any, in excess of the
severance and retention costs that such Provideldvi@ave paid to such employees if the Serviceldesh provided for the full period during
which such Service would have been provided hereubdt for such early termination).

“ Third Party” shall mean any Person other than the Partiesyboétheir Affiliates.

“ Third-Party Claim” shall mean any Action commenced by any Third yagainst any Party or any of its Affiliates.

“ Transition Committeé has the meaning set forth in the Separation aisttibution Agreement.

ARTICLE Il
SERVICES

Section 2.01. ServiceCommencing as of the Effective Time, the Proviagtees to provide, or to cause one or more &utssidiaries
to provide, to the Recipient, or any Subsidiaryhaf Recipient, the applicable services (the “ S/ set forth on Schedule Hereto.

Section 2.02. Performance of Services

(a) The Provider shall perform, or shall cause @neore of its Subsidiaries to perform, all Sersite be provided by the Provider
in a manner that is based on its past practicdtatds substantially similar in all material resfgeto the analogous services
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provided by or on behalf of Rayonier or any ofSisbsidiaries to Rayonier or its applicable funciiogroup or Subsidiary prior to the
Effective Time.

(b) Nothing in this Agreement shall require theRder to perform or cause to be performed any $erto the extent that the
manner of such performance would constitute a timieof any applicable Law or any existing contracagreement with a Third Party. If t
Provider is or becomes aware of any potential timtaon the part of the Provider, the Provider bhs¢ commercially reasonable efforts to
promptly advise the Recipient of such potentialation, and the Provider and the Recipient will valty seek an alternative that addresses
such potential violation. The Parties agree to eoaie in good faith and use commercially reasonaifiitets to obtain any necessary Third
Party consents required under any existing contmaagreement with a Third Party to allow the Pdevito perform, or cause to be perforrr
all Services to be provided by the Provider hereumd accordance with the standards set forthi;m3kection 2.02 Unless otherwise agreed
in writing by the Parties, all reasonable out-otlpet costs and expenses (if any) incurred by amty ®a any of its Subsidiaries in connection
with obtaining any such Third Party consent thaeguired to allow the Provider to perform or catsbe performed such Services shall be
divided proportionately between the Provider arelRecipient in accordance with such Parties’ respeatilization of such Services at such
time. If, with respect to a Service, the Partiespite the use of such commercially reasonableteffare unable to obtain a required Third
Party consent, or the performance of such Serwiabdd Provider would constitute a violation of aapplicable Law, the Provider shall have
no obligation whatsoever to perform or cause tpdréormed such Service.

(c) The Provider shall not be obligated to perfamto cause to be performed any Service in a mahagis materially more
burdensome (with respect to service quality or ¢jigrthan analogous services provided to Rayooiédts applicable functional group or
Subsidiary (collectively referred to as the “ LewélService”) during calendar year 2013 (the “ Service BaseReriod'). If the Recipient
requests that the Provider perform or cause tceb®ipned any Service that exceeds the Level ofi&eduring the Service Baseline Period,
then the Parties shall cooperate and act in gaddttadetermine whether the Provider will be regdito provide such requested higher Level
of Service. If the Parties determine that the Rtevshall provide the requested higher Level ofii8er then such higher Level of Service
shall be documented in a written agreement sigyettid Parties. Each amended section of Schedgeto, as agreed to in writing by the
Parties, shall be deemed part of this Agreemenf #s date of such written agreement and the Lef/8krvice increases set forth in such
written agreement shall be deemed a part of thevi&es” provided under this Agreement, in each cadgect to the terms and conditions of
this Agreement.

(d) (i) Neither the Provider nor any of its Subaitits shall be required to perform or to causestpdrformed any of the Services
for the benefit of any Third Party or any otherd®er other than the Recipient and its Subsidiagsied,(ii) EXCEPT AS EXPRESSLY
PROVIDED IN THIS_SECTION 2.0DR SECTION 7.04 EACH PARTY ACKNOWLEDGES AND AGREES THAT ALL SERWES
ARE PROVIDED ON AN “AS-1S” BASIS, THAT THE RECIPIEN ASSUMES ALL RISK AND LIABILITY ARISING FROM OR
RELATING TO ITS USE OF AND RELIANCE UPON THE SERVES, AND THAT THE PROVIDER MAKES NO OTHER
REPRESENTATIONS OR GRANTS ANY WARRANTIES, EXPRESS
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OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAWBY STATUTE OR OTHERWISE, WITH RESPECT TO THE
SERVICES. EACH PARTY SPECIFICALLY DISCLAIMS ANY OTHR WARRANTIES, WHETHER WRITTEN OR ORAL, OR
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF QUALTY, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR
USE OR PURPOSE OR THE NON-INFRINGEMENT OF ANY INTEECTUAL PROPERTY RIGHTS OF THIRD PARTIES.

(e) Each Party shall be responsible for its ownmitance with any and all Laws applicable to itsfpenance under this
Agreement. No Party shall knowingly take any actiomiolation of any such applicable Law that résuh Liability being imposed on the
other Party.

Section 2.03. Charges for Servicéghe Recipient shall pay the Provider of the Smrwia monthly fee for such Services (or category of
Services, as applicable) (each fee constitutingCadrge’ and, collectively, “ Chargey, which Charges shall be agreed to by the Parties
time to time. During the term of this Agreement #imount of a Charge for any Service may be matlibehe extent of (a) any adjustments
mutually agreed to by the Parties, (b) any adjustsidue to a change in Level of Service requesgatidoRecipient and agreed upon by the
Provider, and (c) any adjustment in the rates argids imposed by any Third Party provider thatévigling Services (proportional to the
respective use of such Services by each Partyethegwith any monthly invoice for Charges, theviRter shall provide the Recipient with
reasonable documentation, including any additidoaLimentation reasonably requested by the Recifmehe extent that such documenta
is in the Provider’s or its Subsidiaries’ posseassiocontrol, to support the calculation of suclafgjes.

Section 2.04. Reimbursement for enfitPocket Costs and Expensekhe Recipient shall reimburse the Provider faismnable out-of-
pocket costs and expenses incurred by the Progideny of its Subsidiaries in connection with poirg the Services (including reasonable
travel-related expenses) to the extent that susts @nd expenses are not reflected in the Chapgssi¢h Services; providedhowever, that
any such cost or expense in excess of five hundivéidrs ($500.00), in the aggregate, that is nosistent with historical practice between
Parties for any Service (including business travel related expenses) shall require advance wafiproval of the Recipient. Any authoriz
travel-related expenses incurred in performingShevices shall be incurred and charged to the Retti;m accordance with the Provider's
then-applicable business travel policies.

Section 2.05. Changes in the Performance of Sexviabject to the performance standards for Sergeeforth in_Sections 2.02(a)
2.02(b)and_2.02(c) the Provider may make changes from time to timiaé manner of performing the Services if the Riewis making
similar changes in performing analogous service#self and if the Provider furnishes to the Résip reasonable prior written notice (in
content and timing) of such changes. No such chahgk materially adversely affect the timelinesgjoality of, or the Charges for, the
applicable Service. If any such change by the Elevieasonably requires the Recipient to incunarease in costs and expenses of at least
five percent (5%), in the aggregate, in order toticme to receive and utilize the applicable Sexsim the same manner as the Recipient was
receiving and utilizing such Service prior to sutlange, the Provider shall be required to
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reimburse the Recipient for all such reasonablesa®e in costs and expenses. Upon request, thpi&®ehall provide the Provider with
reasonable documentation, including any additidegLimentation reasonably requested by the Protadiie extent such documentation it
the Recipient’s or its Subsidiaries’ possessiooamtrol, to support the calculation of such incesiiscosts and expenses.

Section 2.06. Transitional Nature of Servicdhe Parties acknowledge the transitional natéitkeoServices and agree to cooperate in
good faith and to use commercially reasonable &ffior effectuate a smooth transition of the Sess/fcem the Provider to the Recipient (or
designee).

Section 2.07._Subcontractind\ Provider may hire or engage one or more ThadiPs to perform any or all of its obligations enthis
Agreement; providedhowever, that (a) such Provider shall use the same degjre@re (but at least reasonable care) in seleethiaty of such
Third Party as it would if such Third Party wasrgeretained to provide similar services to the Rtewand (b) such Provider shall in all ca
remain primarily responsible for all of its obligats under this Agreement with respect to the sadpbe Services, the performance standard
for Services set forth in Sections 2.02(2)02(b)and_2.02(cand the content of the Services provided to theégRed. Subject to the
confidentiality provisions set forth in Article Vleach Party shall, and shall cause their respedtifiliates to, provide, upon ten (10) Busin
Days’ prior written notice from the other Partyydnformation within such Party’s or its Affiliatepossession that the requesting Party
reasonably requests in connection with any Senbe@sg provided to such requesting Party by a TRady, including any applicable
invoices, agreements documenting the arrangemenisebn such Third Party and the Provider and athpporting documentation;
provided, further, however, that each Party shall make no more than one muplest during any calendar quarter.

ARTICLE Il
OTHER ARRANGEMENTS

Section 3.01. Access

(a) SpinCo shall, and shall cause its Subsididoieallow Rayonier and its Subsidiaries and thespective Representatives
reasonable access to the facilities of SpinCo en8ubsidiaries that is necessary for RayonieritarBubsidiaries to fulfill their obligations
under this Agreement. In addition to the foregaiigt of access, SpinCo shall, and shall caus8utssidiaries to, afford Rayonier, its
Subsidiaries and their respective Representatiyes) reasonable advance written notice, reasomabkss during normal business hours to
the facilities, Information, systems, infrastruet@nd personnel of SpinCo and its Subsidiaries@sonably necessary for Rayonier to verify
the adequacy of internal controls over informatiechnology, reporting of financial data and relgtegcesses employed in connection with
the Services being provided by SpinCo or its Suasis, including in connection with verifying cofigmce with Section 404 of the Sarbanes-
Oxley Act of 2002;_providethat (i) such access shall not unreasonably ireeréth any of the business or operations of SpinCany of its
Subsidiaries and (ii) in the event that SpinCo etees that providing such access could be commalgraletrimental, violate any applicable
Law or agreement or waive any attorney-client peiye, then the Parties shall use commercially regtde efforts to permit such access in a
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manner that avoids each of such harm and consegueagonier agrees that all of its and its SubgeBaemployees shall, and that it shall
use commercially reasonable efforts to cause ifgddentatives’ employees to, when on the propdr§poCo or its Subsidiaries, or when
given access to any facilities, Information, systemfrastructure or personnel of SpinCo or itsSdilaries, conform to the policies and
procedures of SpinCo and its Subsidiaries, as egigk, concerning health, safety, conduct and ggaumhich are made known or provided to
Rayonier from time to time.

(b) Rayonier shall, and shall cause its Subsidigneallow SpinCo and its Subsidiaries and thespective Representatives
reasonable access to the facilities of Rayonieri@n8ubsidiaries that is necessary for SpinCoin8ubsidiaries to fulfill their obligations
under this Agreement. In addition to the foregaiigt of access, Rayonier shall, and shall caus8ubsidiaries to, afford SpinCo, its
Subsidiaries and their respective Representatiyes) reasonable advance written notice, reasomabkss during normal business hours to
the facilities, Information, systems, infrastruet@nd personnel of Rayonier and its Subsidiariesasonably necessary for SpinCo to verify
the adequacy of internal controls over informatiechnology, reporting of financial data and relgtegcesses employed in connection with
the Services being provided by Rayonier or its &lidses, including in connection with verifying mpliance with Section 404 of the
Sarbanes-Oxley Act of 2002; providwat (i) such access shall not unreasonably imexféth any of the business or operations of Ragoni
or any of its Subsidiaries and (ii) in the everattRayonier determines that providing such acceskide commercially detrimental, violate
any applicable Law or agreement or waive any aggitlient privilege, then the Parties shall use w@rcially reasonable efforts to permit
such access in a manner that avoids each of suohdral consequence. SpinCo agrees that all ofidste Subsidiaries2mployees shall, ar
that it shall use commercially reasonable effatsduse its Representatives’ employees to, wheheoproperty of Rayonier or its
Subsidiaries, or when given access to any fadlifieformation, systems, infrastructure or persboh®ayonier or its Subsidiaries, conform
to the policies and procedures of Rayonier an8itssidiaries, as applicable, concerning healtletgatonduct and security which are made
known or provided to SpinCo from time to time.

ARTICLE IV
BILLING; TAXES

Section 4.01. Proceduré&Charges for the Services shall be charged tgagdble by the Recipient. Amounts payable pursiatitis
Agreement shall be paid by wire transfer (or suttieomethod of payment as may be agreed betwedpattties from time to time) to the
Provider (as directed by the Provider), on a mgnilaisis, which amounts shall be due within fifté&h) days of the Recipient’s receipt of
each such invoice, including reasonable documemntaiirsuant to Section 2.02ll amounts due and payable hereunder shall baided anc
paid in U.S. dollars.

Section 4.02. Late Payment€harges not paid when due pursuant to this Ageaeifand any amounts billed or otherwise invoiced o
demanded and properly payable that are not paldmifteen (15) days of the receipt of such hillyoice or other demand) shall accrue
interest at a rate per annum equal to the Prime Ras two percent (2%) or the maximum rate ungetfieable Law, whichever is lower (the

“ Interest Paymeni).
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Section 4.03. TaxesWithout limiting any provisions of this Agreemetfie Recipient shall bear any and all Taxes ahdratimilar
charges (and any related interest and penaltiggdsed on, or payable with respect to, any feetarges, including any Charges, payable by
it pursuant to this Agreement, including all salesg, value-added, and similar Taxes, but exclu@laeges based on the Provider’s net income
and any excise taxes imposed under Section 498fedode. Notwithstanding anything to the contiarthe previous sentence or elsewhere
in this Agreement, the Recipient shall be entitevithhold from any payments to the Provider anghsTaxes that the Recipient is required
by applicable Law to withhold and shall pay suckd@sato the applicable Taxing Authority.

Section 4.04. No Sedff . Except as mutually agreed to in writing by Rayordnd SpinCo, no Party or any of its Affiliateaklhave
any right of sebff or other similar rights with respect to (a) aayounts received pursuant to this Agreement oarflg)other amounts claim
to be owed to the other Party or any of its Sulasid$ arising out of this Agreement.

ARTICLE V
TERM AND TERMINATION

Section 5.01. TermThis Agreement shall commence at the Effectiveéland shall terminate upon the earlier to occiapthe last
date on which either Party is obligated to prowadg Service to the other Party in accordance waightérms of this Agreement; and (b) the
mutual written agreement of the Parties to ternainhis Agreement in its entirety. Unless otherviegseninated pursuant to Section 5,0Ris
Agreement shall terminate with respect to eachiBeis of the close of business on the last ddlyeoService Period for such Service. To the
extent that the Provider’s ability to provide a\Bee is dependent on the continuation of a spetiiervice, the Provider’s obligation to
provide such dependent Service shall terminatenaatioally with the termination of such supportingr8ce.

Section 5.02. Early Termination

(a) Without prejudice to the Recipient’s rightshviespect to Force Majeure, the Recipient may ftiom to time terminate this
Agreement with respect to the entirety of any imdlial Service but not a portion thereof:

(i) subsequent to the end of the Minimum Servicaedéefor any reason or no reason, upon the gioingt least thirty
(30) days’ prior written notice to the Providersefch Service (it being agreed that such notice meaye delivered prior to the end of the
Minimum Service Period); providechowever, that any such termination (X) may only be effexts of the last day of a month and (y) shall
be subject to the obligation to pay any applicatdemination Charges pursuant_to Section %.6¢

(ii) if the Provider of such Service has failedoerform any of its material obligations under thigreement with respect to
such Service, and such failure shall continue tstelirty (30) days after receipt by the Providémritten notice of such failure from the
Recipient;_provided however, that any such termination may only be effectismfithe last day of a month; and providddrther, that the
Recipient shall not be entitled to terminate thggdement with respect to the applicable Servicasifof the end of such thirty (30)-day
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period, there remains a good-faith Dispute betviBerParties (undertaken in accordance with thegaf®ection 9.1% as to whether the
Provider has cured the applicable breach.

(b) The Provider may terminate this Agreement wétspect to any individual Service, but not a partieereof, at any time upon
prior written notice to the Recipient if the Reeipt has failed to perform any of its material oaitigns under this Agreement relating to such
Service, including making payment of Charges fahs8ervice when due, and such failure shall costimcured for a period of thirty
(30) days after receipt by the Recipient of a wrthotice of such failure from the Provider; pr@dd however, that any such termination
may only be effective as of the last day of a mpatid_provided further, that the Provider shall not be entitled to temménthis Agreement
with respect to the applicable Service if, as eféind of such thirty (30)-day period, there remaig®od-faith Dispute between the Parties
(undertaken in accordance with the termgs of Se@it6) as to whether the Recipient has cured the agpédareach. Schedulehtreto shall
be updated to reflect any terminated Service.

Section 5.03. Interdependenci€khe Parties acknowledge and agree that (a) thayebe interdependencies among the Services being
provided under this Agreement; (b) upon the reqagstther Party, the Parties shall cooperate ahthagood faith to determine whether
(i) any such interdependencies exist with respetiie particular Service that a Party is seekingtminate pursuant to Section 5&a (ii) in
the case of such termination, the Provider’s abititprovide a particular Service in accordancéwhis Agreement would be materially and
adversely affected by such termination of anottewiSe; and (c) in the event that the Parties litermined that such interdependencies
exist (and, in the case of such termination thatRroviders ability to provide a particular Service in acande with this Agreement would
materially and adversely affected by such termamgtithe Parties shall negotiate in good faithnead_Schedule Bereto with respect to su
termination of such impacted Service, which amentraball be consistent with the terms of compar&aevices.

Section 5.04. Effect of TerminatiorJpon the termination of any Service pursuanhts Agreement, the Provider of the terminated
Service shall have no further obligation to provikde terminated Service, and the Recipient of Smtvice shall have no obligation to pay
future Charges relating to such Service; providedwever, that the Recipient shall remain obligated toRhevider for (a) the Charges owed
and payable in respect of Services provided pddhé effective date of termination for such Sezyi@nd (b) any applicable Termination
Charges (which, in the case of each of clausesn@)b), shall be payable only in the event thatRlecipient terminates any Service pursuant
to Section 5.02(a)(i). In connection with the termination of any Seeyithe provisions of this Agreement not relatingelsoto such
terminated Service shall survive any such termamatand in connection with a termination of thisrégment, Article | this Article V,

Article VIl and_Article IX, all confidentiality obligations under this Agreent and Liability for all due and unpaid Chargex] aermination
Charges shall continue to survive indefinitely.

Section 5.05. Information Transmissiomhe Provider, on behalf of itself and its respecSubsidiaries, shall use commercially
reasonable efforts to provide or make availableanse to be provided or made available, to thépkat, in accordance with Section 6.1 of
the Separation and Distribution Agreement, anyrimftion received or computed by the Provider ferlienefit of the Recipient concerning
the relevant Service during the Service Period;
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provided, however, that, except as otherwise agreed to in writingheyParties (a) the Provider shall not have atigation to provide, or
cause to be provided, Information in any non-steshflamat, (b) the Provider and its Subsidiarieslishe reimbursed for their reasonable
costs in accordance with Section 6.3 of the Sejparaind Distribution Agreement for creating, gathgr copying, transporting and otherwise
providing such Information, and (c) the Providealshise commercially reasonable efforts to maingaig such Information in accordance
with Section 6.4 of the Separation and Distributhgreement.

ARTICLE VI
CONFIDENTIALITY; PROTECTIVE ARRANGEMENTS

Section 6.01. Rayonier and SpinCo ObligatioSsibject to Section 6.04until the five (5)year anniversary of the date of the termina
of this Agreement in its entirety, each of Rayorird SpinCo, on behalf of itself and each of itbstdiaries, agrees to hold, and to cause its
respective Representatives to hold, in strict denfce, with at least the same degree of care pipdiea to Rayonier's Confidential
Information pursuant to policies in effect as dof tffective Time, all Confidential Information caraing the other Party or its Subsidiarie:
their respective businesses that is either inasspssion (including Confidential Information is fftossession prior to the date hereof) or
furnished by such other Party or such other PaBylssidiaries or their respective Representativaswatime pursuant to this Agreement, and
shall not use any such Confidential Informationeotthhan for such purposes as may be expressly pednereunder, excepin each case, to
the extent that such Confidential Information hasrb(a) in the public domain or generally availdbléhe public, other than as a result of a
disclosure by such Party or any of its Subsidianieany of their respective Representatives inatioh of this Agreement; (b) later lawfully
acquired from other sources by such Party or arits @ubsidiaries, which sources are not themsddeesd by a confidentiality obligation or
other contractual, legal or fiduciary obligationaminfidentiality with respect to such Confidentiaflormation; or (c) independently developed
or generated without reference to or use of thefi@ential Information of the other Party or anyitsf Subsidiaries. If any Confidential
Information of a Party or any of its Subsidiarieslisclosed to the other Party or any of its Suasis in connection with providing the
Services, then such disclosed Confidential Inforomashall be used only as required to perform etvices.

Section 6.02. No Release; Return or DestructiBach Party agrees (a) not to release or disobogEermit to be released or disclosed,
any Confidential Information of the other Party sgkbed in Section 6.@& any other Person, except its Representativesngld to know
such Confidential Information in their capacitiessaich (whom shall be advised of their obligatieaeseunder with respect to such
Confidential Information) and except in complianeigh Section 6.04 and (b) to use commercially reasonable effort®&intain such
Confidential Information in accordance with Sectt# of the Separation and Distribution Agreem#@ithout limiting the foregoing, when
any such Confidential Information is no longer negfor the purposes contemplated by the SeparatidrDistribution Agreement, this
Agreement or any other Ancillary Agreements, eaattyPwill promptly after request of the other Pagtther return to the other Party all such
Confidential Information in a tangible form (incling all copies thereof and all notes, extractsuonmaries based thereon) or notify the other
Party in writing that it has destroyed such infotima (and such copies thereof and such notes,@gto summaries based thereon).
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Section 6.03. Privacy and Data Protection La&ach Party shall comply with all applicable stéeleral and foreign privacy and data
protection Laws that are or that may in the futoeeapplicable to the provision of the Services urldis Agreement.

Section 6.04. Protective Arrangements the event that a Party or any of its Subsidgeither determines on the advice of its counsel
that it is required to disclose any informationguant to applicable Law or receives any requedeorand under lawful process or from any
Governmental Authority to disclose or provide imf@tion of the other Party (or any of its Subsidig)ithat is subject to the confidentiality
provisions hereof, such Party shall notify the otRarty (to the extent legally permitted) as prdsnps practicable under the circumstances
prior to disclosing or providing such informationdashall cooperate, at the expense of the oth¢y,Raiseeking any appropriate protective
order requested by the other Party. In the evexttsinch other Party fails to receive such approppeotective order in a timely manner and
the Party receiving the request or demand reaspulgiérmines that its failure to disclose or prevédich information shall actually prejudice
the Party receiving the request or demand, theR#nty that received such request or demand magatfier disclose or provide information
to the extent required by such Law (as so advigatsttounsel) or by lawful process or such Govezntal Authority, and the disclosing Pe
shall promptly provide the other Party with a cafyhe information so disclosed, in the same fond format so disclosed, together with a
list of all Persons to whom such information wasctised, in each case to the extent legally pexchitt

ARTICLE VII
LIMITED LIABILITY AND INDEMNIFICATION

Section 7.01. Limitations on Liability

(a) SUBJECT TQ SECTION 7.02THE LIABILITIES OF THE PROVIDER AND ITS SUBSIDIARES AND THEIR
RESPECTIVE REPRESENTATIVES, COLLECTIVELY, UNDER THIAGREEMENT FOR ANY ACT OR FAILURE TO ACT IN
CONNECTION HEREWITH (INCLUDING THE PERFORMANCE ORREACH OF THIS AGREEMENT), OR FROM THE SALE,
DELIVERY, PROVISION OR USE OF ANY SERVICES PROVIDEINDER OR CONTEMPLATED BY THIS AGREEMENT,
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE ANLSTRICT LIABILITY) OR OTHERWISE, SHALL NOT EXCEED
(X) IF THE SERVICES WERE PERFORMED BY SUCH PROVIDE®R ONE YEAR OR LESS, THE AGGREGATE CHARGES PAID
AND PAYABLE TO SUCH PROVIDER BY THE RECIPIENT PURSANT TO THIS AGREEMENT OR (Y) IF THE SERVICES WERE
PERFORMED BY SUCH PROVIDER FOR MORE THAN ONE YEARHE AGGREGATE CHARGES PAID AND PAYABLE TO SUC
PROVIDER BY THE RECIPIENT PURSUANT TO THIS AGREEMENDURING THE TWELVE (12)-MONTH PERIOD
IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCHLIABILITIES.

(b) IN NO EVENT SHALL EITHER PARTY, ITS SUBSIDIARIE OR THEIR RESPECTIVE REPRESENTATIVES BE
LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, PUNITINE, EXEMPLARY, REMOTE, SPECULATIVE OR SIMILAR
DAMAGES IN EXCESS OF COMPENSATORY DAMAGES OF THE GER PARTY IN
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CONNECTION WITH THE PERFORMANCE OF THIS AGREEMENDTHER THAN ANY SUCH LIABILITY WITH RESPECT TO A
THIRD-PARTY CLAIM), AND EACH PARTY HEREBY WAIVES ONBEHALF OF ITSELF, ITS SUBSIDIARIES AND ITS
REPRESENTATIVES ANY CLAIM FOR SUCH DAMAGES, WHETHERRISING IN CONTRACT, TORT OR OTHERWISE.

(c) The limitations in_Section 7.01(ahd_Section 7.01(tshall not apply in respect of any Liability arisingt of or in connection
with (i) either Party’s Liability for breaches obrfidentiality under Article V], (ii) either Party’s obligations under Section¥d 7.04, or
(iii) the gross negligence, willful misconduct, foaud of or by the Party to be charged.

Section 7.02. Obligation to Reerform; Liabilities. In the event of any breach of this AgreementhgyRrovider with respect to the
provision of any Services (with respect to which Brovider can reasonably be expected to re-petfoencommercially reasonable manner),
the Provider shall (a) promptly correct in all mékrespects such error, defect or breach qrerderm in all material respects such Service
the request of the Recipient and at the sole ecabtapense of the Provider and (b) subject toithiédtions set forth in Section 7.01
reimburse the Recipient and its Subsidiaries amtédentatives for Liabilities attributable to surkach by the Provider. The remedy set
forth in this_Section 7.08hall be the sole and exclusive remedy of the Raifor any such breach of this Agreement; progideowever,
that the foregoing shall not prohibit the Recipiffoim exercising its right to terminate this Agremmhin accordance with the provisions of
Section 5.02(a)(ii) Any request for re-performance in accordance thth Section 7.0By the Recipient must be in writing and specify in
reasonable detail the particular error, defectreabh, and such request must be made no more tiegamanth from the later of (x) the date on
which such breach occurred and (y) the date ontwéuch breach was reasonably discovered by theiRati

Section 7.03. ThirdParty Claims In addition to (but not in duplication of) itshar indemnification obligations (if any) under the
Separation and Distribution Agreement, this Agreinoe any other Ancillary Agreement, the Recipishall indemnify, defend and hold
harmless the Provider, its Subsidiaries and eatheif respective Representatives, and each afubeessors and assigns of any of the
foregoing (collectively, the “ Provider Indemnite®sfrom and against any and all claims of Thirdties relating to, arising out of or
resulting from the Provider’s furnishing or failing furnish the Services provided for in this Agremt, other than (a) Third Party Claims
arising out of the gross negligence, willful misdant or fraud of any Provider Indemnitee and (b$etsforth in_Section 2.02(b)

Section 7.04. Provider Indemnityn addition to (but not in duplication of) itshar indemnification obligations (if any) under the
Separation and Distribution Agreement, this Agresinee any other Ancillary Agreement, the Providealsindemnify, defend and hold
harmless the Recipient, its Subsidiaries and ehtied respective Representatives, and each afubeessors and assigns of any of the
foregoing (collectively, the “ Recipient Indemnigg®, from and against any and all Liabilities refagito, arising out of or resulting from the
sale, delivery, provision or use of any Servicas/wted by such Provider hereunder, but only togktent that such Liability relates to, arises
out of or results from the Provider’s gross neglicgs willful misconduct or fraud.
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Section 7.05. Indemnification Procedur&he procedures for indemnification set forth econs 4.5, 4.6 and 4.7 of the Separation and
Distribution Agreement shall govern claims for intt@fication under this Agreement.

ARTICLE VI
TRANSITION COMMITTEE

Section 8.01. EstablishmenPursuant to the Separation and Distribution Agyet, a Transition Committee is to be established b
Rayonier and SpinCo to, among other things, moitar manage matters arising out of or resultinmftbis Agreement. Without limiting tt
generality of the foregoing, each Party shall caaesgh member of the Transition Committee who israployee, agent or other
Representative of such Party to work in good feithesolve any Dispute arising out of or relatingany way to this Agreement.

ARTICLE IX
MISCELLANEOUS

Section 9.01. Mutual Cooperatioftach Party shall, and shall cause its Subsidiaoiecooperate with the other Party and its
Subsidiaries in connection with the performancthefServices hereunder; providgubwever, that such cooperation shall not unreasonably
disrupt the normal operations of such Party oBitbsidiaries; and, providedurther, that this_ Section 9.0dhall not require such Party to
incur any out-of-pocket costs or expenses unledeaoept as expressly provided in this Agreemewtloerwise agreed to in writing by the
Parties.

Section 9.02. Further Assurancdsach Party hereto shall take, or cause to benfaleey and all reasonable actions, including the
execution, acknowledgment, filing and delivery ofand all documents and instruments that any d¥hety hereto may reasonably reque
order to effect the intent and purpose of this &gnent and the transactions contemplated hereby.

Section 9.03. Audit Assistancéach of the Parties and their respective Sulrgidiare or may be subject to regulation and dyda
Governmental Authority (including a Taxing Authgiit standards organizations, customers or othdiggao contracts with such Parties or
their respective Subsidiaries under applicable Lstandards or contract provisions. If a Governmiehtighority, standards organization,
customer or other party to a contract with a Partys Subsidiary exercises its right to examinawdit such Party’s or its Subsidiary’s books,
records, documents or accounting practices ancedwes pursuant to such applicable Law, standardsraract provisions, and such
examination or audit relates to the Services, therother Party shall provide, at the sole costexqense of the requesting Party, all
assistance reasonably requested by the Partysthabject to the examination or audit in respondinguch examination or audits or requests
for Information, to the extent that such assistamciformation is within the reasonable controttod cooperating Party and is related to the
Services.

Section 9.04. Title to Intellectual Propertigxcept as expressly provided for under the tevfilbis Agreement, the Separation and
Distribution Agreement or the Intellectual Propefyreement, the Recipient acknowledges that itl sttajuire no right, title or interest
(including
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any license rights or rights of use) in any intefill property which is owned or licensed by thevitter, by reason of the provision of the
Services hereunder. The Recipient shall not renooadter any copyright, trademark, confidentiabityother proprietary notices that appea
any intellectual property owned or licensed byPmevider, and the Recipient shall reproduce an siatices on any and all copies thereof.
The Recipient shall not attempt to decompile, ti@rsreverse engineer or make excessive copiasyointellectual property owned or
licensed by the Provider, and the Recipient shalinptly notify the Provider of any such attempgamdless of whether by the Recipient or
any Third Party, of which the Recipient becomesrawa

Section 9.05. Independent Contractofhie Parties each acknowledge and agree thabtleeseparate entities, each of which has en
into this Agreement for independent business ressbime relationships of the Parties hereundertargetof independent contractors and
nothing contained herein shall be deemed to ceegiit venture, partnership or any other relatp®etween the Parties. Employees
performing services hereunder do so on behalfrafeuthe direction of, and as employees of, theiBeo, and the Recipient shall have no
right, power or authority to direct such employees.

Section 9.06. Counterparts; Entire Agreement; CatigoPower

(a) This Agreement may be executed in one or mouaterparts, all of which shall be considered amtthe same agreement, ¢
shall become effective when one or more countespeate been signed by each of the Parties ancedstivo the other Party.

(b) This Agreement, the Separation and Distribufdgneement and the Ancillary Agreements and theiliitd) Schedules and
appendices hereto and thereto contain the entieeagent between the Parties with respect to thedulmatter hereof, supersede all previous
agreements, negotiations, discussions, writinggergstandings, commitments and conversations wipe to such subject matter, and there
are no agreements or understandings between thiesRather than those set forth or referred toihesetherein.

(c) Rayonier represents on behalf of itself andh&extent applicable, each of its Subsidiaried, &pinCo represents on behalf of
itself and, to the extent applicable, each of itbsidiaries, as follows:

(i) each such Person has the requisite corporatéher power and authority and has taken all cafgoor other action
necessary in order to execute, deliver and perfbisnAgreement and to consummate the transactiomemplated hereby; and

(i) this Agreement has been duly executed and/éedd by it and constitutes a valid and bindingeagrent of it enforceable
in accordance with the terms hereof.

(d) Each Party acknowledges and agrees that dglofean executed counterpart of a signature pagieitcAgreement (whether
executed by manual, stamp or
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mechanical signature) by facsimile or by email émtpble document format (PDF) shall be effectivelelssery of such executed counterpart
of this Agreement. Each Party expressly adoptscanfirms each such facsimile, stamp or mechanigaksure (regardless of whether
delivered in person, by mail, by courier, by fad&nor by email in portable document format (PDRgde in its respective name as if it were
a manual signature delivered in person, agreestthdt not assert that any such signature ordely is not adequate to bind such Party to the
same extent as if it were signed manually and dedidd in person and agrees that, at the reasoreflest of the other Party at any time, it

as promptly as reasonably practicable cause thisekgent to be manually executed (any such exectdibe as of the date of the initial date
thereof) and delivered in person, by mail or byrau

Section 9.07. Governing Lawrhis Agreement (and any claims or disputes agisiut of or related hereto or to the transactions
contemplated hereby or to the inducement of anyRarmenter herein, whether for breach of contrtjous conduct or otherwise and
whether predicated on common law, statute or otisejvshall be governed by and construed and irgrgrin accordance with the Laws of
the State of Delaware, irrespective of the choideawvs principles of the State of Delaware, inchglall matters of validity, construction,
effect, enforceability, performance and remedies.

Section 9.08. AssignabilityThis Agreement shall be binding upon and inurthéobenefit of the Parties and their respectiwesssors
and permitted assigns; providedowever, that neither Party may assign its rights or detledts obligations under this Agreement withowat th
express prior written consent of the other Partgtwithstanding the foregoing, no such consent dfelequired for the assignment of a
Party’s rights and obligations under the Separadimh Distribution Agreement, this Agreement anddtieer Ancillary Agreements in whole
(i.e., the assignment of a Party’s rights and @ltians under the Separation and Distribution Agrestthis Agreement and all the other
Ancillary Agreements all at the same time) in cartiom with a change of control of a Party so losdlee resulting, surviving or transferee
Person assumes all the obligations of the relgvairty thereto by operation of Law or pursuant tagreement in form and substance
reasonably satisfactory to the other Party. Nottieggin is intended to, or shall be construed itohipit either Party or any of its Subsidiaries
from being party to or undertaking a change of ant

Section 9.09. ThirdParty Beneficiaries Except as provided in Article Vilith respect to the Provider Indemnitees in thapacities as
such, (a) the provisions of this Agreement arelgdte the benefit of the Parties and are not idezhto confer upon any other Person except
the Parties any rights or remedies hereunder; lanithére are no other thiyghrty beneficiaries of this Agreement and this Aggnent shall nc
provide any other Third Party with any remedy, mlaLiability, reimbursement, claim of action or etlright in excess of those existing
without reference to this Agreement.

Section 9.10. NoticesAll notices, requests, claims, demands or otberraunications under this Agreement shall be inimgiind shal
be given or made (and shall be deemed to havedégmiven or made upon receipt) by delivery inguer, by overnight courier service, or
facsimile with receipt confirmed (followed by dediny of an original via overnight courier service)the respective Parties at the following
addresses (or at such other address for a Pastya#idhe specified in a notice given in accordanitk this Section 9.1
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If to Rayonier, to:

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: General Counsel

Facsimile: (904) 598-2250

and

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: (904) 357-9101

If to SpinCo, to:

Rayonier Holding Company

1301 Riverplace Boulevard, Suite []
Jacksonville, FL 32207

Attention: General Counsel
Facsimile: []

and

Rayonier Holding Company

1301 Riverplace Boulevard, Suite [¢]
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: []

Any Party may, by notice to the other Party, chathgeaddress to which such notices are to be given.

Section 9.11. Severabilityif any provision of this Agreement or the applioa thereof to any Person or circumstance is datead by ¢
court of competent jurisdiction to be invalid, vaidunenforceable, the remaining provisions herecthe application of such provision to
Persons or circumstances or in jurisdictions othan those as to which it has been held invalidnemforceable, shall remain in full force ¢
effect and shall in no way be affected, impairethgalidated thereby. Upon such determination,Rheties shall negotiate in good faith in an
effort to agree upon such a suitable and equitadoeision to effect the original intent of the Rast

Section 9.12. Force Majeurdo Party shall be deemed in default of this Agrest for any delay or failure to fulfill any obligan
hereunder (other than the obligation to pay money)
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so long as and to the extent to which any deldgiture in the fulfilment of such obligations isqvented, frustrated, hindered or delayed as a
consequence of circumstances of Force Majeurdadmevent of any such excused delay, the time fidopeance (other than the obligation to
pay money) shall be extended for a period equtidgdime lost by reason of the delay unless thissAment has previously been terminated
under_Article Vor under this Section 9.12A Party claiming the benefit of this provisioraflhas soon as reasonably practicable after the
occurrence of any such Force Majeure, (a) providdgem notice to the other Party of the nature axignt of such Force Majeure; and (b) use
commercially reasonable efforts to remove any sizlses and resume performance under this Agreermeaon as reasonably practicable
(and in no event later than the date that the effteParty resumes providing analogous servicas totherwise resumes analogous
performance under any other agreement for, itdelfffiliates or any Third Party) unless this Agreent has previously been terminated
under_Article Vor this_Section 9.12The Recipient shall be (i) relieved of the obliga to pay Charges for the affected Service(ughout
the duration of such Force Majeure and (ii) erditle permanently terminate such Service(s) if thlaylor failure in providing such Services
because of a Force Majeure shall continue to éxighore than thirty (30) consecutive days (it lgeimderstood that the Recipient shall nc
required to provide any advance notice of suchiteation to the Provider).

Section 9.13. HeadingsThe Article, Section and Paragraph headings auedan this Agreement are for reference purposég and
shall not affect in any way the meaning or intetgtien of this Agreement.

Section 9.14. Survival of Covenant&xcept as expressly set forth in this Agreemtiiet covenants, representations and warranties and
other agreements contained in this Agreement, atdllty for the breach of any obligations contairfgerein, shall survive the Effective Til
and shall remain in full force and effect thereafte

Section 9.15. Waivers of Defaultaiver by any Party of any default by the othart{ of any provision of this Agreement shall net b
deemed a waiver by the waiving Party of any subsetior other default, nor shall it prejudice thghts of the waiving Party. No failure or
delay by any Party in exercising any right, powepivilege under this Agreement shall operate agiver thereof, nor shall a single or
partial exercise thereof prejudice any other othieir exercise thereof or the exercise of any atigét, power or privilege.

Section 9.16. Dispute Resolution

(a) In the event of any controversy, dispute omtlg “ Dispute”) (i) arising out of or relating to any Party’glits or obligations
under this Agreement (whether arising in contremt,or otherwise), calculation or allocation oétbosts of any Service or otherwise arising
out of or relating in any way to this Agreement(uding the interpretation or validity of this Agmaent) and (i) that is not resolved by the
Transition Committee after a reasonable periodnoé t such Dispute shall be resolved in accordantrethe dispute resolution process
referred to in Article VII of the Separation andsBibution Agreement.

(b) In any Dispute regarding the amount of a Charga Termination Charge, if such Dispute is fipa#isolved by the Transition
Committee or pursuant to the dispute
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resolution process set forth or referred to in 8ac®.16(ajand it is determined that the Charge or the TertitinaCharge, as applicable, that
the Provider has invoiced the Recipient, and thatRecipient has paid to the Provider, is greatézss than the amount that the Charge o
Termination Charge, as applicable, should have ligen (i) if it is determined that the Recipieastoverpaid the Charge or the Termination
Charge, as applicable, the Provider shall withie {5) business days after such determination neisghthe Recipient an amount of cash
equal to such overpayment, plus the Interest Pagraearuing from the date of payment by the Reaipie the time of reimbursement by the
Provider; and (ii) if it is determined that the @ent has underpaid the Charge or the Terminafibarge, as applicable, the Recipient shall
within five (5) business days after such determdmateimburse the Provider an amount of cash eguslich underpayment, plus the Interest
Payment, accruing from the date such payment alilgishould have been made by the Recipient tdithe of payment by the Recipient.

Section 9.17. Specific Performanc8ubject tg Section 9.16n the event of any actual or threatened defaulbr breach of, any of the
terms, conditions and provisions of this Agreemtg,Party or Parties who are, or are to be, thyeaglgrieved shall have the right to specific
performance and injunctive or other equitable fé€b@ an interim or permanent basis) in respedtsafights or their rights under this
Agreement, in addition to any and all other righntsl remedies at law or in equity, and all suchtsgmd remedies shall be cumulative. The
Parties agree that the remedies at law for anychreathreatened breach, including monetary damagasg be inadequate compensation for
any loss and that any defense in any Action focigiggperformance that a remedy at law would begade is waived. Any requirements for
the securing or posting of any bond with such reyree hereby waived by each of the Parties. Urddssrwise agreed in writing, the Parties
shall continue to provide Services and honor &leotommitments under this Agreement during thesmof dispute resolution pursuant to
the provisions of Section 9.Hhd this Section 9.1with respect to all matters not subject to suctpDis;_provided however, that this
obligation shall only exist during the term of tligreement.

Section 9.18. AmendmentdNo provisions of this Agreement or any Ancillégreement shall be deemed waived, amended,
supplemented or modified by a Party, unless suéhergamendment, supplement or modification is fiting and signed by the authorized
representative of the Party against whom it is Botmenforce such waiver, amendment, supplememtoatification.

Section 9.19. Interpretatiarin this Agreement, (a) words in the singular Ehaldeemed to include the plural and vice vershveords
of one gender shall be deemed to include the gfeders as the context requires; (b) the termedigr‘herein,” and “herewith” and words
of similar import shall, unless otherwise statesl cbnstrued to refer to this Agreement as a whintduding all of the Schedules, Annexes
Exhibits hereto) and not to any particular provisad this Agreement; (c) Article, Section, ExhibMnnex and Schedule references are to the
Articles, Sections, Exhibits, Annexes and Schedtddhis Agreement unless otherwise specifiedufdgss otherwise stated, all references to
any agreement shall be deemed to include the ¢gh#fmhedules and annexes to such agreementg(ejotial “including”and words of simile
import when used in this Agreement shall mean tidisig, without limitation,” unless otherwise spéif; (f) the word “or” shall not be
exclusive; (g) unless otherwise specified in aipaldr case, the word “days” refers to calendarsgdy) references to “business day” shall
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mean any day other than a Saturday, a Sunday &y ardwhich banking institutions are generally autted or required by law to close in
United States or Jacksonville, Florida; (i) refar@m herein to this Agreement or any other agreemmrtemplated herein shall be deemed to
refer to this Agreement or such other agreemenf #ee date on which it is executed and as it mawinended, modified or supplemented
thereafter, unless otherwise specified; and (jgssexpressly stated to the contrary in this Agesdnall references to “the date hereof,” “the
date of this Agreement,” “hereby” and “hereupontiavords of similar import shall all be referencegsi, 2014.

Section 9.20. Mutual DraftingThis Agreement shall be deemed to be the joinkyooduct of the Parties and any rule of constounct
that a document shall be interpreted or constrgedhat a drafter of such document shall not beieglple to this Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be executed by their duly authorizedessmtatives.

RAYONIER INC.

By:

Name:
Title:

RAYONIER HOLDING COMPANY

By:

Name:
Title:

[SIGNATURE PAGE TO TRANSITION SERVICES AGREEMENT]



TAX MATTERS AGREEMENT
BY AND BETWEEN
RAYONIER INC.

AND
RAYONIER HOLDING COMPANY

DATED AS OF [¢ ]

EXHIBIT 10.2



TAX MATTERS AGREEMENT

THIS TAX MATTERS AGREEMENT (this “ Agreemeri), dated as of p ], is by and between Rayonier Inc., a North Caeolin
corporation (“_ Rayonief), Rayonier Holding Company, a Delaware corpomaifoSpinCo”), Rayonier TRS Holdings Inc., a wholly owned
Subsidiary of Rayonier (* TRY, and Rayonier Products LLC, a Delaware LimitadHtility Company and wholly owned subsidiary of TRS
(“ Products’). Each of Rayonier, SpinCo, TRS, and Productoimetimes referred to herein as_a “ Padnd, collectively, as the “ Parties

WHEREAS, Rayonier has elected to be classified r@abestate investment trust within the meaningexftion 856(a) of the Co
WHEREAS, Products has elected to be treated agparadion for U.S. federal income tax purposes;
WHEREAS, Rayonier, through its various Subsidigriegngaged in the Rayonier Business and the $pBu3iness;

WHEREAS, the board of directors of Rayonier hagdrined that it is in the best interests of Rayoaie its shareholders to
create a new publicly traded company which shadrafe the SpinCo Business;

WHEREAS, Rayonier and SpinCo have entered int@tqgaration and Distribution Agreement pursuanthakv(a) Rayonier
will, and will cause its Subsidiaries to, transfertain assets, liabilities, Subsidiaries and ssas of Rayonier and its Subsidiaries to SpinCc
and its Subsidiaries pursuant to the Plan of Reuzgtion, as a result of which SpinCo will own,atitly and through its Subsidiaries, the
SpinCo Business (the_* Restructurif)jgand (b) Rayonier will distribute all of the sfoof SpinCo to its shareholders (the “ Distributid as
described therein;

WHEREAS, prior to consummation of the Restructuramgl the Distribution, TRS was the common paremam@tion of an
affiliated group of corporations within the meanisigSection 1504 of the Code;

WHEREAS, prior to consummation of the Restructuimgl the Distribution, Products was a wholly owgedbsidiary of TRS;

WHEREAS, the Parties intend that, for U.S. fedarabme Tax purposes, certain steps of the Restingtand the Distribution
shall qualify as tax-free transactions pursuar@dotions 355, 368(a)(1)(D) and related provisidrth® Code; and

WHEREAS, the Parties wish to (a) provide for thgmant of Tax liabilities and entitlement to refurttisreof, (b) allocate
responsibility for, and cooperation in, the filinf§Tax Returns, and provide for certain other nrattelating to Taxes, and (c) set forth certain
covenants and indemnities relating to the presinvatf the ta-free status of certain steps of the Restructurimthe Distribution



NOW, THEREFORE, in consideration of the foregoimgl ¢he terms, conditions, covenants and provisibnkis Agreement, ea
of the Parties mutually covenants and agrees kvl

ARTICLE |
DEFINITIONS
Section 1.01. General As used in this Agreement, the following terrhalshave the following meanings:
“ Accounting Firm” has the meaning set forth in Section 10.01(b).

“ Adjustment” means any change in the Tax liability of a taxgayletermined issue-by-issue or transaction-hystetion, as the
case may be.

“ Agreement’ has the meaning set forth in the preamble toAlgiseement.

“ Ancillary Agreement’ has the meaning set forth in the Separation aisttibution Agreement.

“ Benefited Party has the meaning set forth in Section 6.01(bhaf Agreement.
“ Closing Date” means the date on which the Distribution occurs.

“ Code” means the Internal Revenue Code of 1986, as agakindm time to time (including corresponding pions of any
successor statute).

“ Common Parent means (i) for U.S. federal Income Tax purposks,“tommon parent corporation” of an “affiliatedbgp” (in
each case, within the meaning of Section 1504efbde) filing a U.S. federal consolidated Inconag Return, or (ii) for state, local or
foreign income Tax purposes, the common parerth@equivalent thereof) of a Tax Group.

“ Disqualifying Action” means a Rayonier Disqualifying Action or a Spin@isqualifying Action.

“ Distribution " has the meaning set forth in the preamble toAlgjieeement.

“ Due Date” means (i) with respect to a Tax Return, the dttking into account all valid extensions) on whstlth Tax Return is
required to be filed under applicable Law andwiith respect to a payment of Taxes, the date oglwdich payment is required to be mac
avoid the incurrence of interest, penalties anddulitions to Tax.

“ Effective Time” has the meaning set forth in the Separation aisttiBution Agreement.

“ Employee Matters Agreemehhas the meaning set forth in the Separation aistfibution Agreement.
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“ Extraordinary Transactiohmeans any action that is not in the Ordinary Gewf Business, but shall not include any action
described in the Separation and Distribution Agreetor any Ancillary Agreement or that is undertapeirsuant to the Restructuring, the
Distribution or the Plan of Reorganization.

“ Fifty -Percent or Greater Interégtas the meaning ascribed to such term for pugpof&ections 355(d) and (e) of the Code.

“ Final Determinatiorf means the final resolution of liability for anyaX Item or for the Tax liability for any taxablerjm, by or
as a result of (i) a final decision, judgment, @ecor other order by any court of competent jucisoln that can no longer be appealed; (ii) a
final settlement with the IRS, a closing agreenmrdaccepted offer in compromise under Sections atZ1122 of the Code, or a comparable
agreement under the Laws of other jurisdictiondctvinesolves the entire Tax liability for any tal@period; (iii) any allowance of a refund
credit in respect of an overpayment of Tax, buy@iter the expiration of all periods during whigich refund or credit may be recovered by
the jurisdiction imposing the Tax; or (iv) any othimal resolution, including by reason of the egpion of the applicable statute of limitations
or the execution of a pre-filing agreement with tlRE or other Taxing Authority.

“ Income Tax Returfi means any Tax Return relating to Income Taxes.

“Income Taxe$ means any Taxes based upon, measured by, ola@dwvith respect to: (A) net income or profitsnet receipts
(including, but not limited to, any capital gaimsinimum Tax, any Tax on items of Tax preferenceammy REIT Taxes, but not including
sales, use, real or personal property, or tramsfeimilar Taxes) or (B) multiple bases (includicwyporate franchise, doing business and
occupation Taxes) if one or more bases upon which $ax may be based, measured by, or calculatidrespect to, is described in clause

(A).

“ Indemnified Party’ means the Party which is entitled to seek inddication from another Party pursuant to the pransi of
Article V.

“ Indemnifying Party’ means the Party from which another Party is ktito seek indemnification pursuant to the pravisiof
Article V.

“ Information” has the meaning set forth in Section 9.01.

“ Information Request has the meaning set forth in Section 9.01.

“IRS " means the U.S. Internal Revenue Service or angessor thereto, including, but not limited toaitgents, representatives,
and attorneys.

“IRS Ruling” means the U.S. federal income Tax ruling, and sugplements thereto, issued to Rayonier and TRBIRS in
connection with the Restructuring and the Distridut

“ Law " has the meaning set forth in the Separation aisttibution Agreement.
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“ Mixed Business Income Taxé&sneans any U.S. federal, state or local, or fordigcome Taxes attributable to any Mixed
Business Income Tax Return.

“ Mixed Business Income Tax Retutmeans any Income Tax Return (other than a TRSs@Qlatated Return), including any
consolidated, combined or unitary Income Tax Rettivat relates to at least one asset or activiyithpart of the Rayonier Business, on the
one hand, and at least one asset or activity shaait of the SpinCo Business, on the other hand.

“ Mixed Business Nofincome Tax Returfimeans any Non-Income Tax Return that relates teast one asset or activity that is
part of the Rayonier Business, on the one handaatehst one asset or activity that is part ofS8psmCo Business, on the other hand.

“ Non-Income Tax Returfimeans any Tax Return relating to Taxes other thaome Taxes.

“ Notified Action " has the meaning set forth in Section 8.03(a).

“ Opinion” means the opinion of outside counsel to Rayowidn respect to certain Tax aspects of the Restring and the
Distribution, as referenced in Section 3.3(a)(ifjhe Separation and Distribution Agreement.

“ Ordinary Course of Businedgneans an action taken by a Person only if sutibracs taken in the ordinary course of the normal
day-to-day operations of such Person.

“ Party” has the meaning set forth in the preamble toAlgseement.
“ Past Practicé has the meaning set forth in Section 3.01(a).
“ Person” has the meaning set forth in the Separation aisttibution Agreement.

“ Plan of Reorganizatiohhas the meaning set forth in the Separation aisttibution Agreement.

“ Pre-Closing Period means any taxable period (or portion thereof)iegan or before the Closing Date.

“ PostClosing Period means any taxable period (or portion thereof)iteing after the Closing Date.

“ Proposed Acquisition Transactidnmeans a transaction or series of transactionarfgragreement, understanding or
arrangement, within the meaning of Section 355{¢h® Code and Treasury Regulation Section 1.85&- any other regulations promulga
thereunder, to enter into a transaction or sefié¢mosactions), whether such transaction is supgdsy SpinCo management or shareholders,
is a hostile acquisition, or otherwise, as a resiNthich SpinCo would merge or consolidate witly ather Person or as a result of which one
or more Persons would (directly or indirectly) aicgquor have the right to acquire, from SpinCo andhe or more holders of outstanding
shares of SpinCo capital stock, as the case may t@mber of shares of SpinCo capital stock thatidyavhen combined with any other
changes in ownership




of SpinCo capital stock pertinent for purposes @étidn 355(e) of the Code, comprise 40% or mor@pthe value of all outstanding shares
of stock of SpinCo as of the date of such traneactir in the case of a series of transactionsg#ite of the last transaction of such series, or
(B) the total combined voting power of all outstamgdshares of voting stock of SpinCo as of the détuch transaction, or in the case of a
series of transactions, the date of the last taimsraof such series. Notwithstanding the foregoaéroposed Acquisition Transaction shall
not include (A) the adoption by SpinCo of a shatétorights plan or (B) issuances by SpinCo théisgaSafe Harbor VIII (relating to
acquisitions in connection with a person’s perfanoeof services) or Safe Harbor IX (relating towsigions by a retirement plan of an
employer) of Treasury Regulation Section 1.355-7kd)y purposes of determining whether a transadomstitutes an indirect acquisition,
any recapitalization resulting in a shift of votipgwer or any redemption of shares of stock shatrdated as an indirect acquisition of shares
of stock by the non-exchanging shareholders. Téimition and the application thereof is intendedrtonitor compliance with Section 355(e)
of the Code and shall be interpreted accordinghy Alarification of, or change in, the statute egulations promulgated under Section 35
of the Code shall be incorporated in this defimtand its interpretation.

Rayonier” has the meaning set forth in the preamble to Algjieeement.

“ Rayonier Businesshas the meaning set forth in the Separation aisttibution Agreement.

“ Rayonier Disqualifying Actiorf means (i) any action (or the failure to take aagion) within the control of Rayonier or any
Rayonier Entity (including entering into any agresm) understanding or arrangement or any negatmitidth respect to any transaction or
series of transactions) that, (ii) any event (oteseof events) involving the capital stock of Raiw, any assets of Rayonier or any assets of
any Rayonier Entity that, or (iii) any breach byyRaier or any Rayonier Entity of any representatisarranty or covenant made by them in
this Agreement that, in each case, would negat@dlie-ree Status of the Transactions; providedwever, the term “ Rayonier
Disqualifying Action” shall not include any action described in the&ation and Distribution Agreement or any Ancilld&greement or that
is undertaken pursuant to the Restructuring, ttstribution or the Plan of Reorganization.

“ Rayonier Entity” means any Subsidiary of Rayonier immediatelyrafte Effective Time.
“ Rayonier Groug’ means, individually or collectively, as the casay be, Rayonier and any Rayonier Entity.

“ Rayonier Service Providérhas the meaning set forth in Section 6.05(c)(ii).

“ Rayonier Taxe$ means any Taxes of Rayonier or any Subsidiafpioner Subsidiary of Rayonier for any Pre-Closireyi&d
and, with respect to a Straddle Period, the poriosuch period ending on the Closing Date (deteeahiin accordance with Section 4.01), in
each case other than SpinCo Taxes.

“ Refund” means any refund (or credit in lieu thereof) @x€s (including any overpayment of Taxes that @arefunded or,
alternatively, applied to other Taxes payable),



including any interest paid on or with respectuotsrefund of Taxes, provided, however, that fappses of this Agreement, the amount of
any Refund required to be paid to another Partl} bbaeduced by the net amount of any Income Taxg®sed on, related to, or attributable
to, the receipt or accrual of such Refund.

“ REIT Taxes” means (i) any Taxes imposed a result of the dibfication of Rayonier as a real estate investntargt under
Section 856(a) of the Code, (ii) any Taxes impasader Section 857(b)(5) of the Code, and (iii) argise Taxes imposed under
Section 4981 of the Code.

“ Reliance Material§ has the meaning set forth in Section 8.01(a).

“ Representativeshas the meaning set forth in the Separation aisttiBution Agreement.

“ Restriction Period has the meaning set forth in Section 8.02(b).

“ Restructuring’ has the meaning set forth in the preamble to Algjieeement.

“ Restructuring/Distribution Taxésmeans any Taxes imposed on or by reason of tiseriReuring or the Distribution (including
Transfer Taxes), other than any such Taxes causaddisqualifying Action. For the avoidance of dbuRestructuring/Distribution Taxes
include Taxes by reason of deferred intercompaanystictions triggered by the Restructuring or trsdrbution.

“ Reviewing Party’ has the meaning set forth in Section 3.02.
“ SAG " has the meaning ascribed to the term “separditetdd group” in Section 355(b)(3)(B) of the Code

“ Section 8.02(d) Acquisition Transactidmeans any transaction or series of transactioatsis not a Proposed Acquisition
Transaction but would be a Proposed Acquisitiom3aation if the percentage reflected in the definibf Proposed Acquisition Transaction
were 25% instead of 40%.

“ Separation and Distribution Agreeménineans the Separation and Distribution Agreemeririadybetween the Parties dated ¢

[ ]

“ Single Business Returhmeans any Single Business Income Tax Returnmgl&iBusiness Non-Income Tax Return.

“ Single Business Income Tax Retdrmeans any Income Tax Return, including any cadattd, combined or unitary Tax
Return, that includes assets or activities reladinly to the Rayonier Business, on the one hanthe6pinCo Business, on the other (but not
both), whether or not the Person charged by Lafilgsuch Tax Return is engaged in the businesgioh the Tax Return relates.
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“ Single Business Noincome Tax Returfimeans any Tax Return that is a Non-Income TaxReincluding any consolidated,
combined or unitary Tax Return, that includes a&ssetctivities relating only to the Rayonier Busig, on the one hand, or the SpinCo
Business, on the other (but not both), whethembitine Person charged by Law to file such Tax Reisiengaged in the business to which the
Tax Return relates.

“ Specified CreditS means any credit pursuant to Sections 34, 406 &4l 6427 of the Code.
“ SpinCo” has the meaning set forth in the preamble to Algigeement.
“ SpinCo Business has the meaning set forth in the Separation aisttibution Agreement.

“ SpinCo Disqualifying Actior’ means (i) any action (or the failure to take aagion) within its control by SpinCo or any SpinCo
Entity (including entering into any agreement, ustending or arrangement or any negotiations vafipect to any transaction or series of
transactions) that, (ii) any event (or series @rés) involving the capital stock of SpinCo, angeds of SpinCo or any assets of any SpinCo
Entity that, or (iii) any breach by SpinCo or anyir8Co Entity of any representation, warranty oremant made by them in this Agreement
that, in each case, would negate the Tax-FreesStdtilne Transactions; providetiowever, that the term “ SpinCo Disqualifying Actidn
shall not include any action described in the Satar and Distribution Agreement or any Ancillargiement or that is undertaken pursuant
to the Restructuring, the Distribution or the PtdiiReorganization.

“ SpinCo Entity” means any Subsidiary of SpinCo immediately atierEffective Time.
“ SpinCo Groug means, individually or collectively, as the camay be, SpinCo and any SpinCo Entity.

“ SpinCo Service Providérhas the meaning set forth in Section 6.05(c)(i).

“ SpinCo Taxes$ means, without duplication, (i) any Taxes of Raigy, any Rayonier Entity, SpinCo or any SpinCoitynin
each case for any period, attributable solely t@rizing solely with respect to, assets or adtigibf the SpinCo Business (excluding any
Restructuring/Distribution Taxes), (ii) any Resturng/Distribution Taxes, and (iii) any Taxes #dtitable to a SpinCo Disqualifying Action
(including any REIT Taxes); in each case (A) whetmethe result of an Adjustment, amendment orratise and (B) including any Taxes
resulting from a change of accounting method pursteaSection 481(a) of the Code. For the avoidariam®ubt, SpinCo Taxes shall not
include any Taxes attributable to a Rayonier Ditifpaiag Action.

“ Straddle Period means any taxable period that begins on or bedarkends after the Closing Date.

“ Subsidiary” has the meaning set forth in the Separation aisttibution Agreement.
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“ Tax " means (i) all taxes, charges, fees, duties, &\raposts, or other similar assessments, impogechy U.S. federal, state or
local or foreign governmental authority, includidgit not limited to, income, gross receipts, exgseperty, sales, use, license, capital stock,
transfer, franchise, margin, payroll, withholdisggcial security, value added and other taxesafy) interest, penalties or additions attribut
thereto and (iii) all liabilities in respect of aitgms described in clauses (i) or (ii) payabledgson of assumption, transferee or successor
liability, operation of Law or Treasury RegulatiSection 1.1502-6(a) (or any predecessor or succdss@of or any analogous or similar
provision under Law).

“ Tax Attributes” means net operating losses, capital losses,terédtluding any Specified Credits), earnings prafits
(including any REIT earning and profits), overalidign losses, previously taxed income, separnai¢aliion losses and all other Tax
attributes.

“ Tax-Free Status of the Transactidn®eans the tafree treatment accorded to certain of the transastiaken in connection wi
the Restructuring and the Distribution as set fortthe IRS Ruling and the Opinion.

“ Tax Group” means any U.S. federal, state, local or foreiffitidted, consolidated, combined, unitary or sianiroup or fiscal
unity that joins in the filing of a single Tax Retu

“ Tax Item” means any item of income, gain, loss, deductioedit, recapture of credit or any other item whintreases or
decreases Taxes paid or payable.

“ Taxing Authority” means any governmental authority or any subdivisagency, commission or entity thereof or anysgua
governmental or private body having jurisdictiorenthe assessment, determination, collection opgitipn of any Tax (including the IRS).

“ Tax Matter” has the meaning set forth in Section 9.01.

“ Tax Packageé means all relevant Tax-related information reigtto the operations of the Rayonier Business@iSghinCo
Business, as applicable, that is reasonably negesgsprepare and file the applicable Tax Return.

“ Tax Proceeding means any audit, assessment of Taxes, pre-filgrgement, other examination by any Taxing Autkiprit
proceeding, appeal of a proceeding or litigatidatieg to Taxes, whether administrative or judiciatluding proceedings relating to
competent authority determinations.

“ Tax Return” means any return, report, certificate, form onitr statement or document (including any relaiedupporting
information or schedule attached thereto and afoyrimation return, or declaration of estimated Tigequired to be supplied to, or filed with, a
Taxing Authority in connection with the paymenttetenination, assessment or collection of any Tatheradministration of any Laws
relating to any Tax and any amended Tax returdaamcfor refund.

“ Transfer Taxe$ means all sales, use, transfer, real propertystea, intangible, recordation, registration, doemtary, stamp or
similar Taxes imposed on the Restructuring or tistribution.



“ Treasury Reqgulationsmeans the final and temporary (but not proposechme Tax regulations promulgated under the Casle,
such regulations may be amended from time to tin@uding corresponding provisions of succeedirgulations).

“TRS " has the meaning set forth in the preamble toAlgjieeement.

“ TRS Consolidated Returhmeans the U.S. federal Income Tax Return requivdak filed by TRS as the Common Parent.

“ Unqualified Tax Opiniori’ means a “will” opinion, without substantive quaations, of a nationally recognized law firm, whi
law firm is reasonably acceptable to Rayonierhtdffect that a transaction will not affect thex’Faee Status of the Transactions.

“U.S."” means the United States of America.

Section 1.02. Additional Definitions.

(a) Capitalized terms not defined irstAgreement shall have the meaning ascribed to thehe Separation and
Distribution Agreement.

ARTICLE II

PREPARATION, FILING AND PAYMENT OF TAXES SHOWN DUE
ON TAX RETURNS

Section 2.01. TRS Consolidated Returns

(a) General TRS shall prepare and file all TRS Consolid&eturns for a Pre-Closing Period or a Straddleddeaind shall
pay all Taxes shown to be due and payable on sagtR€turns; providethat SpinCo shall reimburse Rayonier for any suakeE that are
SpinCo Taxes.

(b) Extraordinary TransactiondNotwithstanding anything to the contrary in tAigreement, for all Tax purposes, the Parties
shall report any Extraordinary Transactions thataaused or permitted by SpinCo or any its Subs@dian the Closing Date after the
Effective Time as occurring on the day after thes@lg Date pursuant to Treasury Regulation Sedtids02-76(b)(1)(ii)(B) or any similar or
analogous provision of state, local or foreign Law.

Section 2.02. Mixed Business Returns

(a) Mixed Business Income Tax Returns

() Rayonier shall prepare and file (or caageayonier Entity to prepare and file) any MixeasBiess Income Tax
Return for a Pre-Closing Period or a Straddle Rleréguired to be filed by Rayonier or a Rayonietitifrand shall pay, or cause such
Rayonier Entity to pay, all Taxes shown to be du@ payable on such Tax Return; providleat SpinCo shall reimburse Rayonier for any
such Taxes that are SpinCo Taxes.



(i) Rayonier shall prepare (or cause a RasoBntity to prepare), and SpinCo shall file (ause a SpinCo Entity to
file), any Mixed Business Income Tax Return forra-Elosing Period or a Straddle Period requireldetdiled by SpinCo or a SpinCo Entity,
and SpinCo shall pay, or cause such SpinCo Emtipay, all Taxes shown to be due and payable dm Bag Return, providethat Rayonier
shall reimburse SpinCo for any such Taxes thaRangonier Taxes.

(b) Mixed Business Nelmcome Tax Returns

() Rayonier shall prepare and file (or caa$eayonier Entity to prepare and file) any MixeasBiess Non-Income Tax
Return for a Pre-Closing Period or a Straddle Rleréguired to be filed by Rayonier or a Rayonietitifrand shall pay, or cause such
Rayonier Entity to pay, all Taxes shown to be due payable on such Tax Return, provideat SpinCo shall reimburse Rayonier for any
such Taxes that are SpinCo Taxes.

(i) SpinCo shall prepare and file (or caasgpinCo Entity to prepare and file) any Mixed Bwsis Non-Income Tax
Return for a Pre-Closing Period or a Straddle Plerégjuired to be filed by SpinCo or a SpinCo Endityl shall pay, or cause such SpinCo
Entity to pay, all Taxes shown to be due and payahlsuch Tax Return, providdtht Rayonier shall reimburse SpinCo for any suakeb
that are Rayonier Taxes.

Section 2.03. Single Business Returns

(a) Single Business Income Tax Returns

() Rayonier shall prepare and file (or caa$eayonier Entity to prepare and file) any SirBlsiness Income Tax
Return for a Pre-Closing Period or a Straddle Rleréguired to be filed by Rayonier or a Rayonietitifrand shall pay, or cause such
Rayonier Entity to pay, all Taxes shown to be dug payable on such Tax Return; providiedt SpinCo shall reimburse Rayonier for any
such Taxes that are SpinCo Taxes.

(i) Rayonier shall prepare (or cause a R#&oBntity to prepare), and SpinCo shall file (ause a SpinCo Entity to
file), any Single Business Income Tax Return f@ra-Closing Period or a Straddle Period requirdsktfiled by SpinCo or a SpinCo Entity,
and SpinCo shall pay, or cause such SpinCo Emtipay, all Taxes shown to be due and payable dm Bag Return,_providethat Rayonier
shall reimburse SpinCo for any such Taxes thaRangonier Taxes.

(b) Single Business Ndncome Tax Returns

() Rayonier shall prepare and file (or caadeayonier Entity to prepare and file) any SirBlsiness Non-Income Tax
Return for a Pre-Closing Period or a Straddle Rleréguired to be filed by Rayonier or a Rayonietitifrand shall pay, or cause such
Rayonier Entity to pay, all Taxes shown to be due payable on such Tax Return, provideat SpinCo shall reimburse Rayonier for any
such Taxes that are SpinCo Taxes.

(i) SpinCo shall prepare and file (or caasgpinCo Entity to prepare and file) any SingleiBeiss Non-Income Tax
Return for a Pre-Closing Period or a Straddle Berio
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required to be filed by SpinCo or a SpinCo Entityl shall pay, or cause such SpinCo Entity to plhyl,axes shown to be due and payable on
such Tax Return, providdgtiat Rayonier shall reimburse SpinCo for any suakeb that are Rayonier Taxes.

ARTICLE Il
TAX RETURN PROCEDURES

Section 3.01. Procedures relating to TRS Consolidated ReturngetBusiness Income Tax Returns and Single Businessne
Tax Returns

(a) In connection with the preparation of diax Return pursuant to Sections 2.01 or 2.02 (@) will assist and cooperate
with Rayonier by preparing and providing to Rayonierequested in writing by Rayonier, proformaxTReturns for SpinCo and any SpinCo
Entity to be included in such TRS Consolidated Retr equivalent financial data to be used in theppration of a Mixed Business Income
Tax Return, as applicable. Proforma Tax Return8 bbgrepared in accordance with past practicesyunting methods, elections and
conventions (*_Past Practi€g unless otherwise required by Law or requestedriting by Rayonier. At its option, Rayonier maggage an
accounting firm of its choice to review the prof@amax Return, supporting documentation, and stat&srseibmitted by SpinCo and in
connection therewith, shall determine whether stesh Return was prepared in accordance with PastiBeaPrior to engaging such
accounting firm, Rayonier shall provide the sugeesicope for such accounting review to SpinCoduiew and discussion. All costs and
expenses associated with such review will be bbyn8pinCo upon receipt of invoices detailing thekvwoerformed by such accounting firm.

(b) All TRS Consolidated Returns, Mixed Besia Income Tax Returns and Single Business Incardr€turns, in each case
required to be prepared by Rayonier pursuant tlartl, shall be prepared by Rayonier in the mardetermined by Rayonier in its sole
discretion unless otherwise required by Law. Ragoshall deliver to SpinCo for its review a drafsach TRS Consolidated Return, Mixed
Business Income Tax Return or Single Business lecbax Return (or to the extent practicable theipomf such Tax Return that relates to
SpinCo Taxes) at least 30 days prior to the Due Batsuch Tax Return, provided, however, that imgtiherein shall prevent Rayonier from
timely filing any such Tax Return. Rayonier shalhsider any comments received from SpinCo in gaidtt.f

Section 3.02. Procedures relating to Mixed Business Nnoome Tax Return and Single Business Nimeome Tax Returns The
Party that is required to prepare and file any Raturn pursuant to Sections 2.02(b) or 2.03(b) (tReeparing Party) which reflects Taxes
which are reimbursable by the other Party (the Vi&ging Party’), in whole or in part, shall (1) unless otherwisgjuired by Law or agreed
to in writing by the Reviewing Party, prepare sdetx Return in a manner consistent with Past Pmttiche extent such items affect the
Taxes for which the Reviewing Party is responsilesuant to this Agreement, and (2) submit to thei®ving Party a draft of any such Tax
Return (or to the extent practicable the portioswdh Tax Return that relates to Taxes for whiehRbviewing Party is responsible pursuant
to this Agreement) along with a statement settorthfthe calculation of the Tax shown due and pkyab such Tax Return reimbursable by
the Reviewing Party under Sections 2.02(b) or
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2.03(b) at least 30 days prior to the Due Datestmh Tax Return provided, however, that nothingimeshall prevent the Preparing Party
from timely filing any such Mixed Business Non-Imge Tax Return or Single Business Nlmeome Tax Return. The Parties shall negotia
good faith to resolve all disputed issues. Any disp that the Parties are unable to resolve shatt$olved by the Accounting Firm pursuant
to Section 10.01. In the event that any disputetsesolved (whether pursuant to good faith negiotis among the Parties or by the
Accounting Firm) prior to the Due Date for therfij of any Mixed Business Non-Income Tax Returniage Business Non-Income Tax
Return, such Mixed Business Non-Income Tax Retur@ingle Business Non-Income Tax Return, as apgkcahall be timely filed by the
Preparing Party and the Parties agree to amendTsucReturn as necessary to reflect the resolwticuch dispute in a manner consistent
with such resolution.

Section 3.03. Notwithstanding anything to the contrary in Aitig II, 11l and 1V, the portion of any Tax Returimet relates to any
Restructuring/Distribution Taxes or any Taxes bitttable to a Rayonier Disqualifying Action shallfrepared by Rayonier in the manner
determined by Rayonier in its sole discretion {fosuch Tax Return is required to be prepared binGp, be prepared by SpinCo in the
manner determined by Rayonier in its sole discngtiprovided, however, that nothing herein shall prevent Rayonier framety filing any
such Tax Return.

ARTICLE IV
TAX TIMING AND ALLOCATION

Section 4.01. Straddle Period Tax AllocationFor U.S. federal Income Tax purposes, the taxgbar of each SpinCo Entity
(other than SpinCo) that was a member of the afiti group of corporations of which TRS was the @om Parent shall end as of the close
of the Closing Date. Rayonier and SpinCo shall &kactions necessary or appropriate to closéakable year of each SpinCo Entity (other
than SpinCo) for all other Tax purposes as of theecof the Closing Date to the extent require@bglicable Law. If applicable Law does |
require SpinCo or a SpinCo Entity, as the case Ineayo close its taxable year on the Closing Ctht the allocation of income or
deductions required to determine any Taxes or @h®unts attributable to the portion of the Strad@ériod ending on, or beginning after,
Closing Date shall be made by means of a closirtheobooks and records of SpinCo or such SpinCityEa of the close of the Closing
Date; provided that exemptions, allowances or deoius that are calculated on an annual or peribdgis shall be allocated between such
portions in proportion to the number of days inresach portion.

Section 4.02. Timing of Payments All Taxes required to be paid or caused to hid parsuant to Article Il by either Rayonier or
a Rayonier Entity or SpinCo or a SpinCo Entityttescase may be, to an applicable Taxing Autharitio be reimbursed by Rayonier or
SpinCo to the other Party pursuant to this Agredpsdrall, in the case of a payment to a Taxing Atiti, be paid on or before the Due Date
for the payment of such Taxes and, in the casepafyaent to the other Party, be paid at least thbas days before the Due Date for the
payment of such Taxes by the other Party.
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Section 4.03. Expenses Except as provided in Section 3.01 in respethefproforma Tax Returns submitted by SpinCo or
Section 10.01(b) in respect of the Accounting Fieach Party shall bear its own expenses incurrednnection with Articles II, 1ll and IV.

Section 4.04. Apportionment of SpinCo TaxesFor all purposes of this Agreement, Rayonierthenone hand, and SpinCo, on
the other hand, shall jointly determine in goodifavhich Tax Items are properly attributable toeds®r activities of the SpinCo Business
(and in the case of a Tax Item that is properlgiattable to both the SpinCo Business and the Ray®usiness, the allocation of such Tax
Item between the SpinCo Business and the RayonisinBss) in a manner consistent with the provisiersof and any disputes shall be
resolved in accordance with Article X.

Section 4.05. Coordination with Article VI. Articles Il, 1l and IV shall not apply to anyreended Tax Returns, such amended
Tax Returns being governed by Article VI.

ARTICLE V.
INDEMNIFICATION

Section 5.01. Indemnification by Rayonier Rayonier shall pay, and shall indemnify and hbkl SpinCo Group harmless from
and against, without duplication, (i) all Rayoniexxes, (ii) all Taxes incurred by SpinCo or anyr&m Entity by reason of the breach by
Rayonier of any of its representations, warrargiesovenants hereunder, and (iii) any costs anémsgs related to the foregoing (including
reasonable fees of attorneys and experts and euiakfet expenses).

Section 5.02. Indemnification by SpinCo SpinCo shall pay, and shall indemnify and hblgl Rayonier Group harmless from i
against, without duplication, (i) all SpinCo Taxé8, all Taxes incurred by Rayonier or any Rayariatity by reason of the breach by Spir
of any of its representations, warranties or comenhereunder (including any REIT Taxes), and &ifiy costs and expenses related to the
foregoing (including reasonable fees of attorneys experts and out-gfecket expenses), except in each case to the éxégmanier expressl
waives such right to receive an indemnificationmant (or portion thereof) in writing.

Section 5.03. Characterization of and Adjustments to Payments

€) For all Tax purposes, Rayonier and Spia@ree to treat (i) any payment required by thise&ment (other than payments
with respect to interest accruing after the Clodiage) as either a contribution by Rayonier to Sgiror a distribution by SpinCo to Rayoni
as the case may be, occurring immediately pridhéoClosing Date or as a payment of an assumestained liability and (ii) any payment of
non-federal Taxes by or to a Taxing Authority oy @ayment of interest as taxable or deductiblehasase may be, to the Party entitled
under this Agreement to retain such payment orirequnder this Agreement to make such paymergitirer case except as otherwise
required by applicable Law.

(b) Any indemnification payment under thigiéle V shall be increased to take into accoumntiaclusion in income of the
Indemnified Party arising from the receipt of such
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indemnity payment (including any REIT Taxes resigtiherefrom) and shall be decreased to take idount any reduction in income of the
Indemnified Party arising from such indemnifiecbilty, except, in the case of an increase, togktent the Indemnified Party expressly
waives such right to receive an increased indegatifin payment (or portion thereof) in writing. Faurposes hereof, any inclusion or
reduction shall be determined (i) using the highestginal rates in effect at the time of the deteation and (ii) assuming that the
Indemnified Party will be liable for Taxes at suele and has no Tax Attributes at the time of thegnination.

Section 5.04. Timing of Indemnification Paymentsindemnification payments required pursuant ie #rticle V shall be paid
the Indemnifying Party to the Indemnified Partytlzes associated indemnifiable liabilities are inedrupon demand by the Indemnified Party,
including reasonably satisfactory documentatiotirggforth the basis for the amount of such inddioaiion payment.

ARTICLE VI
REFUNDS, CARRYBACKS, AMENDMENTS AND TAX ATTRIBUTES
Section 6.01. Refunds

€) Except as provided in Section 6.02, Ragroshall be entitled to all Refunds of Taxes fdnet Rayonier is responsible
pursuant to Article Il or is or may be liable puastito Article V, and SpinCo shall be entitled HoRefunds of Taxes for which SpinCo is
responsible pursuant to Article Il or is or mayliadle pursuant to Article V. A Party receiving @f@nd to which the other Party is entitled
pursuant to this Agreement shall pay the amounitich such other Party is entitled within ten (8@ys after the receipt of the Refund.

(b) In the event of an Adjustment relatingraxes for which one Party is responsible purst@aAtticle Il or is or may be
liable pursuant to Article V which would have givese to a Refund but for an offset against theeBdor which the other Party is or may be
liable pursuant to Article V (the  Benefited Paf}ythen the Benefited Party shall pay to the ofRarty, within ten (10) days of the Final
Determination of such Adjustment an amount equ#thédesser of (i) the amount of such hypothetfafund or (ii) the amount of such
reduction in the Taxes of the Benefited Party,dntecase plus interest at the rate set forth itid®e6621(a)(1) on such amount for the period
from the filing date of the Tax Return that woulave given rise to such Refund to the payment date.

(c) Notwithstanding Section 6.01(a), to théeat that a Party applies or causes to be appheaverpayment of Taxes as a
credit toward or a reduction in Taxes otherwisegtdg (or a Taxing Authority requires such applicatin lieu of a Refund) and such
overpayment of Taxes, if received as a Refund, twvbale been payable by such Party to the othey parsuant to this Section 6.01, such
Party shall pay such amount to the other Partyatey than the Due Date of the Tax Return for wisieth overpayment is applied to reduce
Taxes otherwise payable.
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(d) To the extent that the amount of any Rdfunder this Section 6.01 is later reduced byxaniBeAuthority or a Tax
Proceeding, such reduction shall be allocatedddPirty to which such Refund was allocated pursigathiis Section 6.01 and an appropriate
adjusting payment shall be made.

Section 6.02. Carrybacks

€) The carryback of any loss, credit or ofh@x Attribute from any Post-Closing Period shmlin accordance with the
provisions of the Code and Treasury Regulationd éaty applicable state, local or foreign Laws).

(b) (i) Subject to Sections 6.02(c) and €)2in the event that any member of the SpinCou@nealizes any loss, credit or
other Tax Attribute in a Post-Closing Period oftsmeember, such member may elect to carry backlssshcredit or other Tax Attribute to a
Pre-Closing Period or a Straddle Period of Rayoftayonier shall cooperate with SpinCo and such begrim seeking from the appropriate
Taxing Authority any Refund that reasonably wowddult from such carryback (including by filing amended Tax Return) at SpinCo’s cost
and expense; providedhat Rayonier shall not be required to seek fefland and SpinCo and such member shall not beipedto seek
such Refund, in each case to the extent that se@ilmB would reasonably be expected to materiaNyeeskly impact Rayonier (including
through an increase in Taxes or a loss or reducti@anTax Attribute regardless of whether or wheohsTax Attribute otherwise would have
been used), in each case without the prior writtemsent of Rayonier. SpinCo (or such member) $teaéintitled to any Refund realized by
any member of the Rayonier Group or the SpinCo @resulting from such carryback.

(i) Subject to Sections 6.02(c) and 6.02{dYhe event that any member of the Rayonier Greafizes any loss, credit or ot
Tax Attribute in a Post-Closing Period of such memisuch member may elect to carry back such ¢osdijt or other Tax Attribute to a Pre-
Closing Period or a Straddle Period of such mentheinCo shall cooperate with Rayonier and such neenmbseeking from the appropriate
Taxing Authority any Refund that reasonably wouwddult from such carryback (including by filing amended Tax Return), at Rayonier’s
cost and expense; providethat SpinCo shall not be required to seek sudhriReand Rayonier and such member shall not beittethio
seek such Refund, in each case to the extentubhtRefund would reasonably be expected to maieddiersely impact SpinCo (including
through an increase in Taxes or a loss or reducti@nTax Attribute regardless of whether or wheohsTax Attribute otherwise would have
been used), in each case without the prior writtemsent of SpinCo. Rayonier shall be entitled yRafund realized by any member of the
SpinCo Group or the Rayonier Group resulting frarohscarryback.

(c) Except as otherwise provided by appledtaw, if any loss, credit or other Tax Attribuiéthe Rayonier Business and the
SpinCo Business both would be eligible to be cdrhback or carried forward to the same Bitesing Period (had such carryback been the
carryback to such taxable period), any Refund tegutherefrom shall be allocated between Rayoamet SpinCo proportionately based on
the relative amounts of the Refunds to which thgdR&er Business and the SpinCo Business, respégtiveuld have been entitled had such
carryback been the only carryback to such taxabteg.
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(d) To the extent the amount of any Refundeurihis Section 6.02 is later reduced by a Taxhauity or a Tax Proceeding,
such reduction shall be allocated to the Partyh@iwsuch Refund was allocated pursuant to thisi@e6.02.

(e) To the extent any Tax Attributes (inchgliany Specified Credits) attributable to or agsivith respect to the assets or
activities of the SpinCo Business are allocatetthéoRayonier Group pursuant to Section 6.04 anditdized to reduce the Taxes for which
Rayonier or a Rayonier Entity is responsible punsta Articles Il or V, Rayonier shall pay to Spia€e amount of such reduction in Taxes
within ten (10) days of such time as such redudsaxctually realized in cash.

()] To the extent any Tax Attributes attriloke to or arising with respect to the assets tivities of the Rayonier Business are
utilized to reduce the Taxes for which SpinCo @&pinCo Entity is responsible pursuant to ArticlesrlV (including any Taxes resulting frc
any adjustment resulting from a change of accogntiethod pursuant to Section 481(a) of the Codah( shall pay to Rayonier the
amount of such reduction in Taxes within ten (18ygof such time as such reduction is actuallyizedlin cash.

Section 6.03. Amended Tax Returns

€) TRS Consolidated Return®ayonier shall, in its sole discretion, be péteaito amend any TRS Consolidated Return for
a Pre-Closing Period or a Straddle Period; providemvever, that unless otherwise required by a Final Deteatidn, Rayonier shall not
amend any such TRS Consolidated Return to the &tkitanany such amendment (i) would reasonablyxpbeaed to materially adversely
impact SpinCo (including through an increase inéaar a loss or reduction of a Tax Attribute retgssl of whether or when such Tax
Attribute otherwise would have been used) or giilniconsistent with Past Practice, in each cadsowitthe prior written consent of SpinCo,
which consent shall not be unreasonably withheldetayed.

(b) Mixed Business Income Tax Returns amdigi Business Income Tax Return®ayonier shall, in its sole discretion, be
permitted to amend, or to cause SpinCo or any Spl@ity to amend (and SpinCo shall, if Rayonieckooses, amend or cause the
applicable SpinCo Entity to amend), any Mixed BaessIncome Tax Return or Single Business IncomeREdurn for a Pre-Closing Period
or a Straddle Period; providethowever, that unless otherwise required by a Final Deteation, Rayonier shall not be permitted to so an
any such Mixed Business Income Tax Return or SiBglginess Income Tax to the extent that any sua@mdment would reasonably be
expected to materially adversely impact SpinCol(iding through an increase in Taxes or a loss dugton of a Tax Attribute regardless of
whether or when such Tax Attribute otherwise wcdge been used) in a Post-Closing Period or thiiopasf a Straddle Period beginning
after the Closing Date, in each case without ther pyritten consent of SpinCo.

(c) Mixed Business Nelmcome Tax Returns and Single Business Nwmome Tax Returns Each of Rayonier or SpinCo, as
the case may be, shall, in its sole discretiompéyenitted to amend (or cause or permit to be an®ratey Mixed Business Non-Income Tax
Return or Single Business Non-Income Tax Returoyided, however, that if any Party wishes to amend any such TawmRdor which the
other Party may be liable for Taxes pursuant te thi
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Agreement, then, unless otherwise required by alB)etermination, Rayonier or SpinCo, as the caag Ioe shall not be permitted to so
amend (or cause or permit to be amended) any sidd\Business Non-Income Tax Return or Single BessrNon-Income Tax Return, as
the case may be, to the extent that any such amamdijwould reasonably be expected to materidlyersely impact the other Party
(including through an increase in Taxes or a leggduction of a Tax Attribute regardless of whetbiewhen such Tax Attribute otherwise
would have been used) or (ii) is inconsistent VAst Practice, in each case without the prior @rittonsent of such other Party, which
consent shall not be unreasonably withheld or @éelay

Section 6.04. Tax Attributes.

(a) Tax Attributes arising in a Pre-ClosirgyiBd shall be allocated to the Rayonier Groupldiding to TRS) and the SpinCo
Group in accordance with the Code and Treasury Régaos (and any applicable state, local and fareéigws). Rayonier and SpinCo shall
jointly determine the allocation of such Tax Attrtbs arising in P-Closing Periods as soon as reasonably practi¢alideving the Closing
Date, and hereby agree to compute all Taxes far@losing Periods consistently with that determioraunless otherwise required by a Final
Determination.

(b) To the extent that the amount of any A#txibute is later reduced or increased by a Taxaghority or Tax Proceeding,
such reduction or increase shall be allocatededdrty to which such Tax Attribute was allocatedspant to Section 6.04(a).

Section 6.05. Treatment of Deductions Associated with Eqiitglated Compensation

(a) Solely Rayonier or any member of the RégioGroup, as the case may be, shall be entitlethim any Tax deduction
associated with the following items on its respexfiax Return:

@ The exercise of any SpinCo Options by Rayonier Service Provider, the vesting or settlenoé SpinCo Restricte
Stock Awards and SpinCo Performance Share Awardshlyeany Rayonier Service Provider and the payréany dividends or dividend
equivalents with respect to such SpinCo Restritieetk Awards and SpinCo Performance Share AwarBaymnier Service Providers.

(i) The exercise of any Post-Separation RégroOptions by any Rayonier Service Provider \bsting of Post-
Separation Rayonier Restricted Stock Awards and-8egaration Performance Share Awards held by aypiRer Service Provider and the
payment of any dividends or dividend equivalenthwéspect to such Post-Separation Rayonier Reestrigtock Awards and Post-Separation
Performance Share Awards to Rayonier Service Peosid

(b) Solely SpinCo or any member of the Spit@&oup, as the case may be, shall be entitledaimchny Tax deduction
associated with the following items on its respexfiax Return:

0] The exercise of any Post-Separation Reyrddptions by any SpinCo Service Provider, theingsof Post-
Separation Rayonier Restricted Stock Awards and-Pos
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Separation Performance Share Awards held by amyC8pService Provider and the payment of any divddesr dividend equivalents with
respect to such Post-Separation Rayonier Resti@timek Awards and Post-Separation Performance $tvaaeds to SpinCo Service
Providers.

(i) The exercise of any SpinCo Options by &pinCo Service Provider, the vesting or settlenoéi$pinCo Restricted
Stock Awards and SpinCo Performance Share Awarldisilyeany SpinCo Service Provider and the payméanhyg dividends or dividend
equivalents with respect to such SpinCo Restri€ted¢k Awards and SpinCo Performance Share Awar8piteCo Service Providers.

(c) The following terms shall have the foliog meanings:

0] “SpinCo Service Provider” means any SpinCo Group Employee, Former SpinCopSEmoployee or Transferred
Director (each as defined in the Employee Mattagse@ment) at the time of the exercise, vestingleseént disqualifying disposition or
payment;

(i) “Rayonier Service Provider” means any Rayonier Group Employee, Former Ray@rieup Employee, or former
non-employee director of Rayonier (who is not ankfarred Director) at the time of the exercisetings disqualifying disposition or
payment.

(d) Capitalized terms used in this Sectidib@ut not otherwise defined herein shall haveéispective meanings ascribed to
them in the Employee Matters Agreement.

ARTICLE VII
TAX PROCEEDINGS

Section 7.01. Notification of Tax Proceedings Within ten (10) days after an Indemnified Pd&comes aware of the
commencement of a Tax Proceeding that may giveaiaxes for which an Indemnifying Party is resgible pursuant to Article V, such
Indemnified Party shall notify the Indemnifying Baof such Tax Proceeding, and thereafter shalhptty forward or make available to the
Indemnifying Party copies of notices and communmices relating to such Tax Proceeding. The faildrthe Indemnified Party to notify the
Indemnifying Party of the commencement of any stiak Proceeding within such ten (10) day periodromptly forward any further notices
or communications shall not relieve the IndemnidyiParty of any obligation which it may have to thdemnified Party under this Agreem
except to the extent that the Indemnifying Partgdsially prejudiced by such failure.

Section 7.02. Statute of Limitations Any extension of the statute of limitations &ty Taxes or a Tax Return for any Pre-
Closing Period or a Straddle Period shall be madéd Party required to file such Tax Return or pagh Taxes to a Taxing Authority;
providedthat to the extent such Taxes or Tax Return mayltrasan indemnification obligation pursuant tasthgreement by the Party other
than the filing Party, the Indemnifying Party mayijts reasonable discretion, require that thadilParty extend the applicable statute of
limitations for such period as determined by théeimnifying Party.

Section 7.03. Tax Proceeding Procedures Generally
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(a) Except as provided in Section 7.04, Régroshall be entitled to contest, compromise arttiesany Adjustment proposed,
asserted or assessed pursuant to any Tax Procemeittinggspect to any TRS Consolidated Return orddiBusiness Income Tax Return and
any Mixed Business Non-Income Tax Return or Sifgjisiness Return required to be prepared by RayoniaiRayonier Entity pursuant to
Article 1l (including in respect of any Refund, cgvack or amendment relating to any such Tax Rgtursuant to Article VI), and any such
defense shall be made diligently and in good faitbyided that to the extent that such Tax Procegdould materially affect the amount of
Taxes for which SpinCo is responsible pursuantrtickes Il and V, Rayonier (1) shall keep SpinCoimed in a timely manner of all actio
proposed to be taken by Rayonier with respect¢h Jiax Proceeding (or to the extent practicablegpthéion of such Tax Proceeding that
relates to Taxes for which SpinCo is responsiblsyant to Articles Il and V) and (2), shall per@finCo to participate in all proceedings
with respect to such Tax Proceeding (or to thergxteacticable the portion of such Tax Proceedinag telates to Taxes for which SpinCo is
responsible pursuant to Article V) and shall ndatiseny such Tax Proceeding (or to the extenttfmalole the portion of such Tax Proceeding
that relate to Taxes, or the Tax Items, for whipin€o is responsible pursuant to Article V) withdiue prior written consent of SpinCo,
which shall not be unreasonably withheld, delayedomditioned.

(b) Except as provided in Section 7.04, Spis@all be entitled to contest, compromise andiesetty Adjustment proposed,
asserted or assessed pursuant to any Tax Proceeitiingespect to any Mixed Business Non-Income Raxurn or Single Business Return
required to be prepared by SpinCo or a SpinCo ¥Eptitsuant to Article Il (including in respect afyaRefund, carryback or amendment
relating to any such Tax Return pursuant to Arti¢lg and any such defense shall be made diligeartly in good faith; provided that to the
extent that such Tax Proceeding could materiafigcathe amount of Taxes for which Rayonier is oggible pursuant to Articles Il and V,
SpinCo (1) shall keep Rayonier informed in a timmlgnner of all actions proposed to be taken by Gpiwith respect to such Tax Proceec
(or to the extent practicable the portion of suelx Proceeding that relates to Taxes for which Rigyas responsible pursuant to Articles Il
and V) and (2) shall permit Rayonier to participatall proceedings with respect to such Tax Prduag(or to the extent practicable the
portion of such Tax Proceeding that relates to $dgewhich Rayonier is responsible pursuant tackes Il and V) and shall not settle any
such Tax Proceeding (or to the extent practicdi#epbrtion of such Tax Proceeding that relate te$aor the Tax Items, for which Rayonier
is responsible pursuant to Article V) without thép written consent of Rayonier, which shall netimreasonably withheld, delayed or
conditioned.

Section 7.04. Tax Proceedings in respect of Restructuring/Digtrdn Taxes and Disqualifying Actions

€) Rayonier and SpinCo shall be entitlepbiatly contest, compromise and settle any Adjusttproposed, asserted or
assessed pursuant to any Tax Proceeding relatifigRestructuring/Distribution Taxes and (ii) afigixes attributable to a SpinCo
Disqualifying Action.

(b) Rayonier shall be entitled to contestnpoomise and settle any Adjustment proposed, asbertassessed pursuant to any
Tax Proceeding relating to any Taxes attributable
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to a Rayonier Disqualifying Action and shall defentth Adjustment diligently and in good faith; piged, that, unless waived by the Part
in writing, Rayonier shall (i) keep SpinCo informieda timely manner of all actions taken or probsebe taken by Rayonier, (ii) provide
copies of all correspondence or filings to be sutadito any Taxing Authority or judicial authority SpinCo for its prior review and consent,
which consent shall not be unreasonably withhetll (@i provide SpinCo with written notice reasohaim advance of, and SpinCo shall h:
the right to attend, any formally scheduled meetiwith any Taxing Authority or hearings or procewrg before any judicial authority.

ARTICLE VIII
TAX-FREE STATUS OF THE DISTRIBUTION

Section 8.01. Representations and Warranties

(a) SpinCo SpinCo hereby represents and warrants or covenaad agrees, as appropriate, that the factsmiessand the
representations made in (A) the rayonier groupytiB Opinion, (C) each submission to the IRS innextion with the IRS Ruling, (D) the
representation letter from Rayonier addressed tmn€a supporting the Opinion, (E) the representdgtter from SpinCo addressed to
Counsel supporting the Opinion and (F) any otheteneds delivered or deliverable by Rayonier orr& in connection with the rendering
by Counsel of the Opinion and the issuance byR&df the IRS Ruling (all of the foregoing, colieety, the “ Reliance Materialy, to the
extent descriptive of the SpinCo Group (each ofdis&ibutions described in the IRS Ruling and dtteer Reliance Materials to the extent
they relate to the SpinCo Group and the plans,qwals, intentions and policies of the SpinCo Grpap), or will be from the time presented
or made through and including the Effective Timd #rereafter as relevant, true, correct and comptedll respects.

(b) Rayonier Rayonier hereby represents and warrants or esis@nd agrees, as appropriate, that (i) it hiaseded
complete and accurate copies of the Reliance Mdget SpinCo and (ii) the facts presented andepeesentations made therein, to the e
descriptive of the Rayonier Group (including theibess purposes for each of the distributions destiin the IRS Ruling and the other
Reliance Materials to the extent that they relatthé Rayonier Group and the plans, proposalsjtiotes and policies of the Rayonier Group),
are, or will be from the time presented or madeugh and including the Effective Time and thereadterelevant, true, correct and complete
in all respects.

(c) No Contrary Knowledge Each of Rayonier and SpinCo represents and wmtarthat it knows of no fact (after due inquiry)
that may cause the Tax treatment of the Restrunfun the Distribution to be other than the TaxeF&tatus of the Transactions.

(d) No Contrary Plan Each of Rayonier and SpinCo represents and wtarthat neither it, nor any of its Affiliates, haisy
plan or intent to take any action which is incotesis with any statements or representations matleeiiReliance Materials.
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Section 8.02. Restrictions Relating to the Distribution

€) General Neither Rayonier nor SpinCo shall, nor shall ®agr or SpinCo permit any Rayonier Entity or aqpjr€o
Entity, respectively, to take any action that caintds (or fail to take an action, the omissiomifich would result in, as applicable) a
Disqualifying Action described in the definitionsRayonier Disqualifying Action and SpinCo Disqdgiling Action, respectively.

(b) Restrictions Prior to the first day following the second arersary of the Distribution (the " Restriction Ret’), SpinCo

0] shall continue and cause to be continthedactive conduct of the SpinCo Business, takitg account Section 355
(b)(3) of the Code, in all cases as conducted iniatelg prior to the Distribution.

(i) shall not, and shall not permit any SpmnEntity (other than any SpinCo Entity (A) treatedan entity disregarded
from its owner for federal income tax purposesBjrthat owns no, or only ée minimisamount of, assets) to, voluntarily dissolve or ilizte
(including any action that is a liquidation for &xdl income tax purposes).

(iii) shall not (1) enter into any Proposedddiisition Transaction or, to the extent SpinCo thasright to prohibit any
Proposed Acquisition Transaction, permit any Pregdo&cquisition Transaction to occur, (2) redeemtherwise repurchase (directly or
through an Affiliate) any stock, or rights to aagustock, except to the extent such repurchasis$ysaection 4.05(1)(b) of Revenue
Procedure 96-30 (as in effect prior to the amendrmesuch Revenue Procedure by Revenue Proced0B4X%), (3) amend its certificate of
incorporation (or other organizational documerts}ake any other action, whether through a stolddrosote or otherwise, affecting the
relative voting rights of its capital stock (inciag through the conversion of any capital stock iatother class of capital stock), (4) merge or
consolidate with any other Person and shall nahfieany SpinCo Entity to merge or consolidate vétty other Person or (5) take any other
action or actions (including any action or trangacthat would be reasonably likely to be incoreistwith any representation made in the
Reliance Materials) which in the aggregate (anthtalnto account any other transactions describetlis Section 8.02(b)(iii)) would be
reasonably likely to have the effect of causingemitting one or more Persons (whether or nohgdti concert) to acquire directly or
indirectly stock representing a Fifty-Percent oe&er Interest in SpinCo or otherwise jeopardiecThx-Free Status of the Transactions.

(iv) shall not, and shall not permit any SpinEntity (or members of their respective SAG)eb, dransfer, or otherwise
dispose of or agree to, sell, transfer or othendispose (including in any transaction treateddéderal income tax purposes as a sale, transfe
or disposition) of assets (including, any sharesagiital stock of a Subsidiary) that, in the aggtegconstitute more than 30% of the gross
assets of such SpinCo Entity or more than 30%ettnsolidated gross assets of such SpinCo Emtityreembers of its respective SAG. The
foregoing sentence shall not apply to (A) salesgfers, or dispositions of assets in the Ordiyrse of Business, (B) any cash paid to
acquire assets from an unrelated Person in an demigh transaction, (C) any assets transferredRerson that is disregarded as an entity
separate
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from the transferor for federal income tax purpased) any mandatory or optional repayment (orpagment) of any indebtedness of such
SpinCo Entity (or any member of its respective SAG)e percentages of gross assets or consolidated gssets of such SpinCo Entity or its
respective SAG, as the case may be, sold, traedfenr otherwise disposed of, shall be based ofathenarket value of the gross assets of
such SpinCo Entity and the members of its respe@i&kG as of the Closing Date. For purposes of3kigtion 8.02(b)(iv), a merger of a
SpinCo Entity (or a member of its SAG) with andbiainy Person shall constitute a disposition obfthe assets of such SpinCo Entity or
such member.

(c) Notwithstanding the restrictions imposgdSections 8.02(b), during the Restriction Per®ginCo may proceed with any
of the actions or transactions described ther&(i), $pinCo shall first have requested Rayonieoldtain a supplemental ruling in accordance
with Section 8.03(a) of this Agreement to the dftbat such action or transaction will not affdot Tax-Free Status of the Transactions and
Rayonier shall have received such a supplementagrin form and substance reasonably satisfadiiy (i) SpinCo shall have provided to
Rayonier an Unqualified Tax Opinion in form and staimce reasonably satisfactory to Rayonier, grRi@yonier shall have waived in writing
the requirement to obtain such ruling or opiniandétermining whether a ruling or opinion is satisbry, Rayonier shall exercise its
discretion, in good faith, solely to preserve tlex-Free Status of the Transactions and may consideng other factors, the appropriateness
of any underlying assumptions or representatiors @s a basis for the ruling or opinion and thevsien the substantive merits. For the
avoidance of doubt, SpinCo shall not be relievedrgf indemnification obligation pursuant to Artidfeor otherwise under this Agreement as
a result of having satisfied the requirements aftise (i), (ii) or (iii) of this Section 8.02(c).

(d) Certain Issuances of Capital Stodk SpinCo proposes to enter into any Sectio@PAcquisition Transaction or, to the
extent SpinCo has the right to prohibit any Sec8d@®2(d) Acquisition Transaction, proposes to peany Section 8.02(d) Acquisition
Transaction to occur, in each case, during theriRésh Period, SpinCo, shall provide Rayonier,laier than ten (10) days following the
signing of any written agreement with respect tp Saction 8.02(d) Acquisition Transaction, with atten description of such transaction
(including the type and amount of SpinCo capitatktto be issued in such transaction).

(e) Tax Reporting Each of Rayonier and SpinCo covenants and ag¢inaed will not take, and will cause its respeeti
Affiliates to refrain from taking, any position @my Income Tax Return that is inconsistent withTh&-Free Status of the Transactions.

Section 8.03. Procedures Regarding Opinion and Rulings

(a) If SpinCo notifies Rayonier that it desirto take one of the actions described in Sec8d&(b) (a “ Notified Actiorf),
Rayonier shall cooperate with SpinCo and use @sapable best efforts to seek to obtain, as expasly as possible, a supplemental ruling
from the IRS or an Unqualified Tax Opinion for fhgrpose of permitting SpinCo to take the Notifiectidn unless Rayonier shall have
waived the requirement to obtain such ruling onapi. If such a ruling is to be sought, Rayoniealsapply for such ruling and Rayonier and
SpinCo shall jointly control the process of obtagsuch ruling. In no event shall Rayonier be remlito file any ruling request under this
Section 8.03(a) unless SpinCo represents thatigd read such
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ruling request, and (ii) all information and reetations, if any, relating to any member of thenSp Group, contained in such ruling
request documents are (subject to any qualificattharein) true, correct and complete. SpinCo sbatiburse Rayonier for all reasonable
costs and expenses incurred by the Rayonier Groaptaining a ruling or Unqualified Tax Opinion tegted by SpinCo within ten (10) days
after receiving an invoice from Rayonier therefor.

(b) Rayonier shall have the right to obtasugplemental ruling or an Unqualified Tax Opinatrany time in its sole and
absolute discretion. If Rayonier determines to iobsach ruling or opinion, SpinCo shall (and shalise each SpinCo Entity to) cooperate
with Rayonier and take any and all actions reasignaluested by Rayonier in connection with obtagnsuch ruling or opinion (including by
making any representation or reasonable covengmweiding any materials requested by the IRS erdlw firm issuing such opinion);
provided that SpinCo shall not be required to m@kecause a SpinCo Entity to make) any represemati covenant that is inconsistent with
historical facts or as to future matters or evewes which it has no control. In connection withtaihing such ruling, Rayonier shall apply for
such ruling and shall have sole and exclusive obntrer the process of obtaining such ruling. Régoand SpinCo shall each bear its own
costs and expenses in obtaining a ruling or Unfjedlirax Opinion requested by Rayonier.

(c) Except as provided in Sections 6.03(a) @) neither SpinCo nor any SpinCo Affiliate stedkk any guidance from the
IRS or any other Tax Authority (whether writtenylval or otherwise) at any time concerning the Restiring or Distribution (including the
impact of any transaction on the Restructuring istribution).

ARTICLE IX

COOPERATION
Section 9.01. General Cooperation

The Parties shall each cooperate fully (and eaah shuse its respective Subsidiaries to coopdudlte with all reasonable
requests in writing (“ Information Requé$tfrom another Party hereto, or from an agent, repriadive or advisor to such Party, in connec
with the preparation and filing of Tax Returns (irding the preparation of Tax Packages), claimsefunds, Tax Proceedings, and
calculations of amounts required to be paid purstethis Agreement, in each case, related orattable to or arising in connection with
Taxes of any of the Parties or their respectivesilidries covered by this Agreement and the estaiient of any reserve required in
connection with any financial reporting (a “ Tax ftéa”). Such cooperation shall include the provisioran§ information reasonably
necessary or helpful in connection with a Tax Mafténformation”) and shall include, without limitation, at eachrB’s own cost:

() the provision of any Tax Returns of therties and their respective Subsidiaries, booksiros (including
information regarding ownership and Tax basis opprty), documentation and other information refgtio such Tax Returns, including
accompanying schedules, related work papers, acuhaients relating to rulings or other determinatiopd axing Authorities;
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(i) the execution of any document (includaxgy power of attorney) in connection with any Parceedings of any of
the Parties or their respective Subsidiaries, effithng of a Tax Return or a Refund claim of thartRes or any of their respective Subsidiaries;

(iii) the use of the Party’s reasonable ledfstrts to obtain any documentation in connectidtinva Tax Matter; and

(iv) the use of the Party’s reasonable bffstte to obtain any Tax Returns (including accomyag schedules, related
work papers, and documents), documents, bookstdgoo other information in connection with thénfj of any Tax Returns of any of the
Parties or their Subsidiaries.

Each Party shall make its employees, advisorsfauilities available, without charge, on a reasdaa@nd mutually convenient
basis in connection with the foregoing matters.

Section 9.02. Retention of Records Rayonier and SpinCo shall retain or cause teetaned all Tax Returns, schedules and \
papers, and all material records or other docunretdsing thereto in their possession, until s89) days after the expiration of the
applicable statute of limitations (including anyiweas or extensions thereof) of the taxable pertodshich such Tax Returns and other
documents relate or until the expiration of anyitioidal period that any Party reasonably requéstairiting, with respect to specific material
records or documents. A Party intending to desairoy material records or documents shall provideother Party with reasonable advance
notice and the opportunity to copy or take possessf such records and documents. The Partiescheiotify each other in writing of ar
waivers or extensions of the applicable statutéengfations that may affect the period for whicketforegoing records or other documents
must be retained.

ARTICLE X

MISCELLANEOUS
Section 10.01Dispute Resolution

€) In the event of any dispute between ti€s as to any matter covered by this AgreentkatParties shall agree as to
whether such dispute shall be governed by the droes set forth in Section 10.01(b) of this Agreetra in Article VIl of the Separation
and Distribution Agreement. If the Parties canrgpea within thirty (30) days from the time suchpite arises as to which procedure will
govern such dispute, such disagreement shall loévesspursuant to Article VII of the Separation dnidtribution Agreement.

(b) With respect to any dispute governedhiy Section 10.01(b), the Parties shall appoirdtéonally recognized “Big Four”
independent public accounting firm (other thandbeent auditing firm of Rayonier or SpinCo) (théé&counting FirnT’) to resolve such
dispute. The Parties shall cooperate in good faijbintly selecting the Accounting Firm. If the filas cannot agree on a nationally recogr
firm within thirty (30) days from the time such fige arises, the Parties shall appoint the firrm&Faornton LLP to be the Accounting Fir
In this regard, the Accounting Firm shall make deieations with respect to the disputed items based

24



solely on representations made by Rayonier andC3pamd their respective representatives, and notdgpendent review, and shall function
only as an expert and not as an arbitrator and sbakquired to make a determination in favor mé ®arty only. The Parties shall require the
Accounting Firm to resolve all disputes no latartHifteen (15) days after the submission of sushute to the Accounting Firm, but in no
event later than the Due Date for the payment aE$ar the filing of the applicable Tax Returmafiplicable, and agree that all decisions by
the Accounting Firm with respect thereto shall imalfand conclusive and binding on the Parties. Abeounting Firm shall resolve all
disputes in a manner consistent with this Agreeraadt to the extent not inconsistent with this Agnent, in a manner consistent with the
Past Practices of Rayonier and its Subsidiariegb@s otherwise required by applicable Law. Téi€s shall require the Accounting Firm
to render all determinations in writing and to feeth, in reasonable detail, the basis for suclemeination. The fees and expenses of the
Accounting Firm shall be paid by the non-prevailParty.

Section 10.02Tax Sharing AgreementsAll Tax sharing, indemnification and similar a@ments, written or unwritten, as
between Rayonier or a Rayonier Entity, on the aredhand SpinCo or a SpinCo Entity, on the oth#vefothan this Agreement, the
Separation and Distribution Agreement, or any othazillary Agreement), shall be or shall have besxminated no later than the Effective
Time and, after the Effective Time, none of Rayowiea Rayonier Entity, or SpinCo or a SpinCo Brsitall have any further rights or
obligations under any such Tax sharing, indemrtificeor similar agreement.

Section 10.03Interest on Late Payments\ith respect to any payment between the Pastiesuant to this Agreement not made
by the due date set forth in this Agreement fohguayment, the outstanding amount will accrue @geat a rate per annum equal to the r¢
effect for underpayments under Section 6621 ofbde from such due date to and including the easfithe ninetieth (90th) day or the
payment date and thereafter will accrue intereatrate per annum equal to 9%.

Section 10.04Survival of Covenants Except as otherwise contemplated by this Agregnadl covenants and agreements of the
Parties contained in this Agreement shall sunineEffective Time and remain in full force and effan accordance with their applicable
terms, provided, however, that the representatmigswarranties and all indemnification for Taxeallssurvive until sixty (60) days followin
the expiration of the applicable statute of linigas (taking into account all extensions thereibfiny, for assessment of the Tax that gave
to the indemnification, provided, further, thattie event that notice for indemnification has bgmen within the applicable survival period,
such indemnification shall survive until such tiamesuch claim is finally resolved.

Section 10.05Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable of being enforced
under any Law or as a matter of public policyadier conditions and provisions of this Agreemédnatlisremain in full force and effect. Upon
such determination that any term or other provissonvalid, illegal or incapable of being enfor¢élae Parties to this Agreement shall
negotiate in good faith to modify this Agreementsao effect the original intent of the Partieclasely as possible in a mutually acceptable
manner.
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Section 10.06Entire Agreement Except as otherwise expressly provided in tigse&ment, this Agreement constitutes the entire
agreement of the Parties hereto with respect teubgct matter of this Agreement and supersedigsiat agreements and undertakings, both
written and oral, between or on behalf of the Rartiereto with respect to the subject matter sfAlgireement.

Section 10.07No Third-Party Beneficiaries Except as provided in Article V with respecirdemnified Parties, this Agreement
is for the sole benefit of the Parties to this Agnent and their respective Subsidiaries and tlgmited successors and assigns and nothing
in this Agreement, express or implied, is intenttedr shall confer upon any other Person any legaluitable right, benefit or remedy of
nature whatsoever under or by reason of this Agesem

Section 10.08Specific Performance In the event of any actual or threatened defaultr breach of, any of the terms, conditions
and provisions of this Agreement, the Party whaoris to be thereby aggrieved shall have the figispecific performance and injunctive or
other equitable relief of its rights under this Agment, in addition to any and all other rights smdedies at law or in equity, and all such
rights and remedies shall be cumulative. The Paatiigee that the remedies at law for any breatireatened breach, including monetary
damages, may be inadequate compensation for asahmsthat any defense in any action for specdifgpmance that a remedy at law would
be adequate is waived. Any requirements for thargeg or posting of any bond with such remedy aa@ved by the Parties to this
Agreement.

Section 10.09Amendment No provision of this Agreement may be amendexhodified except by a written instrument signed
by the Parties to this Agreement. No waiver by Bayty of any provision of this Agreement shall ffeaive unless explicitly set forth in
writing and executed by the Party so waiving. Tlewer by any Party of a breach of any provisiothid Agreement shall not operate or be
construed as a waiver of any other subsequentireac

Section 10.10Rules of Construction Interpretation of this Agreement shall be goeerby the following rules of construction:
(i) words in the singular shall be held to inclube plural and vice versa and words of one gertit be held to include the other gender as
the context requires; (ii) references to the teArtsle, Section, paragraph, clause, Exhibit antieglule are references to the Articles,
Sections, paragraphs, clauses, exhibits and sarsedbithis Agreement unless otherwise specifiégigitifie terms “hereof,” “herein,” “hereby,”
“hereto,” and derivative or similar words referthis entire Agreement, including the SchedulesExtibits hereto; (iv) references to “$”
shall mean U.S. dollars; (v) the word “includingicawords of similar import when used in this Agregmshall mean “including without
limitation,” unless otherwise specified; (vi) themd “or” shall not be exclusive; (vii) referencestritten” or “in writing” include in
electronic form; (viii) provisions shall apply, wheppropriate, to successive events and transacijici) the table of contents and headings
contained in this Agreement are for reference psgpmnly and shall not affect in any way the megpininterpretation of this Agreement;
(x) Rayonier and SpinCo have each participatetiémiegotiation and drafting of this Agreement drahiambiguity or question of
interpretation should arise, this Agreement shaltbnstrued as if drafted jointly by the partieseh®and no presumption or burden of proof
shall arise favoring or burdening either Party byue of the authorship of any of the
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provisions in this Agreement or any interim draftghis Agreement; and (xi) a reference to any &eiacludes such Person’s successors and
permitted assigns.

Section 10.11Counterparts This Agreement may be executed in one or monatesparts each of which when executed shall be
deemed to be an original but all of which takeretbgr shall constitute one and the same agreeDelitery of an executed counterpart of a
signature page to this Agreement by facsimile atgide document format (PDF) shall be as effectiselelivery of a manually executed
counterpart of any such Agreement.

Section 10.12Coordination with Separaticand Distribution Agreement In the event of any inconsistency between this
Agreement and the Separation and Distribution Age@ (or any Ancillary Agreement) with respect tattars addressed herein the
provisions of this Agreement shall control (excepthe extent set forth in Article X).

Section 10.13Coordination with the Employee Matters Agreemeiiio the extent any covenants or agreements batthee
Parties with respect to employee withholding Taaesexpressly set forth in the Employee Matterseagrent, such Taxes shall be governed
exclusively by the Employee Matters Agreement amichy this Agreement.

Section 10.14Governing Law. This Agreement (and any claims or disputesragisiut of or related hereto or to the transactions
contemplated hereby or to the inducement of antyRarmenter herein, whether for breach of contrmtjous conduct or otherwise and
whether predicated on common law, statute or otisejvghall be governed by and construed and irggrgrin accordance with the Laws of
the State of Delaware, irrespective of the chofdeaws principles of the State of Delaware, inchglall matters of validity, construction,
effect, enforceability, performance and remedies.

Section 10.15Assignability. This Agreement shall be binding upon and inarthe benefit of the Parties and their respective
successors and permitted assigns. Neither Partyasggn its rights or delegate its obligations wridis Agreement without the express prior
written consent of the other Party hereto; providedwever, that each Party may assign all of its rights allijations under this Agreement
to any of its Subsidiaries; providedurther, that no such assignment shall release the amgidfarty from any of its liabilities or obligations
under this Agreement. Notwithstanding the foregpmmconsent for assignment shall be requiredhferaissignment of a Party’s rights and
obligations under this Agreement, the SeparatiahRistribution Agreement and all other Ancillary egments in wholei(e ., the
assignment of a party’s rights and obligations unkis Agreement and all Ancillary Agreements altree same time) in connection with a
change of control of a Party so long as the resylSurviving or transferee Person assumes abltligations of the relevant Party by
operation of Law or pursuant to an agreement imfand substance reasonably satisfactory to the Bémty. Nothing herein is intended to,
shall be construed to, prohibit either Party or ahigs Subsidiaries from being party to or undkirig a transaction that would result in a
change of control.

Section 10.16Notices. Any notice, demand, claim or other communicatioder this Agreement will be in writing and wikk b
deemed to have been given (a) on delivery if dedidgoersonally; (b) on the date on which delivéagréof is guaranteed by the carrier if
delivered by a
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national courier guaranteeing delivery with an dixeimber of days of sending; or (c) on the datacdimile transmission thereof if delivery
is confirmed, but, in each case, only if addregedtie Parties in the following manner at the failog addresses or facsimile numbers (or at
the other address or other number as a Party neayfgfy notice to the others):

If to Rayonier, to:

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: General Counsel

Facsimile: (904) 598-2250

Rayonier Inc.

1301 Riverplace Boulevard, Suite 2300
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: (904) 357-9101

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Joshua M. Holmes
Facsimile: (212) 403-2000

If to SpinCao, to:

Rayonier Holding Company

1301 Riverplace Boulevard, Suite [ ]
Jacksonville, FL 32207

Attention: General Counsel
Facsimile: [ ]

Rayonier Holding Company

1301 Riverplace Boulevard, Suite [ ]
Jacksonville, FL 32207

Attention: Chief Financial Officer
Facsimile: [ ]

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Joshua M. Holmes
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Facsimile: (212) 403-2000
Section 10.17Effective Date This Agreement shall become effective only uf@occurrence of the Distribution.

[ The remainder of this page is intentionally lefiri.]
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be duly executed as of the day andfiysaabove written.

RAYONIER INC.

By

Name
Title:

RAYONIER HOLDING COMPANY

By

Name
Title:
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Exhibit 99.1

Rayonier

Dear Rayonier Inc. Shareholder:

Earlier this year, we announced plans to separtatperformance fibers business from our forestusses and real estate businesses. The
separation will occur by means of a spin-off ofeavty formed company named Rayonier Holding Comp@gpinCo”), which will contain
Rayonier Inc.’s Performance Fibers segment. Raydné (“Rayonier”), the existing publicly tradedmpany, will continue to manage its
forest resources and real estate businesses. Agisgtiact publicly traded companies, Rayonier apthSo will be better positioned to
capitalize on significant growth opportunities dodus resources on their respective businessesteatdgic priorities.

Both of these companies will be industry-leadingeinms of both products and services. With 2.6iamlhcres of high-quality timber and
real estate holdings in the United States and Nealahd, Rayonier will continue to be an internadldeader in the forest resources industry,
with a strong capital structure and greater abibitjocus its capital deployment strategy on granis timberland base. SpinCo will continue
to be the world’s largest producer of high-valuedglty cellulose fibers, which are used in a \graed products, including cigarette filters,
liquid crystal displays, thickeners for food prothypharmaceuticals, personal care products, casnehpact-resistant plastics, and food
casings.

The separation will provide current Rayonier shateérs with equity ownership in both Rayonier apin€o. We expect that the
separation will be tax-free to Rayonier shareh@dard have requested a ruling from the InternaERee Service regarding the tax-free
nature of the separation.

The separation will be effected by means of a pta distribution of 100 % of the outstanding shafeSpinCo common stock to holders
of Rayonier common shares. Each Rayonier sharehwitleeceive [® ] shares of SpinCo common stock for each Rayoriemaeon share
held on [¢ ], 2014, the record date for the distribution. Nievof Rayonier shareholders is required for distion. You do not need to take
any action to receive shares of SpinCo common dtwekhich you are entitled as a Rayonier sharemplted you do not need to pay any
consideration or surrender or exchange your Ray@oimmon shares.

| encourage you to read the attached informatiatestent, which is being provided to all Rayoniearsholders who held shares on the
record date for the distribution. The informatidatement describes the separation in detail anthomnimportant business and financial
information about SpinCo.

| believe the separation provides tremendous oppitigs for our businesses and our shareholdemseagork to continue building long-
term shareholder value. We appreciate your contgaupport of Rayonier, and look forward to youufe support of both companies.

Sincerely,

Paul G. Boynton
Chairman, President and Chief Executive Officer
Rayonier Inc
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[RAYONIER HOLDING COMPANY LOGO]
[ ],2014
Dear Future Rayonier Holding Company Stockholder:

| am pleased to welcome you as a future stockhalfiBayonier Holding Company (“SpinCo”), whose coomstock we intend to list on
the New York Stock Exchange under the symbal “[]". Although we are newly independent, we have Itegn the world leader in the
production of high purity specialty cellulose fiseWith more than 85 years of experience, we haparalleled knowledge and expertise in
this business, which translates into superior tyjatustomer focus and service.

Our high-value cellulose specialties are derivedifivood that has been processed into custom fitséng SpinCo’s proprietary
knowledge to achieve customeexacting specifications. In 2012, we generated $illibn in sales and $342 million in operating @me. Ou
strong cash flow has allowed us to invest in addél capacity and successfully complete a $385anilbroject to expand capacity by
approximately 190,000 metric tons in 2013.

As explained in the attached information statem@stintend to capitalize on our differentiated proidoffering, strengthen our leaders
position in the manufacture of the highest valudeaticellulose specialties and drive growth oppatites) as well as continue to focus on
operational excellence and maximize cash flow. Aswaly independent company, we believe that ouwiteppositions, culture of innovation,
technologically-advanced operations, long-termtieteships and demonstrated financial resiliencé evibble us to meet these goals.

Our stockholder value proposition is simple: pre@valiperior returns to SpinCo stockholders by maiimg our leadership position in
cellulose specialties production, investing in ginewth of our newly stand-alone company and geimgyatrong cash flows.

We invite you to learn more about SpinCo and omatsgic initiatives by reading the attached infatiotastatement. We thank you in
advance for your support as a future stockhold&pifiCo.

Sincerely,
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Information contained herein is subject to completbn or amendment. A Registration Statement on Form@ relating to these securities
has been filed with the U.S. Securities and ExchaagCommission under the U.S. Securities Exchange Aat 1934, as amended.

PRELIMINARY AND SUBJECT TO COMPLETION, DATED JANUAR Y 29, 2014

INFORMATION STATEMENT

Rayonier Holding Company

This information statement is being furnished inmection with the distribution by Rayonier Inc. @¥onier”) to its shareholders of all of
the outstanding shares of common stock of Raydhidaling Company (“SpinCo”), a wholly owned subsigi@f Rayonier that will hold
directly or indirectly the assets and liabilitiessaciated with Rayonier’s performance fibers bussn&o implement the distribution, Rayonier
will distribute all of the shares of SpinCo comnsiack on a pro rata basis to the Rayonier sharel®id a manner that is intended to be tax-
free in the United States.

For every common share of Rayonier held of recgrgidu as of the close of business on [], 2014, the record date for the distribution,
you will receive [® ] shares of SpinCo common stock. You will receiasttin lieu of any fractional shares of SpinCo camrstock that
you would have received after application of thewabratio. As discussed unc“The Separation and Distribution—Trading Betweea th
Record Date and Distribution Date,” if you sell yé&ayonier common shares in the “regular-way” maefter the record date and before the
distribution, you also will be selling your right teceive shares of SpinCo common stock in conmreetith the separation. SpinCo expects
the shares of SpinCo common stock to be distribbjeRayonier to you onqg ], 2014. SpinCo refers to the date of the distidiubf the
SpinCo common stock as the “distribution date.”

No vote of Rayonier shareholders is required ferdistribution. Therefore, you are not being adked proxy, and you are requested
to send Rayonier a proxy, in connection with therdiution. You do not need to pay any consideratéxchange or surrender your existing
Rayonier common shares or take any other actioadeive your shares of SpinCo common stock.

There is no current trading market for SpinCo comrsimck, although SpinCo expects that a limitedketaicommonly known as a
“when-issued” trading market, will develop on oodiy before the record date for the distributiand SpinCo expects “regular-way” trading
of SpinCo common stock to begin on the first trgdiay following the completion of the distributid®pinCo intends to apply to have its
common stock authorized for listing on the New Y8tkhck Exchange under the symbok“[ ].” Following the spin-off, Rayonier will
continue to trade under the symbol “RYN.”

In reviewing this information statement, you shouldcarefully consider the matters described under theaption “ Risk Factors”
beginning on page 19.

Neither the U.S. Securities and Exchange Commissiaror any state securities commission has approved disapproved these
securities or determined if this information statenent is truthful or complete. Any representation tothe contrary is a criminal offense.

This information statement does not constitute anféer to sell or the solicitation of an offer to buyany securities.
The date of this information statement & [ ], 2014.

This information statement was first mailed to Raigo shareholders on or abote ], 2014.
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION AND DISRIBUTION

What is SpinCo and why is Rayoni
separating SpinC'’s business and
distributing SpinCo stock?

Why am | receiving this document?

How will the separation of SpinCo fror
Rayonier work?

Why is the separation of SpinCo structur:
as a distribution?

What is the record date for the distributior
When will the distribution occur”

What do shareholders need to do
participate in the distribution®

How will shares of SpinCo common stock
issued?

SpinCo, which is currently a wholly owned subsigiaf Rayonier, was formed to own and
operate Rayonier’s performance fibers business.s€paration of SpinCo from Rayonier
and the distribution of SpinCo common stock arerided to provide you with equity
ownership in two separate, publicly traded compmathat will be able to focus exclusively
on each of their respective businesses. Rayonie6amCo expect that the separation will
result in enhanced long-term performance of eadimiess for the reasons discussed in the
sections entitle” The Separation and Distribut—Reasons for the Separati”

Rayonier is delivering this document to you becaumeare a holder of Rayonier common
shares. If you are a holder of Rayonier commoneshas of the close of business on [],
2014, the record date of the distribution, you Wwélentitled to receiveq ] shares of
SpinCo common stock for each Rayonier common gharteyou held at the close of
business on such date. This document will helpymderstand how the separation and
distribution will affect your post-separation owskip in Rayonier and SpinCo,
respectively

To accomplish the separation, Rayonier will disttéall of the outstanding shares of
SpinCo common stock to Rayonier shareholders awo agpa basis as a distribution
intended to be te-free for U.S. federal income tax purpos

Rayonier believes that a tax-free distributionledires in the United States of SpinCo stock
to the Rayonier shareholders is an efficient wageparate its performance fibers business
in a manner that will create long-term value foy®&daer, SpinCo and their respective
shareholders

The record date for the distribution will be ], 2014.

It is expected that all of the shares of SpinCo mamm stock will be distributed by Rayonier
on[e ], 2014 to holders of record of Rayonier commorrshat the close of business on
[ ® ], 2014, the record date for the distributi

Shareholders of Rayonier as of the record datéhiodistribution will not be required to
take any action to receive SpinCo common stockéndistribution, but you are urged to
read this entire information statement carefullp. $thareholder approval of the distribution
is required. You are not being asked for a proxyu ¥o not need to pay any consideration,
exchange or surrender your existing Rayonier comstames or take any other action to
receive your shares of SpinCo common stock. Pléas®t send in your Rayonier stock
certificates. The distribution will not affect theember of outstanding Rayonier common
shares or any rights of Rayonier shareholderspadth it will affect the market value of
each outstanding Rayonier common sh

You will receive shares of SpinCo common stock tigtothe same channels that you
currently use to hold or trade Rayonier commoneharhether through a brokerage
account, 401(k) plan or other channel. ReceiptpiiGo shares will be documented for »
in the same manner that you typically receive di@der updates, such as monthly broker
statements and 401(k) stateme

1
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If | was enrolled in the Rayonier dividen
reinvestment plan, will | automatically be
enrolled in the SpinCo dividend
reinvestment plan?

How many shares of SpinCo comm
stock will | receive in the distribution’

Will SpinCo issue fractional shares of its
common stock in the distribution?

What are the conditions to the
distribution?

If you own Rayonier common shares as of the clé$risiness on the record date for
the distribution, including shares owned in cectife form, Rayonier, with the
assistance of Computershare Trust Company, N.Aditribution agent, will
electronically distribute shares of SpinCo commimtlsto you or to your brokerage
firm on your behalf in book-entry form. Computershavill mail you a book-entry
account statement that reflects your shares ofG@pgommon stock, or your bank or
brokerage firm will credit your account for the gdm If you own Rayonier common
shares through the Rayonier dividend reinvestmiamt, phe SpinCo shares you rece
will be distributed to a new SpinCo dividend reistraent plan account that will be
created for you

Yes. If you elected to have your Rayonier cashddinds applied toward the purchase
of additional Rayonier common shares, the SpinGoeshyou receive in the
distribution will be automatically enrolled in ti8pinCo dividend reinvestment plan
sponsored by Computershare (SpinCo’s transfer agehtegistrar), unless you notify
Computershare that you do not want to reinvest3pigiCo cash dividends in
additional SpinCo shares. For contact informatmmGomputershare, see “Description
of Rayonier Holding Compar's Capital Stoc—Transfer Agent and Registr”

Rayonier will distribute to you¢ ] shares of SpinCo common stock for each
common share of Rayonier held by you as of thercedate for the distribution. Based
on approximately p ] Rayonier common shares outstanding as®of ||, 2014, a

total of approximately p ] shares of SpinCo common stock will be distributear
additional information on the distribution, s*The Separation and Distributi¢’

No. SpinCo will not issue fractional shares ofcitenmon stock in the distributio
Fractional shares that Rayonier shareholders wathielhwise have been entitled to
receive will be aggregated and sold in the pubkckat by the distribution agent. The
aggregate net cash proceeds of these sales vdistsibuted pro rata (based on the
fractional share such holder would otherwise béledtto receive) to those
shareholders who would otherwise have been entitledceive fractional shares.
Recipients of cash in lieu of fractional shared nilt be entitled to any interest on the
amounts of payment made in lieu of fractional sk

The distribution is subject to the following condits:

. the transfer of assets and liabilities from &agr to SpinCo shall be
completed in accordance with the distribution agrest;

. Rayonier shall have received a private letténg from the Internal
Revenue Service (or the “IRS”) to the effect thamong other things, the
contribution by Rayonier of assets and liabilitiesSpinCo and the
distribution, taken together, will qualify as artsaction that is tax-free for
U.S. federal income tax purposes under SectionsaB85368(a)(1)(D) of the
Internal Revenue Code of 1986, as amended (orGbeée”), and certain
transactions related to the transfer of assetdiabitities to SpinCo in
connection with the separation will not resulthie recognition of any gain or
loss to Rayonier, SpinCo or their shareholders,samth private letter ruling
shall not have been revoked or modified in any neteespect

2



Table of Contents

Rayonier shall have received an opinion fromgdRéer’s outside tax counsel to
the effect that with respect to certain requireradat tax-free treatment under
Section 355 of the Code on which the IRS will nder such requirements will be
satisfied;

the U.S. Securities and Exchange Commissioth@tSEC”) shall have
declared effective the registration statement attvithis information statement
forms a part, and this information statement dhalle been mailed to the Rayor
shareholders

all actions or filings necessary or appropriatder applicable U.S. federal, U.S.
state or other securities laws shall have beemtakd, where applicable, have
become effective or been accepted by the appliglernmental entity

the transaction agreements relating to therapa shall have been duly
executed and delivered by the part

no order, injunction, or decree issued by anyricof competent jurisdiction or
other legal restraint or prohibition preventing temsummation of the separation,
distribution or any of the related transactiondidhain effect;

the shares of SpinCo common stock to be digeibshall have been accepted
for listing on the New York Stock Exchange, subjectfficial notice of
distribution;

Rayonier shall have received the proceeds flantash transfers from SpinCo,
as described in “Certain Relationships and RelR&don Transactions—The
Separation Agreement—Cash Transfers,” and Rayshit be satisfied in its sole
and absolute discretion that as of the effectiveetof the distribution, it shall have
no further liability under any of the SpinCo finamg arrangements described
under “Description of Material Indebtedness;” toyBaier prior to the distribution,
as described in the separation and distributioreagent; ani

no other event or development shall exist eehzccurred that, in the judgment
of Rayonier’s board of directors, in its sole det@n, makes it inadvisable to
effect the separation, distribution and other seldtansactions.

Rayonier and SpinCo cannot assure you that anl of these conditions will be
met. In addition, Rayonier can decline at any ttmgo forward with the
separation. For a complete discussion of all ofcttreditions to the distribution, s
“The Separation and Distribut—Conditions to the Distributio”

What is the expected date of completion of The completion and timing of the separation areeddpnt upon a number of conditions. It

the separation?

is expected that the shares of SpinCo common stdtke distributed by Rayonier one|
], 2014 to the holders of record of Rayonier comrabares at the close of business en [
], 2014, the record date for the distribution. Howewerassurance can be provided as t
timing of the separation or that all conditiongte distribution will be mel

3
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Can Rayonier decide to cancel tl
distribution of SpinCo common stock even if
all the conditions have been met?

What if | want to sell my Rayonier commc
shares or my SpinCo common stoc

What is “regular-way” and “ex-distribution”
trading of Rayonier common shares?

Where will | be able to trade shares
SpinCo common stock

What will happen to the listing of Rayonie
common shares?

Will the number of Rayonier common shari
that | own change as a result of the
distribution?

Will the distribution affect the market price
of my Rayonier common shares?

Yes. The distribution is subject to the satisfatto waiver of certain conditions. See the
section entitled “The Separation and Distributionen@itions to the Distribution.” Until
the distribution has occurred, Rayonier has thietiig terminate the distribution, even if all
of the conditions are satisfie

You should consult with your financial advisors¢lsias your stockbroker, bank or tax
advisor.

Beginning on or shortly before the record datetlier distribution and continuing up to and
through the distribution date, it is expected thate will be two markets in Rayonier
common shares: a “regular-way” market and an “etridbution” market. Rayonier
common shares that trade in the “regular-way” mankk trade with an entitlement to
shares of SpinCo common stock distributed purstgaifite distribution. Shares that trade in
the “ex-distribution” market will trade without amntitlement to shares of SpinCo common
stock distributed pursuant to the distributionydfs decide to sell any Rayonier common
shares before the distribution date, you shouldemsake your stockbroker, bank or other
nominee understands whether you want to sell yayoRier common shares with or
without your entitlement to SpinCo common stockgoant to the distributior

SpinCo intends to apply to list its common stocKloe New York Stock Exchange under
the symbol “[® ].” SpinCo anticipates that trading in shares sfcdmmon stock will
begin on a “when-issued” basis on or shortly befbesrecord date for the distribution and
will continue up to and through the distributiorteland that “regular-way” trading in
SpinCo common stock will begin on the first tradatey following the completion of the
separation. If trading begins on a “when-issuedifiayou may purchase or sell SpinCo
common stock up to and through the distributioredhtit your transaction will not settle
until after the distribution date. SpinCo cannadict the trading prices for its common
stock before, on or after the distribution d:

Rayonier common shares will continue to trade @nNkw York Stock Exchange after the
distribution under the symb“RYN.”

No. The number of Rayonier common shares that youwill not change as a result of t
distribution.

Yes. As a result of the distribution, Rayonier estpehe trading price of Rayonier common
shares immediately following the distribution tolbeser than the “regular-way” trading
price of such shares immediately prior to the iistion because the trading price will no
longer reflect the value of the performance fidarsiness. There can be no assurance that
the aggregate market value of the Rayonier comrhares and the SpinCo common stock
following the separation will be higher or loweaththe market value of Rayonier common
shares if the separation did not occur. This mefangxample, that the combined trading
prices of one Rayonier common share and one shi&gimCo common stock after the
distribution may be equal to, greater than or thas the trading price of one Rayonier
common share before the distributi
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What are the material U.S. federal incon

It is a condition to the completion of the disttilom that Rayonier receive a private letter

tax consequences of the contribution and theruling from the IRS to the effect that, among ottiéngs, the contribution of assets and

distribution?

How will | determine my tax basis in th
SpinCo shares | receive in the distributior

What will SpinCc's relationship be witt
Rayonier following the separation

liabilities from Rayonier to SpinCo and the distition, taken together, will qualify as a
transaction that is tax-free for U.S. federal ineataix purposes under Sections 355 and 368
(a)(2)(D) of the Code, and that such ruling shatl mave been revoked or modified in any
material respect. In addition, it is a conditiorthe completion of the distribution that
Rayonier receive an opinion from outside tax colttsthe effect that, with respect to
certain requirements for tax-free treatment unatiSn 355 of the Code on which the IRS
will not rule, such requirements will be satisfiéthder the private letter ruling from the
IRS, the contribution of assets and liabilitiesnfr®ayonier to SpinCo and the distribution,
taken together, will qualify as a reorganizationbS. federal income tax purposes under
Section 355 and Section 368(a)(1)(D) of the Codd,accordingly, no gain or loss will be
recognized by Rayonier in connection with the dbation and distribution and, except
with respect to cash received in lieu of a fraciighare of SpinCo common stock, no gain
or loss will be recognized by you, and no amouttitlvé included in your income, upon the
receipt of shares of SpinCo common stock in theibigion for U.S. federal income tax
purposes. You will, however, recognize gain or liesd).S. federal income tax purposes
with respect to cash received in lieu of a fraciighare of SpinCo common stock. For
more information regarding the private letter rglend the potential U.S. federal income
tax consequences to SpinCo and to you of the durion and the distribution, see the
section entitle¢*Material U.S. Federal Income Tax Consequel’

For U.S. federal income tax purposes, your aggecgasis in the common shares that you
hold in Rayonier and the new SpinCo common stockived in the distribution (including
any fractional share interest in SpinCo commonkstocwhich cash is received) will equal
the aggregate basis in the Rayonier common shatédi you immediately before the
distribution, allocated between your Rayonier comrabares and the SpinCo common
stock (including any fractional share interest pinf&€o common stock for which cash is
received) you receive in the distribution in prapmr to the relative fair market value of
each on the distribution date. You should consoliryax advisor about the particular
consequences of the distribution to you, includhmgapplication of the tax basis allocation
rules and the application of state, local and-U.S. tax laws

SpinCo will enter into a separation and distribntagreement with Rayonier to effect the
separation and provide a framework for SpinCo’atrehship with Rayonier after the
separation and will enter into certain other agrests) such as a transition services
agreement, a tax matters agreement, an employgersagireement and an intellectual
property agreement. These agreements will provadéhie separation between SpinCo and
Rayonier of the assets, employees, liabilities @pl@jations (including its investments,
property and employee benefits and tax-relatedsssel liabilities) of Rayonier and its
subsidiaries attributable to periods prior to,rad after SpinCo’s separation from Rayonier
and will govern the relationship between SpinCo Ragtonier subsequent to the
completion of the separation. For additional infation regarding the separation and
distribution agreement and other transaction agessnsee the sections entitled “Risk
Factors—Risks Related to the Separation” and “GeRealationships and Related Person
Transaction:”
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Who will manage SpinCo after th
separation?

Are there risks associated with ownir
SpinCo common stock

Does SpinCo plan to pay dividend

Will SpinCo incur any indebtedness prior
or at the time of the distribution?

Who will be the distribution agent, transfe
agent, registrar and information agent for
the SpinCo common stock?

Where can | find more information abot
Rayonier and SpinCo’

SpinCo will benefit from a management team witreatensive background in the
performance fibers business. Led by Paul G. Boyntdro will be SpinCo’s Chairman,
President and Chief Executive Officer after theasapon, SpinCo’s management team will
possess deep knowledge of, and extensive experigniteindustry. For more information
regarding SpinC's management, s“Managemen”

Yes. Ownership of SpinCo common stock is subjetttih general and specific risks
relating to SpinCo’s business, the industry in whtooperates, its ongoing contractual
relationships with Rayonier and its status as arsee, publicly traded company.
Ownership of SpinCo common stock is also subjecista relating to the separation. Th
risks are described in the “Risk Factors” sectibthis information statement beginning on
page 16. You are encouraged to read that sectrefuds.

SpinCo currently expects that it will initially payregular cash dividend. However, the
declaration and payment of any dividends in tharfuby SpinCo will be subject to the s
discretion of its board of directors and will dedampon many factors. See “Dividend
Policy.”

Yes. SpinCo anticipates having approximately $[] million of indebtedness upon
completion of the separation. Of this amount, Spia@ticipates that 3 ] million will
consist of a term loan and $[ ] million will consist of corporate bonds. See “[eption
of Material Indebtedne” and“Risk Factor—Risks Related to Spin('s Busines”

The distribution agent, transfer agent and registrathe SpinCo common stock will be
Computershare Trust Company, N.A. For questioraing to the transfer or mechanics of
the stock distribution, you should contact: If yetiares are held by a bank, broker or other
nominee, you may call the information agent fordistribution, [® ], toll free at[® ].

Before the distribution, if you have any questiogigting to Rayonier’s business
performance, you should contact:

Rayonier Inc.

1301 Riverplace Boulevard

Suite 2300

Jacksonville, Florida 32207

Attention: Investor Relations

After the distribution, SpinCo stockholders who éany questions relating to SpinCo’s
business performance should contact SpinCo at:

Rayonier Holding Company

1301 Riverplace Boulevard

Suite [¢ ]

Jacksonville, Florida 32207

Attention: Investor Relations

The SpinCo investor Web site will be operationabbge ], 2014.
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INFORMATION STATEMENT SUMMARY

Except as otherwise indicated or unless the com#adrwise requires, the information included irstimformation statement about
Rayonier Holding Company assumes the completiafi of the transactions referred to in this infortitan statement in connection wi
the separation and distribution. Unless the contgkerwise requires, references in this informatsteitement to “SpinCo” refer to
Rayonier Holding Company, a Delaware corporationdats combined subsidiaries. References to Sy's historical business and
operations refer to the business and operatiorRayfonier’s performance fibers business that wiltda@sferred to SpinCo in
connection with the separation and distributionfd®ences in this information statement to “Rayohiefer to Rayonier Inc., a North
Carolina corporation, and its consolidated subsiiia, unless the context otherwise requires.

Rayonier Holding Company

Rayonier Holding Company (“SpinCo”) is the leadgfigbal producer of high-purity cellulose, a natyralymer, used as a raw
material to manufacture a broad range of consumemed products such as cigarette filters, liqgrightal displays, impact-resistant
plastics, thickeners for food products, pharmacaigj cosmetics, high-tenacity rayon yarn for taed industrial hoses, food casings,
paints and lacquers. Purified cellulose is an daraterial primarily derived from either wood artton and sold as cellulose special
or commodity viscose, depending on its purity le@#llulose specialties typically contain over 98&Hulose, while commodity viscose
typically contains less than 95% cellulose. CeBelgpecialties generally command a price premianm leigher margins and benefit
from greater demand stability through the econaryiade relative to commaodity viscose.

SpinCo'’s cellulose specialties require high lewlpurity, process knowledge and are custom engiteand manufactured to
customers’ exacting specifications. SpinCo’s custanfprimarily specialty chemical companies) pladegh premium on products that
have great impact in terms of form, function anthposition as they modify SpinCo’s fibers throughieas chemical reactions, which
require high purity and uniformity for efficientquiuction. As a result, cellulose specialties rezaistringent qualification process as
any inconsistencies in purity and/or uniformity easult in very negative and costly consequenc&ptoCo’s customers.

With approximately 675,000 metric tons of cellulepecialties capacity and nearly double the sdlés next largest competitor,
SpinCo is the global leader in the production dfubase specialties. SpinCo’s key competitive adage is the “SpinCo Recipe” — its
unique ability to utilize its manufacturing facidis to engineer cellulose specialties fibers tdausrs’exacting specifications. SpinCc
the only cellulose specialties producer with maotufang facilities that provide flexibility to udaoth hardwood and softwood, kraft and
sulfite cooking processes, and a variety of praanechemical treatments. Additionally, SpinCo hasemendous asset of process
knowledge: the understanding of wood fiber propsrénd their modification under a sequence of ctemrocesses, accumulated and]
developed over 80 years of practical applicatioadbieve unique properties for a variety of custongeds. When this process
knowledge is combined with its manufacturing flehil and knowledge of customers’ applications apecifications, it allows SpinCo
to have the most extensive capability set to mod#ulose fibers in the industry.

SpinCo’s strategy has resulted in an increasermregs before interest, taxes, depreciation andrézadion (or “EBITDA”) from
$192 million in 2008 to $404 million in fiscal yea012, representing a compound annual growth cetdJAGR”) of 20%. Revenue fc
fiscal year 2012 was $1.1 billion. For a recontitia of EBITDA to net income and cash flow from ogons, see “Management’s
Discussion and Analysis of Financial Condition &ebults of Operations—Performance Indicator.”




Table of Contents

SpinCo categorizes its cellulose specialties ihted product lines: acetate, high-value ethersosimetr cellulose specialties which
account for 80%, 7% and 13% of its total cellulepecialties volume, respectively. SpinCo’s prodacésused primarily in the
manufacture of a broad range of end-use produetsha@wn in the table below.

Products Key End-Use Applications Select End Use Products

m iparette flters
® Liquid erystal displays (LCTD)
® Plastics

Thickeners for food products
Pharmaceutical apphications
Paints

High-tenactty ravon varn for tres
Industrial hozes

Food casings

Automotive air and oil filters
Explostves

Inks

Lacquers
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SpinCo estimates that cellulose specialties demarsdapproximately 1.6 million metric tons in 208pinCo believes that its 2012
sales volume of approximately 503,000 metric toa&es it the industry leader, reflecting sales nedlproduct lines where SpinCo’s
management estimates that it was one of the tee tiwroducers by volume. The charts below summéreglobal end use breakdown
by product line of the cellulose specialties busine

Global Cellulose Specialties End Use Breakdow®® (2)

Other Cellulose
Acetate High Value Ethers ®) Specialties

End Use Breakdown End Use Breakdown End Use Breakdown

Estimated Product Demand Estimated Product Demand Estimated Product Demand
[ | ~ 710,000 metric tons ] ~ 503,000 metric tons ] ~ 355,000 metric tons
] 1—2% growth per yee ] 4—6% growth per yee ] —3% growth per yee
Estimated SpinCo Positior Estimated SpinCo Position Estimated SpinCo Position

] Number 1 ] Top 4 ] Top 2

Source: Public information and privately commis&drstudies

(1) Data from 2012.

(2) Product line size includes approximately 130,00 160,000 metric tons of cotton linter.
(3) Product line size includes approximately 100,@fetric tons MCC.

SpinCo’s production facilities, located in Jesupo@ia, and Fernandina Beach, Florida, have a auedtannual production
capacity of approximately 675,000 metric tons. Thsup mill can produce approximately 520,000 métris of cellulose specialties, or
approximately 77% of SpinCo’s total capacity. Theerfiandina Beach mill can produce approximately A@5metric tons of cellulose
specialties, or approximately 23% of SpinCo’s taggbacity. Combined, these facilities manufactuoeenthan 25 different grades of
purified cellulose.

Historically, about one-third of SpinCo’s productiovas absorbent materials, a commodity product imaied in disposable baby
diapers, feminine hygiene products, incontinenaspeonvalescent bed pads, industrial towels apésyiand non-woven fabrics. In
May 2011, SpinCo decided to convert its absorbeatenal production line located in the Jesup noiltellulose specialties based on
increased demand from its customers for high-vedlklose specialties and SpinCo’s desire to exitimodity-like product lines.
Management believes this conversion, referred thasellulose specialties expansion project, postSpinCo as the only fully
dedicated supplier of cellulose specialties.

The cellulose specialties expansion project co863%8illion and converted approximately 260,000 metins of absorbent materi
capacity into approximately 190,000 metric tonselfulose specialties capacity. The
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project was completed in June 2013, after sigmficaodifications to the production line and incegsapacity of ancillary systems.

In July 2013, SpinCo restarted the converted praodiudine and began the qualification process lferline’s production with its
customers. SpinCo expects to produce cellulosdafies, commodity viscose and other products, nhetthg volumes in each product
group to meet demand. As cellulose specialties dergeows over the next several years, SpinCo egfedhcrease its sales of
cellulose specialties and complete its transitma tedicated cellulose specialties supplier.

Strategies
Key elements of SpinCo’s business strategy arelbsifs:

Strengthen SpinCo’s cellulose specialties leaderghposition. With approximately 675,000 metric tons of cellulepecialties
capacity and nearly double the sales of the nege&t competitor, SpinCo is the global leader eagghoduction of cellulose specialties, ¢
high-value sector. SpinCo believes the global demsigrowing approximately 45,000 to 50,000 metivits a year as customers’
product needs continue to expand. SpinCo’s cekuspecialties expansion project’s approximately,d@0 metric tons of cellulose
specialties capacity is in the process of qualiificewith new and existing customers. As demandinaes to grow for cellulose
specialties, SpinCo will be positioned to drivergases in margins and cash flows.

Differentiate through technically superior products and research and developmentThe quality and consistency of SpinCo’s
cellulose specialties and its premier researchdaveélopment capabilities create a significant cditipe advantage, resulting in a
premium price for SpinCo’s products and drivingety profitability. SpinCo manufactures productd @ tailored to the precise and
demanding chemical and physical requirements afustomers, achieving industry leading high puetels and product functionality
for specific grades. Its ability to manufacturehieically superior products is the result of itsgmietary production processes, intellec
property, technical expertise, diverse manufactuprocesses and knowledge of cellulosic chemistry.

SpinCo’s premier research and development faalityws it to replicate its customensianufacturing processes which differentic
SpinCo from its competitors. Combined with SpinCaézp understanding of its customers’ processesiatatical success in applied
research and development, SpinCo is uniquely dedltb continue partnering with its customers teadep new products to meet
evolving consumer needs and to trouble shoot cust@moduction issues.

Drive growth and diversification. Expanding sales to other cellulose specialty appibas will provide attractive opportunities for
increasing revenue and improving profitability. W&0% of its current sales volume in the acetabeyet line, SpinCo intends to
expand its sales in the faster growing ethers déimer @ellulose specialty product lines. Spin€atditional approximately 190,000 me
tons of cellulose specialties capacity combinedhvte process knowledge and expertise in celludpeeialties manufacturing will allow
it to pursue growth and diversification without &uhal investment. SpinCo also intends to eval@atiacent specialty chemical markef]
opportunities for further growth and diversificatio

Focus on operational excellenc®perating mills reliably and at a competitive cakile producing consistently high-quality and
high-value cellulose is critical to SpinCo’s exigticustomers and enhances its ability to attrastaestomers. SpinCo strives to
continuously improve its cost position, throughaaot! reliability of its manufacturing facilities tuwgh targeted expenditures and capitg
investments. For instance, SpinCo has identifiadraber of high return projects that it expects adhieve internal rates of return
greater than 20 percent and are executable inekietiree years. Additionally, SpinCo continuesléeelop maintenance systems and
procedures that will improve the throughput, puatd uniformity of SpinCo’s products by increasthg reliability of its manufacturing
processes. SpinCo’s continued focus on operatixgallence will continue to enable it to drive ability and strengthen customer
relationships.
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Maximize cash flow.SpinCo has historically maintained a strong mapgofile as part of Rayonier. As a stand-alone bessnthe
SpinCo team will be able to implement a focusedtsyy to more efficiently allocate resources anth&r maximize cash flow.
Additionally, SpinCo believes that its producticepacity is sufficient to meet its current growthiatives without significant additional
spending. Over the last five years, Rayonier irecstpproximately $397 million in growth capital exglitures for capacity expansions
and productivity enhancements. Given the signifidavestment to date, SpinCo anticipates that &rrthvestment in growth capital w
be spent only upon the expectation of significatinns. SpinCo’s strong balance sheet, finanaailfility and significant cash flows
are key, differentiating attributes in its industry

Strengths
SpinCo believes the following strengths supporbitsiness strategies:

Leading position in high-value cellulose specialtge With nearly double the sales of the next largestpetitor, SpinCo is the
largest global producer of high-value cellulosecities and is ideally positioned to capture daptited growth in its markets. SpinCo’s
leadership position in custom-engineered high-vaklkilose specialties reflects its technical etipey outstanding product purity and
consistency, strong partnership with its globateorers and continued investment in capacity. Spm@mcesses and products are
technologically difficult to replicate for otherlodose specialty producers and SpinCo believeg #re not possible without significant
investment in equipment and intellectual propeftya result, none of the competitors currentlyabie to match the consistency and
purity of SpinCo’s products and the breadth opitsduct offering. More broadly, in the past 10 we&pinCo believes there was only
one new entrant into the specialty cellulose ingust

SpinCo decided to leverage its process and pradguertise by investing $385 million in its recentigmpleted cellulose specialties
expansion project. The project converted SpinCpjga@ximate 260,000 metric tons of absorbent mdsepisoduction capacity to
approximately 190,000 metric tons of additionalideke specialties capacity, positioning SpinCeapture the anticipated growth in
demand in developed and emerging markets and @mneits sales to other cellulose specialty uses) as ethers, which offer attractivel
growth rates and profit margins.

Broad product offering and customization enabled bythe proprietary “SpinCo recipe.” SpinCos manufacturing processes h
been developed over 85 years. SpinCo’s productiottitfes utilize kraft and sulfite manufacturingopesses, hardwood and softwood
fibers, proprietary bleaching sequences and speethtold caustic processes to engineer and manudaaighly customized cellulose
specialties. This operational flexibility, combinetth its state-of-the-art research and developrfamility, industry-leading technical
capabilities, access to desirable hardwood anweoft species and proprietary process knowledgewalSpinCo to engineer a wide
breadth of customized fibers each specifically mpmed for its customers’ unique needs, and toeaghthe specific properties required
for a broad range of end uses. New product devetopiis another area where SpinCo is the preferaetthgx for its customers that
collaborate with SpinCo to develop and qualify gineprietary formulations for customized fibers.

Long-term relationships with financially strong, global customers.SpinCo benefits from long-standing relationshiptgwbilue-
chip, industry-leading companies in each of its geyduct lines, as well as from low customer tuerofEpinCo’s average customer
relationship among SpinCo’s top 10 customers igeg8s). SpinCo has customers in more than 35 deargcross five continents and
delivers its products to more than 79 ports ardhedvorld and, as a result, has developed strategipetence in handling global
logistics and distribution. SpinCo’s five largesistomers, who account for approximately 70% ofssaee all either well known global
diversified specialty chemical companies or statead enterprises. SpinCo has long-term volume aotswith most of the world’s
cellulose specialties-based product manufacturepsesenting a significant majority of SpinCo’slgklse specialties production.
SpinCo'’s relationships with its largest cellulopedalties
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customers span 24 to 82 years, facilitating a deejerstanding of its customers’ products and mantufimg processes that have led to
strong partnerships on new product development.

Resilience through economic cycle§pinCo’s technically-demanding products are usadany consumer end products such as
cigarette filters, sausage casings, food additipessonal care products and pharmaceuticals, viigokfit from stable demand
throughout the economic cycle. As a result, SpisGioancial performance tends to be relatively legsacted during cyclical
downturns because of the resilient demand fomitsuese products. As an example, during the 2008-9-2@0nomic downturn,
SpinCo’s sales increased by 5%, and SpinCo’s AefUEBITDA grew 18%. SpinCo believes that its end-oarkets will continue to
grow in various economic environments given th&bke nature. For a reconciliation of Adjusted EBA to net income and cash flow
from operations, see “Management’s Discussion amalysis of Financial Condition and Results of Ofiers—Performance
Indicator.”

Attractive margins and strong free cash flow generton. From the beginning of fiscal 2008 through fiscal 20SpinCo has
generated strong free cash flow from operatioraditaf $570 million. SpinCo produced Adjusted EBITDA$404 million, $339
million, $258 million, $226 million and $192 milliofor the years ended December 31, 2012, 2011,, 2009 and 2008, respectively.
During this fiveyear period, Adjusted EBITDA margins averaged 38%inCo attributes its strong financial performataés technica
product consistency and purity, significant capitakestment in its production and research and ldpweent facilities, and its deep
understanding of customers’ manufacturing proceasdgroduct requirements and anticipates thauisiness will continue to generatg
attractive returns to its shareholders. For a reitiation of Free Cash Flow and Adjusted EBITDAdash flow from operations and
Adjusted EBITDA to net income, see “Management’sddssion and Analysis of Financial Condition anduis of Operations—
Performance Indicator.”

Industry
Cellulose Specialties

SpinCo believes the global demand in 2012 for teskl specialties was about 1.6 million metric tansluding 130,000 to 160,000
metric tons of cellulose specialties derived frasttan linters. SpinCo expects global demand to gapproximately 3% to 4% per year
for the next 5 years. SpinCo is the global leadehé manufacture of cellulose specialties, anegmatzes its sales of cellulose
specialties into the following key product lines:

* Acetate SpinCo is the leading global manufacturer of ceBel specialties for acetate products. SpinCo etsrhat the
global demand in 2012 for cellulose specialtiesaimetate products was approximately 710,000 miginis and expects this
demand to grow 1% to 2% per year over the nextabsy

< High Value Ether. SpinCo is a leading global manufacturer of cellel specialties for ethers products. SpinCo estgnat
that the global demand in 2012 for cellulose spgesafor ethers products was approximately 503 ,0@fric tons and
expects this demand to grow 4% to 6% per year theenext 5 years

« Other Cellulose SpecialtiesSpinCo is a leading global manufacturer of ottedlulose specialties. SpinCo estimates tha
global demand in 2012 for other cellulose spe@alis approximately 355,000 metric tons and explcdemand to grow
2% to 3% per year over the next 5 ye

In 2013, additional cellulose specialties capaaifis added, including approximately 190,000 metnistadded by SpinCo followil
the completion of its cellulose specialties expangiroject and approximately 45,000 metric tonseaday SpinCo’s competitors.
SpinCo believes global capacity totaled approxitgate8 million metric tons (including the new cafigr at the end of 2013.
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Commodity Viscose

Commaodity viscose is primarily sold to producerwistose staple fibers. Viscose staple is usedowenw applications such as
textiles for clothing and other fabrics, and in r@oven applications such as baby wipes, cosmetigansonal wipes, industrial wipes
and mattress ticking. In recent years, shifts #hian styles and higher than historical cottongsibave increased demand for viscose
staple fibers. Weak global cotton harvests duridgl2provided a further boost to demand for vissiaple as a cotton substitute.
Additionally, variability in cotton linter supphdue to competing uses of cotton seeds in agri@jlamd increasing concerns about the
environmental impact of producing viscose stappenficotton have resulted in viscose staple produg@fsng volume to commodity
viscose derived from wood. SpinCo believes gloleahdnd for commaodity viscose in 2012 was approximpatg million metric tons,
(including approximately 800 thousand metric toaswkd from cotton) and expects this demand to gapproximately 9% to 10% per
year for the next 5 year

Significant new commodity viscose capacity has temaed in the last three years to meet this den&widCo believes global
capacity totaled 5.7 million metric tons at the @i@013, and an additional 1.0 million metric tmfsapacity has been announced and
is expected to be completed in the next two years.

In February 2013, China’s Ministry of Commerce (MGBM) initiated an antdumping investigation of imports of dissolving wg
cotton and bamboo pulp into China from the U.Sndga and Brazil during 2012. In November 2013, MORCissued a preliminary
determination that SpinCo’s lower purity Fibernigade product used in commodity viscose applicatisould be subject to a 21.7%
interim duty effective November 7, 2013. MOFCOMisdl determination is expected in the first halofl4. SpinCo is evaluating all
potential product options that its broad capab#ifprovide in the event that MOFCOM'’s preliminaugydis not materially reduced or
eliminated, and does not expect that MOFCOM'’s priglary duty will materially affect its business uéis. For more information
regarding the investigation, see “Risk Factors—RRklated to Rayonier Holding Company’s Businessl ‘@usiness—Legal and
Regulatory Proceedings.”

Although SpinCas business is focused on the production of cekbupeecialties, it expects to sell approximately,286 metric ton

to commodity markets in 2014. As demand for cefielgpecialties increases over the next severad,y8pmCo expects to shift
production from commodity viscose markets to cekgl specialties until it has essentially exited ity viscose.

Summary of Risk Factors
An investment in SpinCo’s common stock is subjea humber of risks, including risks relating tarpo’s business, risks related
to the separation and risks related to SpinCo’sroomstock. Set forth below are some, but not alhese risks. Please read the
information in the section captioned “Risk Factdi@”a more thorough description of these and atisés.
Risks Related to SpinCo’s Business

. The industry in which SpinCo operates is highly petitive.

. SpinCo is dependent on relatively few large@uers for a majority of its sales, and the losalbbr a substantial
portion of its sales to any of these customersdacadiersely affect its financial resul

. Changes in energy or raw material prices couldcafi@inC¢'s results of operations and financial conditi
. SpinCo is subject to risks associated with doingjrimss outside of the United Sta
. SpinCo’s business is subject to extensive enwitental laws and regulations that may restrictdwersely affect

SpinCc's ability to conduct its busines
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. A material disruption at one of SpinCo’s mamtifsing facilities could prevent SpinCo from megtitustomer
demand, reduce Spin’s sales or negatively affect Spir’'s results of operation and financial conditi

. Failure to develop new ideas and protect Spis@ellectual property could negatively affect ftiture performance
and growth
. Future tobacco legislation, campaigns to disage smoking, increases in tobacco taxes, increasstd of tobacco

products and increased use of non-filtered sulbbssitcould adversely affect SpinCo’s business, firdicondition and
results of operation:

Risks Related to the Separation

. SpinCo has no history operating as an indepgroempany, and its historical and pro forma finahinformation is
not necessarily representative of the resultsitheduld have achieved as a separate, publiclyettambmpany and me
not be a reliable indicator of its future resu

. SpinCo may not achieve some or all of the etquebenefits of the separation, and the separaieynadversely affect
SpinCc's business

. After SpinCo’s separation from Rayonier, Spinfith have debt obligations that could restrict 1I8po’s ability to pay
dividends and have a negative impact on Sp's financing options and liquidity positio

Risks Related to SpinCo’s Common Stock

. SpinCo cannot be certain that an active tradiagket for its common stock will develop or betaireed after the
separation, and following the separation, Sp’s stock price may fluctuate significant

. A significant number of shares of SpinCo commstatk may be traded following the separation, Wiiay cause
SpinCc's stock price to declin

. Certain provisions in SpinCe®amended and restated certificate of incorporatimhbylaws, and of Delaware law, n
prevent or delay an acquisition of SpinCo, whichldalecrease the trading price of Spi’'s common stock

The Separation and Distribution

On January 27, 2014, Rayonier announced thateibded to separate its performance fibers busimessifs forest resources and
real estate businesses. The separation would byameans of pro rata distribution to the Rayoniersholders of 100% of the share
common stock of SpinCo, which was formed to holgdéer’s performance fibers business.

On[e ], 2014, the Rayonier board of directors approveddistribution of all of SpinCo’s issued and oasting shares of
common stock on the basis o [ ] shares of SpinCo common stock for each Rayonienuamshare held as of the close of busine:
[® ], 2014, the record date for the distribution.

SpinCo’s Post-Separation Relationship with Rayonier

SpinCo will enter into a separation and distribatagreement with Rayonier, which is referred tthis information statement as t
“separation agreement” or the “separation andiligion agreement.” In connection with the separatSpinCo will also enter into
various other agreements to effect the separatidn a
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agreement, an employee matters agreement andedledhial property agreement. These agreementproilide for the allocation
between SpinCo and Rayonier of Rayonier’s assetplayees, liabilities and obligations (including ibvestments, property and
employee benefits and tax-related assets anditiab)lattributable to periods prior to, at anceafbpinCo’s separation from Rayonier
and will govern certain relationships between Spim@d Rayonier after the separation. For additioxfarmation regarding the
separation agreement and other transaction agregnser the sections entitled “Risk Factors—Risiiated to the Separation” and
“Certain Relationships and Related Person Trarmagti

Reasons for the Separation

The Rayonier board of directors believes that sepay the performance fibers business from the n@im@businesses of Rayonier
is in the best interests of Rayonier and its shadgis for a number of reasons, including that:

. The separation will allow investors to sepdsatlue Rayonier and SpinCo based on their uniquestment
identities, including the merits, performance amtife prospects of their respective businessess&paration will als
provide investors with two distinct and targetedestment opportunitie:

. The separation will allow each business to naffectively pursue its own distinct operating pities and strategies,
and will enable the management of both companig@sitsue unique opportunities for long-term growthd a
profitability, free from potential REIT structurabnstraints that could limit the future growth putal of the
performance fibers busine:

. The separation will permit each company to emiate its financial resources solely on its oywarations, providing
greater flexibility to invest capital in its busssein a time and manner appropriate for its disstrategy and business
needs. This will facilitate a more efficient alldicm of capital.

. The separation will create separate indepenglguity structures that will afford each compamgdi access to capital
markets and facilitate the ability to capitalizeitnunique growth opportunities and effect futaoguisitions utilizing
its common stock

. The separation will facilitate incentive compensatarrangements for employees more directly tigtiegperformanc
of each relevant comparsybusiness, and enhance employee hiring and meteoyi among other things, improving
alignment of management and employee incentives pétformance and growth objectiv

The Rayonier board of directors also consideredmber of potentially negative factors in evaluatihg separation, including,
among others, risks relating to the creation ofwa public company, possible increased costs andiomeseparation costs, but
concluded that the potential benefits of the semarautweighed these factors. For more informats®e the sections entitled “The
Separation and Distribution—Reasons for the Sejparaand “Risk Factors” included elsewhere in tiiformation statement.

Corporate Information

SpinCo was incorporated in Delaware for the purpddelding Rayonier's performance fibers businessonnection with the
separation and distribution described herein. Radhe contribution of this business to SpinCoijclitwill occur immediately prior to
the distribution, SpinCo will have no operationseTaddress of SpinCoprincipal executive offices is 1301 Riverplacauward, Suite
[ ® ], Jacksonville, Florida 32207. SpinCo’s telephonenber is [¢ ]. SpinCo maintains an Internet site at [ ]. SpinCo’s website
and the information
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contained therein or connected thereto shall naldsened to be incorporated herein, and you shatldety on any such information in
making an investment decision.

SpinCo owns or has rights to use the trademarkgiceemarks and trade names that it uses in cotipmwith the operation of its
business. SpinCo will have the right to use “Ragohas part of SpinCo’s name pursuant to the ietdllal property agreement. See
“Certain Relationships and Related Person Trarwast-Intellectual Property Agreement.”

Reason for Furnishing this Information Statement

This information statement is being furnished sotelprovide information to shareholders of Rayomio will receive shares of
SpinCo common stock in the distribution. It is mad is not to be construed as an inducement oueagement to buy or sell any of
SpinCo’s securities. The information containedhiis information statement is believed by SpinCbéaaccurate as of the date set forth
on its cover. Changes may occur after that datenaittler Rayonier nor SpinCo will update the infation except in the normal course
of their respective disclosure obligations and ficas.

16



Table of Contents

Summary Historical and Unaudited Pro Forma Condensd Combined Financial Data

The following summary financial data reflect therdmned operations of SpinCo. SpinCo derived thersarg combined income
statement data for the nine months ended Septe®®h@013 and 2012 and the summary combined bakirext data as of
September 30, 2013 from its unaudited interim comdifinancial statements, which are included elsge/in this information
statement. SpinCo derived the summary combinednecstatement data for the years ended Decemb@032, 2011 and 2010, and
summary combined balance sheet data as of Dece8hb2012 and 2011, as set forth below, from itstadccombined financial
statements, which are included in the “Index taaRial Statements and Schedudettion of this information statement. SpinCo deat
the summary combined balance sheet data as ofrSepite0, 2012 and December 31, 2010 from SpinQudetying financial records,
which were derived from the financial records of/®aier and are not included in this informatiortetaent. The historical results do
necessarily indicate the results expected for atyré period. To ensure a full understanding of siimmary financial data, you should
read the summary combined financial data presdyglnv in conjunction with “Management’s Discussammd Analysis of Financial
Condition and Results of Operations” and the combifinancial statements and accompanying notesdedl elsewhere in this
information statement.

The summary unaudited pro forma condensed combinadcial data for the nine months ended Septer@®eP013 and the year
ended December 31, 2012 have been prepared totréfteseparation, including the incurrence of biddness of approximately $[ ]
billion. The $[® ] billion of indebtedness is expected to consish@[® ] million term loan, and $¢ ] million of corporate bonds.
The net proceeds of the borrowings are expectéghth cash transfers of approximatelys$[ ] million to Rayonier, as described in
“Certain Relationships and Related Person Tranmagti-The Separation Agreement—Cash Transfers,” thétbalance to be used by
SpinCo for general corporate purposes. The unaligite forma condensed combined income statemeatmiasented for the nine
months ended September 30, 2013 and the year &wlrunber 31, 2012 assumes the spin-off occurreldionary 1, 2012. The
unaudited pro forma condensed combined balancé dateassumes the separation occurred on Sept@b2013. The assumptions
used and pro forma adjustments derived from sushnagtions are based on currently available infoionaand SpinCo believes such
assumptions are reasonable under the circumstances.

The unaudited pro forma condensed combined finhstatements are not necessarily indicative of Gpia results of operations or
financial condition had the distribution and itsieipated post-separation capital structure beenpteted on the dates assumed. Also,
they may not reflect the results of operationsmaricial condition that would have resulted hachSpi been operating as an
independent, publicly traded company during suafogs. In addition, they are not necessarily intii@aof its future results of
operations or financial condition.

You should read this summary financial data togettith “Unaudited Pro Forma Condensed Combined iére Statements,”
“Capitalization,” “Selected Historical Combined Bimcial Data of Rayonier Holding Company,” “Managet® Discussion and
Analysis of Financial Condition and Results of Ggtiems” and the combined financial statements aedmpanying notes included in
this information statement.
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As of and for the Nine Months
Ended September 30, As of and for the Years Ended December 3:
Pro forma Pro forma

(dollar amounts in millions 2013 2013 2012 2012 2012 2011 2010
Statement of Income Data
Sales $ 765 ¢ 765 $ 794 $ 109 $ 109 $ 1,021 $ 884
Operating incomi 21¢ 218 253 34z 342 283 201
Net income 16¢ 169 182 242 242 214 159
Balance Sheet Data
Total asset $ 114 $ 1,160 $ 856 n/a $ 921 % 665 $ 568
Property, plant and equipment, | 854 853 603 n/a 681 433 358
Statement of Cash Flow: Data:
Cash provided by operating activities n/a $ 189 $ 197 n/a $ 305 $ 258 $ 408
Cash used for investing activiti n/a (220; (184 n/a (305; (131 (93)
Capital expenditure n/a (82) (81) n/a (105; (97) (98)
Jesup mill cellulose specialties
expansion projec n/a (137, (105; n/a (201, (43) —
Other Data:
EBITDA (b) n/a $ 270 $ 295 n/a $ 404 % 339 $ 258
Adjusted EBITDA (b) n/a $ 270 $ 295 n/a $ 404 % 339 $ 258
Sales volumes (thousands of metric
tons)

Cellulose specialtie n/a 357 365 n/a 503 504 480

Absorbent material n/a 98 152 n/a 214 227 238

Commodity viscos! n/a 19 — n/a — — —

Total 474 517 717 731 718

(a) Cash provided by operating activities for 2@i@udes $205.2 million related to the Alternatieel Mixture Credit (“AFMC”), net
of expenses, offset by a $27.5 million pension Gbation. See Note 7 +thcome Taxeand Note 16—Employee Benefit Plarie the
Combined Financial Statements for additional infation.
(b) For a reconciliation of EBITDA and Adjusted BHEA to net income and cash flow from operationg, ‘$danagement’s Discussion
and Analysis of Financial Condition and Result©pkrations—Performance Indicator.”
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RISK FACTORS

You should carefully consider the following riskelather information in this information stateménevaluating SpinCo and SpinCo’s
common stock. Any of the following risks could miallg and adversely affect SpinCo’s business,ritial condition or results of operations.
The risk factors generally have been separatedtimiee groups: risks related to SpinCo’s businesks related to the separation and risks
related to SpinCo’s common stock.

Risks Related to Rayonier Holding Company’s Busines
The industry in which SpinCo operates is highly cpstitive.

SpinCo faces competition from domestic and forgigyducers of high purity cellulose specialties protlucers of products that can
substitute for them in certain applications, susleatton linters. Moreover, the entry of new coritpet and the expansion of existing
competitors could create excess capacity, whicthtriguse SpinCo to lose sales or result in pridaatons. For example, over the past 24
months some manufacturers of commodity viscose patsticly announced plans to convert facilitiesrtanufacture, or claimed to have
already commenced production of, high purity cekial specialties that may compete with SpinCo’sywetsd In addition to SpinCo’s recently
completed cellulose specialties expansion proyeleich added approximately 190,000 metric tons dfilmese specialties capacity, a few
competitors have announced expansions of theircigp8uckeye Technologies recently completed ggatato increase its cellulose
specialties capacity by 42,000 metric tons at @Sy Florida operation. Tembec, Inc. announcedsta increase capacity by 5,000 metric
tons. Sateri Holdings Ltd. increased capacity 5#0000,000 metric tons per year over the past theaes. Although SpinCo plans to gradu
increase production in line with demand, the adddi capacity could adversely affect product pgciActions by SpinCo’s competitors and
any excess production capacity could adverselyafeinCo’s business, financial condition and ressaf operations.

SpinCo is dependent on a relatively few large cunséws for a majority of its sales. The loss of atl @ substantial portion of its sales to
any of these large customers could have a matea@dverse effect on SpinCo.

SpinCo is subject to risks related to customer eatration because of the relative importance ditgest customers, many of whom
have been doing business with Rayonier for decauaebthe ability of those customers to influendeipg and other contract terms. SpinCo
depends on major acetate tow manufacturers fobstautial portion of its sales. SpinCo’s five lsgeustomers, which account for
approximately 70% of its sales, are all either Wwatbwn global diversified specialty chemical comigaror state owned enterprises. Although
SpinCo strives to broaden and diversify its custobase, a significant portion of its revenue isuwiat from a relatively small number of
large-volume customers, and the loss of all orlsntial portion of sales to any of these custspmarsignificant unfavorable changes to
pricing or terms contained in SpinCo’s contractgwtiiem, could adversely affect SpinCo’s businfisancial condition or results of
operations. SpinCo is also subject to credit ridoaiated with this customer concentration. If oneore of SpinCo’s largest customers were
to become bankrupt, insolvent or otherwise weréles pay for its products, SpinCo may incur digaint write-offs of accounts that may
have a material adverse effect on its businesanéiial condition and results of operations.

SpinCo’s business is exposed to risks associated thie cyclicality of the business of certain ofitustomers, which may adversely
affect its business and results of operations.

Some of the industries in which SpinCo’s end-ussamers participate, such as the construction naatige and textile industries, are
cyclical in nature, thus posing a risk to SpinCadaliis beyond its control. The industries in whthiese customers participate are highly
competitive, to a large extent driven by end-uggiegtions, and may experience overcapacity orcgdns in demand, all of which may
affect demand for and pricing of SpinCo’s produ@ise consequences of this could include the redlnctielay or cancellation of
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customer orders, and bankruptcy of customers, grppr other creditors. The occurrence of anynefé events may adversely affect
SpinCo’s business, financial condition and resoitsperation.

Changes in raw material and manufacturing input prés could affect SpinCo’s results of operations dirthncial condition.

Raw material costs and energy, such as wood, claésnml and natural gas are a significant opegat¢ixpense. The cost of raw materials
and energy can be volatile and are susceptiblagial and substantial increases due to factors liepmCo’s control, such as changing
economic conditions, political unrest, instabilityenergy-producing nations, and supply and dencandiderations. For example, caustic
soda, a key manufacturing input, has historica#lg kignificant price volatility. The price of oibhk also substantially increased in recent y
and SpinCo has, at times, experienced limited abgiy of hardwood, primarily due to wet weathenditions which can limit harvesting,
each of which could adversely affect SpinCo’s beis# financial condition and results of operations.

SpinCo is subject to risks associated with doingimess outside of the United States.

Although SpinCo’s production facilities are locaiadhe United States, a significant portion ofsédes are to customer locations outside
of the United States, including China, the Europgaion and other international markets. The expb&pinCo’s products into international
markets results in risks that are inherent in ceotidg business under international laws, regulatiand customs. Sales to customers outsi
the United States made up approximately 62% of Sgimrevenue in fiscal year 2012. SpinCo expedsititernational sales will continue to
contribute to future growth. The risks associatéth 8pinCo’s business outside the United Statelsiéiec

» changes in and reinterpretations of the laegulations and enforcement priorities of the caastin which SpinCo sells its
products;

» responsibility to comply with anti-bribery lawsich as the U.S. Foreign Corrupt Practices Actsimdar anti-bribery laws in
other jurisdictions

» trade protection laws, policies and measureésadiner regulatory requirements affecting trade iamdstment, including loss or
modi_fication of exemptions for taxes and tariffeposition of new tariffs and duties and import axgort licensing
requirements

» difficulty in establishing, staffing and managingn-U.S. operations

» product damage or losses incurred during shipg

» potentially negative consequences from changesimerpretations of tax law.

» political instability and actual or anticipated i@ty or political conflicts

* economic instability, inflation, recessions ancemesst rate and exchange rate fluctuati

* uncertainties regarding n-U.S. judicial systems, rules and procedures;

« minimal or limited protection of intellectual prajein some countries

These risks could adversely affect SpinCo’s busini@sancial condition and results of operations.
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Changes in global economic conditions, market trengind world events could negatively affect custordemand.

The global reach of SpinCo’s business subjectstiexpected, uncontrollable and rapidly changirenes and circumstances, such as
those that may result from the volatile state efglobal economic and financial markets, in additinthose experienced in the United States.
Adverse changes in the following factors, amongithcould have a negative impact on SpinCo’s legsiand results of operations:

. fluctuations in currencies other than the U.S.alo

. countervailing duty and anti-dumping tariffs,smilar types of tariffs, that may be imposed3pinCo, which could result
in reduced revenues and margins on some of S's businesse:

A Chinese anti-dumping investigation has resultadpreliminary duties on SpinCao’s lower purity commdity viscose products, which
could affect sales of the products into China.

In February 2013, China’s Ministry of Commerce (“lOOM”) notified SpinCo and a number of other partieat it had commenced an
anti-dumping investigation into imports of dissalgj cotton and bamboo pulp into China from the &bhistates, Canada and Brazil during
2012. In November 2013, MOFCOM issued its prelimymdetermination in respect of its investigationrguant to the preliminary
determination, SpinCo’s lower purity commodity \ase, which is primarily utilized to produce viscasaple fiber for use in the manufacture
of fabrics, was assessed an interim duty of 21afééctive November 7, 2013. SpinCo’s high-valudutese acetate products, were
specifically excluded from assessment of any dumpinty, and SpinCo’s other high-value cellulosedpicis were, likewise, exempted from
any dumping duty.

SpinCo has challenged the basis of MOFCOM'’s dutyutation for commodity viscose, and is evaluatotger potential commercial and
legal options. MOFCOM'’s final determination is exfel in the second quarter of 2014 and would bee®gd to remain in place for five
years. If the final determination retains the dewel for SpinCo set by the preliminary determioatithe duty would have an adverse ef
on the sales of commodity viscose into China bynSpi

SpinCo’s business is subject to extensive environtaklaws and regulations that may restrict or adgely affect SpinCo’s ability to
conduct its business.

Environmental laws and regulations are constantgmgying and are generally becoming more restrictivvs, regulations and related
judicial decisions and administrative interpretai@ffecting SpinC's business are subject to change, and new lawsegndations are
frequently enacted. These changes may adverselgt&pinCo’s ability to operate SpinCo’s manufdoifacilities. These laws and
regulations may relate to, among other thingsemiissions, wastewater discharges, receiving waiglitg, timber harvesting practices, and
remedial standards for contaminated property andrgiwater. Over time, the complexity and stringeoicthese laws and regulations have
increased and the enforcement of these laws amtbtens has intensified. For example, the U.S.iiemvwnental Protection Agency (“EPA")
has pursued a number of initiatives that, if impéeted, could impose additional operational andupiolh control obligations on industrial
facilities like those of SpinCo, especially in @ea of air emissions and wastewater and stormwatgrol. In 2013, the EPA issued final
regulations that significantly tighten emissiomsits of certain air pollutants from industrial ke, which will result in SpinCo’s expenditure
of significant capital for compliance. Environmdrtaws and regulations will likely continue to b&ee more restrictive and over time could
adversely affect SpinCo’s business, financial chiodiand results of operations.

SpinCo’s mills are subject to stringent environna¢taws, regulations and permits that may limit cgg@®ns and productionMany of
SpinCo’s operations are subject to stringent enwitental laws, regulations and permits that cortairditions governing how SpinCo
operates its facilities and, in many cases, howmmoduct SpinCo can produce. These laws, regasnd permits, now and in the future,
may restrict SpinCo’s
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current production and limit its ability to increagroduction, and impose significant costs on SpisGperations with respect to
environmental compliance. It is expected that, alecosts will likely increase over time as envineental laws, regulations and permit
conditions become more stringent, and as the eapecs of the communities in which SpinCo operaiesome more demanding.

Environmental groups and interested individuals reegk to delay or prevent a variety of operatioBpinCo expects that environmental
groups and interested individuals will intervenéhwincreasing frequency in the regulatory proce@séise states where it operates mills.
Delays or restrictions due to the intervention mfieonmental groups or interested individuals coadidersely affect SpinCo’s operating
results. In addition to intervention in regulatgmpceedings, interested groups and individuals fikapr threaten to file lawsuits that seek to
prevent SpinCo from obtaining permits, implementiagital improvements or pursuing operating pléws lawsuit or even a threatened
lawsuit could affect how SpinCo operates or lirtstability to modify or invest in its mills.

SpinCo currently owns or may acquire propertied thay require environmental remediation or othemni® subject to environmental
and other liabilities.SpinCo currently owns and formerly operated martufawg facilities that it does not currently owmdamay acquire
additional facilities in the future, which are setij to environmental liabilities, such as remediabf soil, sediment and groundwater
contamination and other existing or potential lidibis. The cost of investigation and remediatiért@ntaminated properties could increase
operating costs and adversely affect financialltesAlthough SpinCo believes it currently has adkg reserves for the investigation and
remediation of its properties, legal requirementating to assessment and remediation of theseefirep continue to become more stringent
and there can be no assurance that actual expergditill not exceed expectations, or that othemamkn liabilities will not be discovered in
the future. SpinCo has incurred and expects tameato incur significant capital, operating andestexpenditures complying with applica
environmental laws and regulations and as a reSuétmedial obligations. SpinCo could also incupstantial costs, such as civil or criminal
fines, sanctions and enforcement actions (includiigrs limiting its operations or requiring cotiree measures, installation of pollution
control equipment or other remedial actions), cleprand closure costs, and third-party claims fopprty damage and personal injury as a
result of violations of, or liabilities under, enehmental laws and regulations.

Future tobacco legislation, campaigns to discouragimoking, increases in tobacco taxes, increasedso$tobacco products and
increased use of non-filtered substitutes could atsely affect SpinCo’s business, financial conditiand results of operations.

The majority of SpinCo’s fibers are used to mantufexacetate tow, the filter component of a cigaredpinCo’s sales for this end-use
have historically accounted for an important partid SpinCo’s total sales revenue. Significant éases in cigarette costs and potential
actions taken by the United States and other casntiv discourage smoking, such as tax increasésbaicco products and, future legislation,
may have a material adverse effect on the demandlfacco products. Additionally, increased use-ofgarettes or smokeless tobacco
products may affect demand for cigarettes. Redsakzs of tobacco products that use acetate-bdterd fiould adversely affect SpinCo’s
business, financial condition and results of openast

The impacts of climate-related initiatives, at tirgernational, federal and state levels, remain wettain at this time.

There continue to be numerous international, fdderd statdevel initiatives and proposals to address domestetglobal climate issue
Within the United States, most of these proposalslevregulate and/or tax, in one fashion or angttier production of carbon dioxide and
other “greenhouse gases” to facilitate the redaadiocarbon compound emissions to the atmospheteprovide tax and other incentives to
produce and use more “clean energy.”

In late 2009, the EPA issued an “endangermentrigidiunder the Clear Air Act with respect to certgieenhouse gases, and this finding
could lead to the regulation of carbon dioxide asitgria pollutant under the
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Clean Air Act and have significant ramifications ®pinCo and the industry in general. In this rdg#te EPA has published various propc
regulations, which are currently subject to numeregal challenges, affecting the operation oftexgsand new industrial facilities that emit
carbon dioxide. In addition, as a result of the ESRdecision to regulate greenhouse gases und&ldan Air Act, the states will now have to
consider them in permitting new or modified facig.

Overall, it is reasonably likely that legislativedaregulatory activity in this area will in someyaffect SpinCo, but it is unclear at this
time whether such impact will be, in the aggregptsitive, negative, neutral or material. For exenwhile SpinCo’s mills produce
greenhouse gases and utilize fossil fuels, thay gdserate a substantial amount of their energy frmod fiber (often referred to as
“biomass”), which may be viewed more favorably tfiassil fuels in future legislative and regulatgmpposals, but that is uncertain at this
time. However, to date, many environmental grougpgehgenerally opposed the use of biomass for erm@rguction due to their concerns
about deforestation. SpinCo continues to monitditipal and regulatory developments in this ara#,their overall impact on SpinCo, from a
cost, benefit and financial performance standpo@mains uncertain at this time.

Investment returns on pension assets may be lowantexpected or interest rates may decline, requgriSpinCo to make significant
additional cash contributions to SpinCo’s benefitgms.

SpinCo sponsors several defined benefit pensiamsplahich cover many of SpinCo’s salaried and hoenhployees. The Federal
Pension Protection Act of 2006 requires that certapitalization levels be maintained in each ekthbenefit plans. Because it is unknown
what the investment return on pension assets wilhifuture years or what interest rates may lamgtpoint in time, no assurances can be
given that applicable law will not require Spin@onbake future material plan contributions. Any saohtributions could adversely affect
SpinCo’s financial condition. See “Management’sddission and Analysis of Financial Condition anduRsf Operations—Ciritical
Accounting Policies and Use of Estimates” for aiddial information about these plans, including fungdstatus.

SpinCo’s failure to maintain satisfactory labor rations could have a material adverse effect onftssiness.

As of [e ], approximately [ ] percent of SpinCo’s work force is unionized. Ageault, SpinCo is required to negotiate the wages,
benefits and other terms with these employeesatoldy. SpinCo’s financial results could be adedysaffected if labor negotiations were to
restrict the efficiency of SpinCo’s operationsaldition, SpinCo’s inability to negotiate acceptabbntracts with any of these unions as
existing agreements expire could result in strikework stoppages by the affected workers. If Spis@nionized employees were to engage
in a strike or other work stoppage, SpinCo coulgegience a significant disruption of its operatiomkich could adversely affect its business,
financial condition and results of operations. Ewample, collective bargaining agreements at SpgiEernandina Beach, Florida mill expire
on April 30, 2014, and negotiations are expectduaein shortly.

Weather and other natural conditions may increasetprices of and reduce access to raw materials.

SpinCo uses large quantities of wood as a raw maaterits fiber manufacturing process. Weatherditians, timber growth cycles and
restrictions on access to timberlands for harvgdfior example, due to prolonged wet conditionsy tirait the availability and increase the
price of wood, as may other factors, including dgenby fire, insect infestation, disease, prolongieight and natural disasters such as wind
storms and hurricanes.

Raw materials are available from a number of seppland SpinCo has not historically experiencecristsupply interruptions or
substantial sustained price increases; howevenC¥s requirements for certain raw materials, saslwood, may increase as a result of its
recent Jesup mill expansion. As a result, SpinCp nod be able to purchase sufficient quantitiethebe raw materials to meet its production
requirements at prices
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acceptable to it during times of tight supply calbg weather and other natural conditions. An ifisiaint supply of wood could materially
adversely affect its business, financial conditi@sults of operations and cash flow.

SpinCo depends on third parties for transportatisarvices and increases in costs and the availapilit transportation could adversely
affect SpinCo’s business.

SpinCo’s business depends on transportation serpicevided by third parties, both domestically amtdrnationally. SpinCo relies on
these providers for transportation of the prodtizas it manufactures as well as delivery of its raeterials to its manufacturing facilities. A
significant portion of the products SpinCo manufiaes and raw materials it uses are transportdukitunited States by railroad or trucks, and
internationally by ship.

If any of SpinCo’s transportation providers werddibto deliver the goods that SpinCo manufactunes timely manner, or damaged
them during transport, SpinCo may be unable totseie products at full value, or at all. Similaifyany of these providers were to fail to
deliver raw materials to SpinCo in a timely manr&pinCo may be unable to timely manufacture itglpobs in response to customer dem

Any significant failure of third-party transportati providers to deliver raw materials or finisheddqucts could harm SpinCoreputatior
negatively affect its customer relationships aneeasely affect its business. In addition, incredsdsansportation rates or fuel costs could
adversely affect SpinCo’s financial condition aedults of operations.

A material disruption at one of SpinCo’s manufacting facilities could prevent SpinCo from meeting stomer demand, reduce
SpinCo’s sales or adversely affect SpinCo’s busidmancial condition and results of operation.

Any of SpinCo’s manufacturing facilities, or a paftany particular facility, could cease operatiomgxpectedly due to a number of
events, including:

. unscheduled maintenance outag

. prolonged power failure:

. equipment failure

. a chemical spill or releas

. explosion of a boiler or other pressure ves

. fires, floods, windstorms, earthquakes, hurricavesther catastrophe
. terrorism or threats of terrorism; a

. other operational problem

Furthermore, depending on the nature, extent argtheof any operational interruption due to anyrsegent, the results could adversely a
SpinCo’s business, financial condition and resoitsperations.

SpinCo’s operations require substantial capital

SpinCo requires substantial capital for ongoingnteaiance, repair and replacement of existing fasland equipment. Although Spin
maintains its production equipment with regulareztified maintenance, key pieces of equipment may toelee repaired or replaced
periodically. The costs of repairing or replacingls
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equipment and the associated downtime of the aifiqotoduction line could adversely affect SpinGoiancial condition and results of
operations.

SpinCo believes its capital resources will, attthree of separation, be adequate to meet its cumejected operating needs, capital
expenditures and other cash requirements. How#\er,any reason SpinCo is unable to provide ferdperating needs, capital expenditures
and other cash requirements on reasonable ecorternmis, SpinCo could experience an adverse effeitsdousiness, financial condition and
results of operations.

SpinCo is dependent upon attracting and retainingykpersonnel, the loss of whom could adversely @ffepinCo’s business.

SpinCo believes that its success depends, to disagrt extent, upon its ability to attract andaietkey senior management and operai
management personnel. SpinCo’s failure to recndtretain these key personnel could adversely atebusiness, financial condition or
results of operations.

Failure to protect SpinCo’s intellectual propertyoald negatively affect its future performance andogvth.

SpinCo relies on process knowledge, confidenti@gyeements and internal security measures togblitaerade secrets and other
intellectual property. Failure to protect this iilgetual property could negatively affect SpinChiture performance and growth.

SpinCo may need additional financing in the futute meet its capital needs or to make opportunistégjuisitions, and such financing
may not be available on favorable terms, if at @alhd may be dilutive to existing stockholders.

SpinCo may need to seek additional financing ®g#neral corporate purposes. For example, it reag to increase its investment in
research and development activities or requireifightb make acquisitions. SpinCo may be unablétain desired additional financing on
terms favorable to it, if at all. For example, dhgriperiods of volatile credit markets, there issh that lenders, even those with strong balance
sheets and sound lending practices, could faifuse to honor their credit commitments and ohiligest, including but not limited to
extending credit up to the maximum permitted byedit facility and otherwise accessing capital andionoring loan commitments. If
SpinCo’s lenders are unable to fund borrowings utitir revolving credit commitments or SpinCo isble to borrow, it could be difficult
to replace SpinCo’s revolving credit facility omrsiar terms If adequate funds are not availablacseptable terms, SpinCo may be unable to
fund growth opportunities, successfully develogohance products, or respond to competitive pressany of which could negatively affe
SpinCo’s business. If SpinCo raises additional futhstough the issuance of equity securities, @slkdtolders will experience dilution of their
ownership interest. If SpinCo raises additionald&iby issuing debt, it may be subject to limitasi@m its operations and ability to pay
dividends due to restrictive covenants.

SpinCo’s business exposes it to potential prodiebility claims, which could adversely affect SpinG financial condition and
performance.

The development, manufacture and sale of celldpseialties by SpinCo, including products manufeetifor use by the food, cigarette,
automotive, and pharmaceutical industries, invobveisk of exposure to product liability claimsdarelated adverse publicity. A product
liability claim or judgment against SpinCo could@kesult in substantial and unexpected expenditaféect confidence in SpinGoproducts
and divert management’s attention from other resjndlities. Although SpinCo maintains product lidyiinsurance, there can be no
assurance that this type or the level of coveragelequate or that SpinCo will be able to contioumaintain SpinCo’s existing insurance or
obtain comparable insurance at a reasonable tastali. A partially or completely uninsured judgnt against SpinCo could have a material
adverse effect on its results of operations omfaia condition. Although SpinCo has standard aaeting policies and controls, it may not
always be able to contractually limit its expostarehird-party claims should its failure to perforesult in downstream supply disruptions or
product recalls.
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The inability to make or effectively integrate fute acquisitions may affect SpinCo’s results.

As part of SpinCo’s growth strategy, SpinCo maysperadditional acquisitions of complementary bussae and product lines, and
invest in joint ventures. The ability to grow thgiuacquisitions or other investments depends upamC®'s ability to identify, negotiate,
complete and integrate suitable acquisitions artjeénture arrangements. If SpinCo fails to sudodgsntegrate acquisitions into SpinCo’s
existing business, SpinCo’s business, financiatltmn and results of operations could be adveraécted.

Risks Related to the Separation

The combined post-separation value of Rayonier @minCo shares may not equal or exceed the pre-safiam value of Rayonier
common shares.

As a result of the distribution, Rayonier expebts trading price of Rayonier common shares immeljidbllowing the distribution to be
lower than the “regular-way” trading price of susthares immediately prior to the distribution beesth® trading price will no longer reflect
the value of the performance fibers business helf@nCo. There can be no assurance that the agigretarket value of the Rayonier
common shares and the SpinCo common stock followiageparation will be higher or lower than thekaavalue of Rayonier common
shares if the separation did not occur.

SpinCo has no history of operating as an indepentleampany, and SpinCo’s historical and pro formanéincial information are not
necessarily representative of the results that @uld have achieved as a separate, publicly tradethpany and may not be a reliable
indicator of its future results.

The historical information about SpinCo in thisdmhation statement refers to SpinCo’s businespasted by and integrated with
Rayonier. SpinCo’s historical and pro forma finahdnformation included in this information statemiés derived from the consolidated
financial statements and accounting records of Ri@yoAccordingly, the historical and pro formadircial information included in this
information statement does not necessarily refteefinancial condition, results of operations aslt flows that SpinCo would have achieved
as a separate, publicly traded company during ¢hnieqs presented or those that SpinCo will achiebe future primarily as a result of the
factors described below:

. Prior to the separation, SpinGdjusiness has been operated by Rayonier as ptrtwobdader corporate organization, rat
than as an independent company. Rayonier or oitg affiliates performed various corporate funciidar SpinCo, such as
legal, treasury, accounting, auditing, human resesjrpublic affairs and finance. SpinCo’s histdrarad pro forma
financial results reflect allocations of corporaig@enses from Rayonier for such functions andikedylto be less than the
expenses SpinCo would have incurred had it opeadedseparate publicly traded comp:

. Currently, SpinCo’s business is integrated wlith other businesses of Rayonier. HistoricallinSp has shared economies
of scope and scale in costs, employees, venddrarships and customer relationships. Although Spimill enter into
transition agreements with Rayonier, these arraegésrmay not fully capture the benefits that Spih@s enjoyed as a
result of being integrated with Rayonier and masuhein SpinCo paying higher charges than in th&t fix these services.
This could have an adverse effect on SpinCo’s tesifiloperations and financial condition followitige completion of the
separation

. Generally, SpinCo’s working capital requirenseand capital for its general corporate purposedyding acquisitions and
capital expenditures, have historically been datisés part of the corporate-wide cash managenudictgs of Rayonier.
Following the completion of the separation, Spin@ay need to obtain additional financing from barksyugh public
offerings or private placements of debt or equégsities, strategic relationships or other arramgats, which may or may
not be available and maybe more cos
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. After the completion of the separation, thet@¥scapital for SpinCo’s business may be highantRayonier’s cost of
capital prior to the separatic

. SpinCc's historical financial information does not refltioe debt that it will incur as part of the sepiamatnd distribution

Other significant changes may occur in SpinCo’s stisicture, management, financing and businessatipes as a result of operating as
a company separate from Rayonier. For additiorfatimation about the past financial performancemh8o’s business and the basis of
presentation of the historical combined financiatements and the unaudited pro forma condensebinethfinancial statements of SpinCo’s
business, see “Unaudited Pro Forma Condensed CerthBinancial Statements,” “Selected Historical Comad Financial Data of Rayonier
Holding Company,” “Management’s Discussion and Asal of Financial Condition and Results of Operagloand the historical financial
statements and accompanying notes included elseviméris information statement.

There could be significant liability if the distribtion is determined to be a taxable transaction.

A condition to the distribution is the receipt bay®nier of a private letter ruling from the IRSthe effect that, among other things, the
separation and the distribution will qualify agansaction that is tax-free for U.S. federal incdmepurposes under Sections 355 and 368(a)
(1)(D) of the Internal Revenue Code, and it is adition to the distribution that this private latteling shall not be revoked or modified in
any material respect. In addition, it is a conditto the distribution that Rayonier receives amagi from outside tax counsel to the effect
that, with respect to certain requirements forftae treatment under Section 355 of the Code orhwthie IRS will not rule, such
requirements will be satisfied. The ruling and dipénion rely on certain facts, assumptions, repreg®ns and undertakings from Rayonier
and SpinCo regarding the past and future conduitteofompanies’ respective businesses and othéennaf any of these facts, assumptions,
representations or undertakings are incorrect psatisfied, Rayonier and its shareholders mayeable to rely on the ruling or the opinion
of tax counsel and could be subject to signifidartliabilities.

Notwithstanding the private letter ruling from th®S and opinion of tax counsel, the IRS could daitee on audit that the separation is
taxable if it determines that any of these factspanptions, representations or undertakings areanoéct or have been violated or if it
disagrees with the conclusions in the opinion #ératnot covered by the private letter ruling, ardther reasons, including as a result of
certain significant changes in the share ownershiRayonier or SpinCo after the separation. If¢hparation is determined to be taxable for
U.S. federal income tax purposes, Rayonier anshidgseholders that are subject to U.S. federal irctax could incur significant U.S. federal
income tax liabilities and SpinCo could incur sfigant liabilities. For a description of the shayiof such liabilities between Rayonier and
SpinCo, see “Certain Relationships and RelatedoReFsansactions—Tax Matters Agreement.”

SpinCo may not be able to engage in certain corgeraiansactions after the separation.

To preserve the tafree treatment to Rayonier of the separation aadlistribution, under the tax matters agreement3paCo will ente
into with Rayonier, SpinCo will be restricted fraaking any action that prevents the distributiod eglated transactions from being tax-free
for U.S. federal income tax purposes. Under thariakers agreement, for the two-year period foliaythe distribution, SpinCo will be
prohibited, except in certain circumstances, from:

. entering into any transaction resulting in #icguisition of 40% or more of its stock or substdhtall of its assets, whether
by merger or otherwist

. merging, consolidating, or liquidatin

. issuing equity securities beyond certain threshc
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. repurchasing its capital stock; a
. ceasing to actively conduct its busine

These restrictions may limit SpinCo’s ability torpue certain strategic transactions or other tiis that it may believe to be in the
best interests of its stockholders or that mightéase the value of its business. In addition, utidetax matters agreement, SpinCo is
required to indemnify Rayonier against any sucHitbilities as a result of the acquisition of Spais stock or assets, even if it did not
participate in or otherwise facilitate the acquisit

Until the separation occurs, Rayonier has sole digion to change the terms of the separation in \gayhich may be unfavorable to
SpinCo.

Until the separation occurs, SpinCo will be a whallvned subsidiary of Rayonier. Accordingly, Rayamnwill effectively have the sole
and absolute discretion to determine and changtethres of the separation, including the establigitroéthe record date for the distribution
and the separation date. These changes could heanable to SpinCo. In addition, Rayonier may dectany time not to proceed with the
separation and distribution.

SpinCo may not achieve some or all of the expediedefits of the separation, and the separation naalversely affect SpinCo’s
business.

SpinCo may not be able to achieve the full stratagid financial benefits expected to result fromghparation, or such benefits may be
delayed or not occur at all. The separation antiligion is expected to provide the following béts among others:

. a distinct investment identity allowing inveistdo evaluate the merits, performance, and fytwspects of SpinCo
separately from Rayonie

. more efficient allocation of capital for both Rayenand SpinCo
. direct access by SpinCo to the capital markets;
. facilitating incentive compensation arrangersdat employees more directly tied to the perforogaaf the relevant

company’s business, and enhancing employee hindgetention by, among other things, improvingahgnment of
management and employee incentives with performandegrowth objectives, while at the same timetargaan
independent equity structure that will facilitateirf8Cc’s ability to effect future acquisitions utilizingp®Co common stocl

SpinCo may not achieve these and other anticigadedfits for a variety of reasons, including, amotigers: (a) the separation will
require significant amounts of management’s time efifort, which may divert management’s attentimnf operating and growing SpinCo’s
business; (b) following the separation, SpinCo imaynore susceptible to market fluctuations andraideerse events than if it were still a
part of Rayonier; (c) following the separation, I8pd’s business will be less diversified than Ragoribusiness prior to the separation; and
(d) the other actions required to separate Raysraed SpinCo’s respective businesses could diSpptCo’s operations. If SpinCo fails to
achieve some or all of the benefits expected talré®m the separation, or if such benefits arlayled, the business, financial conditions, and
results of operations of SpinCo could be adverafficted.

SpinCo may fail to perform under various transactiagreements that will be executed as part of thparation or it may fail to have
necessary systems and services in place when cediahe transaction agreements expire.

In connection with the separation, SpinCo and Ragrawill enter into a separation agreement and alb enter into various other
agreements, including a transition services agregmagax matters agreement, an
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employee matters agreement and an intellectuakptyppgreement. The separation agreement, the atbers agreement and employee
matters agreement will determine the allocationssfets and liabilities between the companies fatiguhe separation for those respective
areas and will include any necessary indemnificatielated to liabilities and obligations. The #ition services agreement will provide for
the performance of certain services by each comfrye benefit of the other for a period of tiadéer the separation. SpinCo will rely on
Rayonier to satisfy its performance and paymerigabbns under these agreements. If Rayonier iblarta satisfy its obligations under these
agreements, including its indemnification obligagpSpinCo could incur operational difficultieslosses. If SpinCo does not have in plact
own systems and services, or if SpinCo does nat hgveements with other providers of these serdnes certain transaction agreements
expire, SpinCo may not be able to operate its lagsirffectively and its profitability may declir@pinCo is in the process of creating its own,
or engaging third parties to provide, systems @ndices to replace many of the systems and serthegfRayonier currently provides to
SpinCo. However, SpinCo may not be successful plémenting these systems and services or in tianisig data from Rayonier’'s systems
to SpinCo’s.

After SpinCo’s separation from Rayonier, SpinCo Whlave debt obligations that could adversely affégstbusiness and its ability to
meet its obligations.

As of September 30, 2013, on a pro forma basis gittng effect to the new financing arrangements SpinCo expects to enter into in
connection with the separation and after givingeifto the application of the net proceeds of dimancing as contemplated under
“Unaudited Pro Forma Condensed Combined Finant@&éBients,” SpinCo’s total combined indebtednessidvbave been & ] billion.

This significant amount of debt could have importeansequences to SpinCo and its investors, inogadi

. requiring a substantial portion of Spir’s cash flow from operations to make interest paymen this debi
. making it more difficult to satisfy debt servicedaother obligations
. increasing the risk of a future credit ratings dgvatle of its debt, which could increase future d@eists and limit the futui

availability of debt financing

. increasing SpinC's vulnerability to general adverse economic andsiny conditions
. reducing the cash flow available to fund capitgdenditures and other corporate purposes and to §@mCc s business
. limiting SpinCc's flexibility in planning for, or reacting to, chges in its business and the indus
. placing SpinCo at a competitive disadvantagiéstoompetitors that may not be as highly levedagiéh debt as
SpinCo; anc
. limiting SpinCo’s ability to borrow additionfilinds as needed or take advantage of businesstapjties as they arise, pay

cash dividends or repurchase common st

To the extent that SpinCo incurs additional inddhess, the risks described above could increaseldition, SpinCo’s actual cash
requirements in the future may be greater thanaggde SpinCo’s cash flow from operations may nostigicient to repay all of the
outstanding debt as it becomes due, and SpinConatalye able to borrow money, sell assets or otlservdise funds on acceptable terms, or
at all, to refinance its debt.

Challenges in the commercial and credit environmanay materially adversely affect SpinCo’s ability tcomplete the separation and
SpinCo’s future access to capital.

SpinCo’s ability to issue debt or enter into other finagcarrangements on acceptable terms could be matexrdversely affected if the
is a material decline in the demand for SpinCotdpicts or in the solvency
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of its customers or suppliers or if other signifittg unfavorable changes in economic conditionaioc¥olatility in the world financial
markets could increase borrowing costs or affeatGg's ability to gain access to the capital magskethich could have a material adverse
effect on SpinCo’s competitive position, busindsgncial condition, results of operations and ctsivs.

Many contracts, which will need to be assigned fréayonier or its affiliates to SpinCo in connectiomith the separation, require the
consent of the counterparty to such an assignmentidailure to obtain these consents could incre&3ginCo’s expenses or otherwise
reduce SpinCo’s profitability.

The separation agreement will provide that, in @mion with SpinCo’s separation, a number of cartrare to be assigned from
Rayonier or its affiliates to SpinCo or SpinCo'il&tes. However, many of these contracts may iregihe contractual counterpargytonser
to such an assignment. It is possible that somiepanay use the consent requirement to seek ravcedble contractual terms from us. If
SpinCo is unable to obtain these consents, Spin&golra unable to obtain some of the benefits, assetsontractual commitments that are
intended to be allocated to SpinCo as part of Spm€eparation. If SpinCo is unable to obtain cats&ith respect to contracts with any of
SpinCo’s important contractual counterparties,ltiss of these contracts could increase SpinCo’srsgs or otherwise reduce SpinCo’s
profitability.

Risks Related to Rayonier Holding Company’s Commorstock

SpinCo cannot be certain that an active trading nkat for its common stock will develop or be sustdafter the separation, and
following the separation, SpinCo’s stock price mlyctuate significantly.

A public market for SpinCo common stock does natamntly exist. SpinCo anticipates that on or ptthe record date for the
distribution, trading of shares of its common stagk begin on a “when-issued” basis and will canté through the distribution date.
However, SpinCo cannot guarantee that an actidinganarket will develop or be sustained for itencoon stock after the separation. Nor
can SpinCo predict the prices at which sharessafatmon stock may trade after the separation.l&imiSpinCo cannot predict the effect
the separation on the trading prices of its comstonk or whether the combined market value of Heress of SpinCo common stock and the
Rayonier common shares will be less than, equalt tyeater than the market value of Rayonier comsfames prior to the separation.

The market price of SpinCo common stock may flugtsignificantly due to a number of factors, sorhwoich may be beyond
SpinCo’s control, including:

. actual or anticipated fluctuations in Spir's operating result:

. changes in earnings estimated by securities asabys$pinC’s ability to meet those estimat:
. the operating and stock price performance of coatgarcompanies

. changes to the regulatory and legal environmeneuwthich SpinCo operates; a

. domestic and worldwide economic conditio

A number of shares of SpinCo common stock are oll € eligible for future sale, which may cause &fio’s stock price to decline.

Any sales of substantial amounts of SpinCo comntocksin the public market or the perception thattssales might occur, in
connection with the distribution or otherwise, ntayse the market price of SpinCo common stock ¢tirde Upon completion of the
distribution, SpinCo expects that it will have ajgeegate of approximatelys[ ] shares of its common stock issued and outstaratine
], 2014. These shares will be freely tradeable euithrestriction or further registration under th&SUSecurities Act of 1933, as amended (the
“Securities Act”), unless the shares are ownedr®y af SpinCo’s “affiliates,” as that term is defihiea Rule 405
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under the Securities Act. SpinCo is unable to mtadhether large amounts of its common stock wéllsbld in the open market following the
distribution. SpinCo is also unable to predict vileeta sufficient number of buyers would be in therket at that time.

SpinCo cannot guarantee the timing, amount or paymef dividends on its common stock.

Although SpinCo expects to pay regular cash dividenllowing the separation, the timing, declanatiamount and payment of future
dividends to stockholders will fall within the dietion of SpinCo’s board of directors. The boamkgisions regarding the payment of
dividends will depend on many factors, such as Spis financial condition, earnings, capital requments, debt service obligations,
covenants associated with certain of SpinCo’s dehtice obligations, industry practice, legal reguients, regulatory constraints and other
factors that the board deems relevant. For mogerimdtion, see “Dividend Policy.” SpinCo’s ability pay dividends will depend on its
ongoing ability to generate cash from operatiors@mits access to the capital markets. SpinCoatagurarantee that it will pay a dividend in
the future or continue to pay any dividend if Spin€@mmences paying dividends.

Your percentage of ownership in SpinCo may be dédtin the future.

In the future, your percentage ownership in Spinty be diluted because of equity issuances forisitigns, capital market transactic
or otherwise, including equity awards that SpinGlb lve granting to SpinCo’s directors, officers agmiployees. SpinCo’s employees will
have options to purchase shares of its common sifdekthe distribution as a result of conversibtheir Rayonier stock options (in whole or
in part) to SpinCo stock options. SpinCo anticipate compensation committee will grant additiostalck options or other stock-based
awards to its employees after the distribution.FSawards will have a dilutive effect on SpinCo’sreags per share, which could adversely
affect the market price of SpinCo’s common stoakni-time to time, SpinCo will issue additional apts or other stock-based awards to its
employees under SpinCo’s employee benefits plans.

In addition, SpinCo’s amended and restated ceatdiof incorporation will authorize SpinCo to isswithout the approval of SpinCo’s
stockholders, one or more classes or series oépeef stock having such designation, powers, prafas and relative, participating, optional
and other special rights, including preferences 8g@nCo’s common stock respecting dividends asttibutions, as SpinCo’s board of
directors generally may determine. The terms of@mmore classes or series of preferred stock adili¢ce the voting power or reduce the
value of SpinCo’s common stock. For example, Spin@dd grant the holders of preferred stock thatrtg elect some number of SpinCo’s
directors in all events or on the happening of ggecevents or the right to veto specified tranigacs. Similarly, the repurchase or redemp
rights or liquidation preferences SpinCo could gis$o holders of preferred stock could affect t&dual value of the common stock. See
“Description of Rayonier Holding Company’s Capi&bck.”

Certain provisions in SpinCo’s amended and restatedtificate of incorporation and bylaws, and of evare law, may prevent or
delay an acquisition of SpinCo, which could decreathe trading price of SpinCo’s common stock.

SpinCo’s amended and restated certificate of immapon and amended and restated bylaws will contaid Delaware law contains,
provisions that are intended to deter coerciveda&epractices and inadequate takeover bids byngakich practices or bids unacceptably
expensive to the bidder and to encourage prospeatiguirers to negotiate with SpinCo’s board odctiors rather than to attempt a hostile
takeover. These provisions include, among others:

. the inability of SpinC’s stockholders to call a special meeti

. rules regarding how stockholders may present padp@s nominate directors for election at stockbolaheetings
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. the right of SpinC’s board to issue preferred stock without stocktrcdgproval;

. the division of SpinCo’s board of directorsarthree classes of directors, with each classsgistaggered three-year
term, and this classified board provision couldéhthe effect of making the replacement of incumlgénetctors more time
consuming and difficult

. a provision that stockholders may only remove daecwith cause
. the ability of SpinC’s directors, and not stockholders, to fill vacas@a SpinC’s board of directors; ar
. the requirement that the affirmative vote afc&holders holding at least 80 percent of Spin@oting stock is required to

amend certain provisions in SpinCo’s amended astatied certificate of incorporation and SpinCo’saded and restated
bylaws relating to the number, term and electioB@hCo’s directors, the filling of board vacancite calling of special
meetings of stockholders and director and offineéemnification provisions

In addition, because SpinCo has not chosen to dmpgixfrom Section 203 of the Delaware General Caan Law, this provision could
also delay or prevent a change of control thatpay favor. Section 203 provides that, subjectrtotéd exceptions, persons that acquire, or
are affiliated with a person that acquires, moenth5 percent of the outstanding voting stock BEtaware corporation shall not engage in
any business combination with that corporationiuding by merger, consolidation or acquisitionsdtlitional shares, for a three-year period
following the date on which that person or itslaffes becomes the holder of more than 15 perdehieacorporation’s outstanding voting
stock.

SpinCo believes these provisions will protect itsckholders from coercive or otherwise unfair takeyaactics by requiring potential
acquirers to negotiate with SpinCo’s board of dsesand by providing SpinCo’s board of directoffhwmore time to assess any acquisition
proposal. These provisions are not intended to rgkeCo immune from takeovers. However, these gions will apply even if the offer
may be considered beneficial by some stockholdeiscauld delay or prevent an acquisition that Spis®oard of directors determines is
in the best interests of SpinCo and SpinCo’s stoltldrs. These provisions may also prevent or disgmiattempts to remove and replace
incumbent directors.

In addition, an acquisition or further issuanc&pinCo’s stock could trigger the application of Bat 355(e) of the Internal Revenue
Code. For a discussion of Section 355(e), see “dtd.S. Federal Income Tax Consequences.” Urttetax matters agreement, SpinCo
would be required to indemnify Rayonier for theuléiag tax, and this indemnity obligation might disirage, delay or prevent a change of
control that you may consider favorable.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

This information statement and other materials Réroand SpinCo have filed or will file with the SEontain, or will contain, certain
forward-looking statements regarding businessesgias, market potential, future financial perforc@mand other matters. The words
“believe,” “expect,” “anticipate,” “project” and siilar expressions, among others, generally idefitdgward-looking statements,” which
speak only as of the date the statements were riihdanatters discussed in these forward-lookingestants are subject to risks,
uncertainties and other factors that could causeaboesults to differ materially from those prdgsat, anticipated or implied in the forward-
looking statements. In particular, information umbéd under “Risk Factors,” “Management’s Discussind Analysis of Financial Condition
and Results of Operations,” “Business,” and “Thpa8ation and Distribution” contain forward-lookistatements. Where, in any forward-
looking statement, an expectation or belief asitore results or events is expressed, such expattatbelief is based on the current plans
and expectations of SpinCo management and expresgedd faith and believed to have a reasonaldesphut there can be no assurance
the expectation or belief will result or be achiéwe accomplished. Except as may be required by $pinCo undertakes no obligation to
modify or revise any forward-looking statementsdfiect events or circumstances occurring afterddite of this information statement.
Factors that could cause actual results or everdsfer materially from those anticipated incluthe matters described under “Risk Factors
and “Management’s Discussion and Analysis of Firer€ondition and Results of Operations,” in adifitio the following other factors:

e competitive pressures in the markets in which Spio@erates

» risks associated with customer concentrat

* raw material and energy price

» risks associated with international operatic

» changes in global economic conditio

» the preliminary Chinese dumping duties imposedamnroodity viscose

» the effect of current and future environmental land regulations

» potential impact of future tobac-related restrictions

e potential for additional pension contributiol

* labor relations

» the effect of weather and other natural conditit

» transportation cost and availabili

» the failure to attract and retain key person

» the failure to develop new ideas and protect Sg's intellectual property
* uncertainties related to the availability of addfitl financing to SpinCo in the future and the ehsuch financing
» risks associated with product liability clain

« the inability to make or effectively integrate freguacquisitions
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* SpinCcs inability to engage in certain corporate trarisastfollowing the separatiol
» any failure to realize expected benefits from thgasation
» risks associated with Spin’s debt obligations following the separation; i

e uncertainties relating to general economic, pdlfibusiness, industry, regulatory and market doword.
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THE SEPARATION AND DISTRIBUTION
Overview

On January 27, 2014, Rayonier announced thatehded to separate its performance fibers businessifs forest resources and real
estate businesses. Rayonier announced that idiedeto effect the separation through a pro ratiiloligion of the common stock of a new
entity, which is SpinCo, formed to hold the assetd liabilities associated with the performanceifiobusiness.

On[e ], 2014, the Rayonier board of directors approveddistribution of the issued and outstanding shafé&pinCo common stock
on the basis of ¢ ] shares of SpinCo common stock for each Rayomiemaon share held as of the close of business oretioed date of
[e ], 2014.

On[e ], 2014, the distribution date, each Rayonier shalder will receive [¢ ] shares of SpinCo common stock for each Rayonier
common share held at the close of business orettoed date for the distribution, as described beRayonier shareholders will receive cash
in lieu of any fractional shares of SpinCo commtatk that they would have received after applicatbthis ratio. You will not be required
to make any payment, surrender or exchange youoiiR@ycommon shares or take any other action tiveg/our shares of SpinCo’s
common stock in the distribution. The distributminSpinCo’s common stock as described in this mi@tion statement is subject to the
satisfaction or waiver of certain conditions. Fanare detailed description of these conditions, &= Separation and Distribution—
Conditions to the Distribution.”

Reasons for the Separation

The Rayonier board of directors determined thastyparation of Rayoniex’performance fibers business from its forest nessuand rei
estate businesses would be in the best intere®ayainier and its shareholders and approved timegflaeparation. A wide variety of factors
were considered by the Rayonier board of diredtoevaluating the separation. Among other thinlgs,Rayonier board of directors
considered the following potential benefits of feparation:

« Distinct investment identitThe separation will allow investors to separateliue Rayonier and SpinCo based on their distinct
investment identities. SpinCo’s performance filmrsiness differs from Rayonier’s business in sdvespects, such as the
market for products, manufacturing processes, reBemd development capabilities and capital intgnghe separation will
enable investors to evaluate the merits, performamc future prospects of each company’s respegtismess and to invest in
each company separately based on these distin@atbgstics, and may attract new investors, whg na have properly
assessed the potentially higher value of the pmidoce fibers business relative to the value iuisantly accorded as a business
of a taxable REIT subsidiar

» Enhanced strategic and management foThe separation will allow SpinCo and Rayonier taeneffectively pursue their
distinct operating priorities and strategies anabd® management of both companies to focus on aregportunities for long-
term growth and profitability. For example, whilpiSCo’s management will be able to focus exclusgivei its performance
fibers business, the management of Rayonier witlddicated solely to growing its forest resourgess ial estate business

* More efficient allocation of capitaThe separation will permit each company to conegatits financial resources solely on its
own operations without having to compete with eaitter for investment capital. This will provide Bamompany with greater
flexibility to invest capital in its businessesartime and manner appropriate for its distinctteffg and business needs and
facilitate a more efficient allocation of capithd. particular, the separation will allow SpinCoitgur higher leverage than it
currently has on a sta-alone basis, which would result in a lower ovecalt of capital
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» Direct access to capital markeThe separation will create an independent equitictire that will afford SpinCo direct access
to the capital markets and will facilitate SpinCalsility to effect future acquisitions utilizing ByCo’s common stock. As a
result, each company will have more flexibilitydapitalize on its unique growth opportuniti

» Alignment of incentives with performance objectiThe separation will facilitate incentive compensatarrangements for
employees more directly tied to the performancthefrelevant company’s business, and enhance epwluying and retention
by, among other things, improving the alignmentainagement and employee incentives with performandegrowth
objectives.

Neither SpinCo nor Rayonier can assure you thloviing the separation, any of the benefits desatibbove or otherwise will be
realized to the extent anticipated or at all.

The Rayonier board of directors also consideredrab®r of potentially negative factors in evaluatihg separation, including the loss of
synergies and joint purchasing power and increasests resulting from operating as a separate pehlity, one-time costs of the separation,
the risk of not realizing the anticipated benefitshe separation and limitations placed upon Spia€ a result of any tax-sharing agreement.
The Rayonier board of directors concluded thaipibiential benefits of the separation outweighedeHactors.

Formation of a New Company Prior to Rayonier Holdirg Company’s Distribution

SpinCo was formed in Delaware on January 16, 2fat4he purpose of holding Rayonier’s performanberfs business. As part of the
plan to separate the performance fibers business thhe remainder of its businesses, Rayonier glatransfer the equity interests of certain
entities that operate the performance fibers bgsiaad the assets and liabilities of the performdibers business to SpinCo prior to the
distribution, including environmental liabilitieslating to prior dispositions and discontinued agiens which were unrelated to SpinCo’s
ongoing operations.

When and How You Will Receive the Distribution

With the assistance of Computershare, Rayonieratspe distribute SpinCo common stock on [ ], 2014, the distribution date, to all
holders of outstanding Rayonier common shares #seaflose of business o [ ], 2014, the record date for the distribution. Compaltare
which currently serves as the transfer agent agidtrar for Rayonier's common shares, will servéhassettlement and distribution agent in
connection with the distribution and the transfgera and registrar for SpinCo common stock.

If you own Rayonier common shares as of the clédmisiness on the record date for the distribut&pinCo’s common stock that you
are entitled to receive in the distribution will issued electronically, as of the distribution ¢débeyou in direct registration form or to your
bank or brokerage firm on your behalf. If you anegistered holder, Computershare will then mail gairect registration account statement
that reflects your shares of SpinCo common stdgkou hold your shares through a bank or brokefage your bank or brokerage firm will
credit your account for the shares. If you own Ragocommon shares through the Rayonier dividemvestment plan, the SpinCo shares
you receive will be distributed to a new SpinCoidiénd reinvestment plan account that will be crédbe you. Direct registration form refe
to a method of recording share ownership when rysipal share certificates are issued to sharehglderis the case in this distribution. If
you sell Rayonier common shares in “regular-way”market up to and including the distribution datey will be selling your right to recei
shares of SpinCo common stock in the distribution.

Commencing on or shortly after the distributioneddt you hold physical share certificates thatresent your Rayonier common shares
and you are the registered holder of the sharessepted by those certificates, the distributioanagyill mail to you an account statement
indicates the number of shares of SpinCo’s comnbackshat have been registered in book-entry farmpaur name.
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Most Rayonier shareholders hold their common shéwresigh a bank or brokerage firm. In such casespank or brokerage firm would
be said to hold the shares in “street name” andeostnip would be recorded on the bank or brokeragesf books. If you hold your Rayonier
common shares through a bank or brokerage firny; lpaok or brokerage firm will credit your accouat the SpinCo common stock that you
are entitled to receive in the distribution. If yieave any questions concerning the mechanics afig@hares held in “street name,” please
contact your bank or brokerage firm.

Transferability of Shares You Receive

Shares of SpinCo common stock distributed to hslideconnection with the distribution will be tré@sable without registration under
the U.S. Securities Act of 1933, as amended, oB#wirities Act, except for shares received bygersvho may be deemed to be SpinCo
affiliates. Persons who may be deemed to be Spiffiliates after the distribution generally incluahgividuals or entities that control, are
controlled by or are under common control with Sgnwhich may include certain SpinCo executivecsifs, directors or principal
stockholders. Securities held by SpinCo affiliatéisbe subject to resale restrictions under theusities Act. SpinCo affiliates will be
permitted to sell shares of SpinCo common stocl pafsuant to an effective registration statemer@oexemption from the registration
requirements of the Securities Act, such as thenptien afforded by Rule 144 under the Securities Ac

Number of Shares of Rayonier Holding Company Commorstock You Will Receive

For each Rayonier common share that you own atltse of business ore[ ], 2014, the record date for the distribution, yaill
receive [® ] shares of SpinCo common stock on the distributiate. Rayonier will not distribute any fractiosalares of SpinCo common
stock to its shareholders. Instead, if you aregéstered holder, Computershare (which is sometirafesred to herein as the distribution ag
will aggregate fractional shares into whole shase#i,the whole shares in the open market at piiagainarket prices and distribute the
aggregate cash proceeds (net of discounts and smioms) of the sales pro rata (based on the freadtghare such holder would otherwise be
entitled to receive) to each holder who otherwigell have been entitled to receive a fractionatesivathe distribution. The distribution
agent, in its sole discretion, without any influerily Rayonier or SpinCo, will determine when, hawd through which broker-dealer and at
what price to sell the whole shares. Any brokerteleased by the distribution agent will not be #iliate of either Rayonier or SpinCo.
Computershare is not an affiliate of either RayonieSpinCo. Neither SpinCo nor Rayonier will bdeato guarantee any minimum sale price
in connection with the sale of these shares. Rewipiof cash in lieu of fractional shares will betentitled to any interest on the amounts of
payment made in lieu of fractional shares.

The aggregate net cash proceeds of these salectibhal shares will be taxable for U.S. fedemabime tax purposes. See “Material U.S.
Federal Income Tax Consequences” for an explanafitiee material U.S. federal income tax conseqesiot the distribution. If you hold
physical certificates for Rayonier common sharabsane the registered holder, you will receive acktfeom the distribution agent in an
amount equal to your pro rata share of the aggeeggttcash proceeds of the sales. SpinCo estithatieis will take approximately two weeks
from the distribution date for the distribution atjéo complete the distributions of the aggrega&tecash proceeds. If you hold your Rayonier
common shares through a bank or brokerage firny; lpank or brokerage firm will receive, on your bihgour pro rata share of the
aggregate net cash proceeds of the sales andeatt@nically credit your account for your sharesath proceeds.

Treatment of Equity Based Compensation

As of the distribution date, each Rayonier stoctiarpwill be converted into both an adjusted Ragositock option and a SpinCo stock
option, with adjustments made to the exercise prizel humber of shares subject to each optiondierdo preserve the aggregate intrinsic
value of the original Rayonier stock option as nueed immediately before and immediately after tygasation, subject to rounding. The
adjusted Rayonier stock options and the SpinCdksiptons will be subject to substantially the saerens, vesting conditions, post-

37



Table of Contents

termination exercise rules, and other restrictitwas applied to the original Rayonier stock optimmmediately before the separation. Holders
of Rayonier restricted stock, including Rayonien+amployee directors, will retain those awards alsd will receive restricted stock of
SpinCo, in an amount that reflects the distributimfRayonier shareholders, by applying the distidvuratio to Rayonier restricted stock
awards as though they were unrestricted Rayoniarnen shares.

Performance share awards outstanding as of thébdisbn date will be treated as follows:

Performance share awards granted in 2012 @vi&B12-2014 performance period) will be split ibtih Rayonier performance
share awards and SpinCo performance share awaddsikhoontinue to be subject to the same perforoeagriteria as applied
immediately prior to the separation, except thtltshareholder return at the end of the perforrageriod will be based on the
combined stock prices of Rayonier and SpinCo andpayment earned will be made to the applicablerdwalder in shares of
Rayonier common stock and shares of SpinCo comitomk .«

Performance share awards granted in 2013 @&b132015 performance period) will be cancelled as efdistribution date ar
replaced with time-vested equity awards of thegegtaration employer of each award holder (Rayani&pinCo, as the case
may be) that will vest 24 months after the disttid date, generally subject to the holder’'s camtithemployment. The value of
each time-vested equity award will be equivalerthtogrant date value of the performance sharedcathat it replaces, subject to
rounding.

Performance share awards granted in 2014 @&b14-2016 performance period) will be cancelied replaced with
performance share awards of the post-separatiotogarf each holder (Rayonier or SpinCo, as treeaaay be), and will be
subject to the achievement of performance criti¥d relate to the post-separation business dcdipipicable employer during a
performance period ending December 31, 2016. Theevaf each replacement performance share awaltevéquivalent to the
grant date value of the performance share awatdttfeplaces, subject to roundir

Treatment of 401(k) Shares

Rayonier common shares held in Rayonier's 401@&hgWwill be treated in the same manner in theiligion as outstanding Rayonier
common shares.

Results of the Distribution

After its separation from Rayonier, SpinCo will & independent, publicly traded company. The actualber of shares to be distributed
will be determined at the close of business en [|, 2014, the record date for the distribution, and reiflect any exercise of Rayonier optir
between the date the Rayonier board of directarkadks the distribution and the record date fordis&ibution. The distribution will not
affect the number of outstanding Rayonier commareshor any rights of Rayonier shareholders. Ra&yamill not distribute any fractional
shares of SpinCo common stock.

SpinCo will enter into a separation agreement d@hdraelated agreements with Rayonier before theilution to effect the separation
and provide a framework for SpinCo’s relationshighviRayonier after the separation. These agreenvalitgrovide for the allocation
between Rayonier and SpinCo of Rayonier’s asdatsilities and obligations (including employee bétseintellectual property, and tax-
related assets and liabilities) attributable taquks prior to SpinCo’s separation from Rayonier ailtigovern the relationship between
Rayonier and SpinCo after the separation. For @&mdetailed description of these agreements, seddi@dRelationships and Related Person
Transactions.”
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Market for Rayonier Holding Company Common Stock

There is currently no public trading market fori8po’'s common stock. SpinCo intends to apply to listd@smon stock on the New Yc¢
Stock Exchange under the symbok“[ ].” SpinCo has not and will not set the initial ggiof its common stock. The initial price will be
established by the public markets.

SpinCo cannot predict the price at which its commsimek will trade after the distribution. In fatte combined trading prices, after the
separation, of the shares of SpinCo common stakeidch Rayonier shareholder will receive in tistritiution and the Rayonier common
shares held at the record date for the distributiay not equal the “regular-way” trading price afRayonier share immediately prior to the
separation. The price at which SpinCo common stades may fluctuate significantly, particularlytiian orderly public market develops.
Trading prices for SpinCo common stock will be det@ed in the public markets and may be influeniogdnany factors. See “Risk
Factors—Risks Related to Rayonier Holding Compa@dsmimon Stock.”

Incurrence of Debt

Prior to the distribution, SpinCo expects to inapproximately, $p ] billion of new debt. The $¢ ] billion of indebtedness is
expected to consist of a 8] ] million term loan, and $ ] million of corporate bonds. The net proceedsheflhorrowings are expected to
fund cash transfers of approximatelys$[ ] million to Rayonier, as described in “Certain &e@nships and Related Person Transactions—
The Separation Agreement—Cash Transfers,” witthttlance to be used by SpinCo for general corpguateoses.

Trading Between the Record Date and Distribution D&

Beginning on or shortly before the record datetffier distribution and continuing up to and includthgpugh the distribution date,
Rayonier expects that there will be two marketRayonier common shares: a “regular-way” marketamtiex-distribution’market. Rayoni¢
common shares that trade on the “regular-way” ntasilétrade with an entitlement to SpinCo commdraes distributed pursuant to the
separation. Rayonier common shares that tradeeofe#distribution” market will trade without an ttfement to SpinCo common stock
distributed pursuant to the distribution. Therefafgou sell Rayonier common shares in the “regway” market up to and including throu
the distribution date, you will be selling yourhitgo receive SpinCo common stock in the distrifnutilf you own Rayonier common shares at
the close of business on the record date andmsedetshares on the “ex-distribution” market uprtd sacluding through the distribution date,
you will receive the shares of SpinCo common stbek you are entitled to receive pursuant to yaunership as of the record date of
Rayonier common shares.

Furthermore, beginning on or shortly before therdalate for the distribution and continuing upatal including the distribution date,
SpinCo expects that there will be a “when-issuedfkat in its common stock. “When-issued” tradinfgre to a sale or purchase made
conditionally because the security has been awbadiut not yet issued. The “when-issued” tradirsgket will be a market for SpinCo
common stock that will be distributed to holdersRafyonier common shares on the distribution dateou owned Rayonier common share
the close of business on the record date for tteilolition, you would be entitled to SpinCo comnsbock distributed pursuant to the
distribution. You may trade this entitlement to i@saof SpinCo common stock, without the Rayonienitmn shares you own, on the “when-
issued” market. On the first trading day followithg distribution date, “when-issued” trading wigspect to SpinCo common stock will end,
and “regular-way” trading will begin.
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Conditions to the Distribution

SpinCo has announced that the distribution wilkffective at 11:59 p.m., Eastern time, om [], 2014, which is the distribution
date, provided that the following conditions shellve been satisfied (or waived by Rayonier indte sliscretion):

. the transfer of assets and liabilities from &agr to SpinCo shall have been completed in aesare with the separation
agreement
. Rayonier shall have received a private lettding from the IRS to the effect that, among otténgs, the contribution of

assets and liabilities from Rayonier to SpinCo treddistribution, taken together, will qualify agransaction that is tax-
free for U.S. federal income tax purposes undeti®@ex 355 and 368(a)(1)(D) of the Code and cettainsactions related
to the transfer of assets and liabilities to SpimCoonnection with the separation will not resalthe recognition of any
gain or loss to Rayonier, SpinCo or their sharetisidand such private letter ruling shall not hagen revoked or
modified in any material respe:

. Rayonier shall have received an opinion fromydRéger’s outside tax counsel to the effect thathwespect to certain
requirements for tax-free treatment under SectEmh & the Code on which the IRS will not rule, suebuirements will
be satisfied

. the SEC shall have declared effective Spin@agsstration statement on Form 10, of which thfsiimation statement

forms a part, and this information statement dhalle been mailed to the Rayonier sharehol

. all actions and filings necessary or appropriatder applicable U.S. federal, U.S. state orrctbeurities laws shall have
been taken and, where applicable, have becometigffen been accepted by the applicable governrhanthority;

. the transaction agreements relating to the separahiall have been duly executed and deliverethdyparties

. no order, injunction, or decree issued by amyrcof competent jurisdiction or other legal rastt or prohibition
preventing the consummation of the separationribigion or any of the related transactions shallrbeffect;

. the shares of SpinCo common stock to be digkit shall have been accepted for listing on th&R¥ubject to official
notice of distribution

. Rayonier shall have received the proceeds timtash transfers from SpinCo, as described im&@eRelationships and
Related Person Transactions—The Separation Agreentash Transfers”, and Rayonier shall be satisfiats sole and
absolute discretion that, as of the effective tohthe distribution, it shall have no further lilityi under any of the SpinC
financing arrangements described under “DescriptioMaterial Indebtedness—Indebtedness in Conneetith the
Separatio”; and

. no event or development shall have occurregkest that, in the judgment of Rayonier’s boardiwéctors, in its sole and
absolute discretion, makes it inadvisable to effieetseparation, the distribution and other relat@adsactions

Rayonier will have the sole and absolute discretiodetermine (and change) the terms of, and whétheroceed with, the distribution
and, to the extent it determines to so proceedetermine the record date for the distribution teddistribution date and the distribution
ratio. Rayonier does not intend to notify its siaiders of any modifications to the terms of theasation that, in the judgment of its board of
directors, are not material.
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For example, the Rayonier board of directors magimsider material such matters as significant cearg the distribution ratio, the assets to
be contributed or the liabilities to be assumeth@nseparation. To the extent that the Rayonierdbofdirectors determines that any
modifications by Rayonier materially change theeriat terms of the distribution, Rayonier will nigtRayonier shareholders in a manner
reasonably calculated to inform them about the fraadion as may be required by law, by, for examplgblishing a press release, filing a
current report on Form 8-K, or circulating a suppdmt to this information statement.
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DIVIDEND POLICY

SpinCo expects that it will pay a regular cashdbwid at an annual rate of &[ ] per share, starting with the quarterly dividendbéopaic
in[e® 1],2014. However, the timing, declaration, amourarmd payment of any dividends following the sefiaraby SpinCo is within the
discretion of its board of directors and will degarpon many factors, including Spin@dinancial condition, earnings, capital requiretsesi
its operating subsidiaries, debt service obligati@ovenants associated with certain of SpinCdx slervice obligations, legal requirements,
regulatory constraints, industry practice, abitiygain access to capital markets, and other facteemed relevant by its board of directors.
Moreover, if SpinCo determines to pay any dividanthe future, there can be no assurance thatlitemtinue to pay such dividends or the
amount of such dividends.
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CAPITALIZATION

The following table sets forth SpinCo’s capitalinatas of September 30, 2013, on a historical kasison a pro forma basis to give
effect to the pro forma adjustments included im&g’'s unaudited pro forma financial information.eTihnformation below is not necessarily
indicative of what SpinCo’s capitalization wouldviesbeen had the separation, distribution and rfft@ncing transactions been completed
as of September 30, 2013. In addition, it is ndidative of SpinCo’s future capitalization. Thi®ka should be read in conjunction with
“Unaudited Pro Forma Condensed Combined Finanti&éBents,” “Selected Historical Combined FinanBiata of Rayonier Holding
Company,” “Management’s Discussion and Analysifiofncial Condition and Results of Operations,” &pihCo’s combined financial
statements and notes included in the “Index tordiz Statements and Schedule” section of thisrmédion statement.

September 30, 201

(dollar amounts in millions Actual Pro Forma
Cash
Cash and cash equivalel ¢ — $ —
Capitalization:
Debt Outstanding
Long-term debt $ — & —
Net Investment
Common stocl < — $ —
Additional paic-in capital — 932
Retained earning 1,365 —
Transfers to parent, n (370 —
Accumulated other comprehensive |i (61) (95)
Total net investmer 934 837
Total capitalizatior & 93¢ $ 83

SpinCo has not yet finalized its post-distributa@apitalization. Pro forma financial information legfting SpinCo’s post-distribution
capitalization will be included in an amendmenttis information statement.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA OF RAYO NIER HOLDING COMPANY

The following selected financial data reflect tloenbined operations of SpinCo. SpinCo derived thecsad combined income statement
data for the nine months ended September 30, 2012@12 and the selected combined balance sheetdalf September 30, 2013 from its
unaudited interim combined financial statementdctviare included elsewhere in this informationestagnt. SpinCo derived the selected
combined income statement data for the years ebdedmber 31, 2012, 2011 and 2010, and the seleotetined balance sheet data as of
December 31, 2012 and 2011, as set forth below ft® audited combined financial statements, wiaichincluded in the “Index to Financial
Statements and Schedule” section of this informastatement. SpinCo derived the selected combimemhie statement data for the years
ended December 31, 2009 and 2008 and the selemtetnimed balance sheet data as of September 30,a2@ilRecember 31, 2010, 2009 and
2008 from SpinCo’s underlying financial records,iethwere derived from the financial records of Raigo and are not included in this
information statement. The historical results domexessarily indicate the results expected forfatwre period. To ensure a full
understanding, you should read the selected comlfinancial data presented below in conjunctiomWilanagement’s Discussion and
Analysis of Financial Condition and Results of Ggtems”and the combined financial statements and acconipgumptes included elsewhe
in this information statement.

Nine Months Ended

September 3( Years Ended December &

(dollar amounts in millions 2013 2012 2012 2011 2010 2009 2008
Statement of Income Data
Sales $ 765 ¢ 794 ¢ 109 ¢ 1021 ¢$ 884 ¢ 841 ¢ 800
Operating income (¢ 218 253 342 283 201 373 135
Net income (a 169 182 242 214 159 305 89
Balance Sheet Data
Total assets (k $ 1,160 $ 856 ¢ 921 ¢ 665 $ 568 ¢ 737 & 504
Property, plant and equipment, | 853 603 681 433 358 318 320
Other Operating Data:
EBITDA (a) (c) $ 270 ¢ 295 ¢ 404 ¢ 339 $ 258 ¢ 431 & 192
Alternative Fuel Mixture Cred — — — — — (205) —
Adjusted EBITDA (c) $ 270 ¢ 295 ¢ 404 ¢ 339 ¢$ 258 ¢ 22¢ ¢ 192
Sales volumes (thousands of metric tc

Cellulose specialtie 357 365 503 504 480 464 471

Absorbent material 98 152 214 227 238 270 253

Commaodity viscosi 19 — — — — — —

Total 474 517 717 731 718 734 724

(a) Results for 2009 include $205.2 million, neegpenses, related to the Alternative Fuel Mix@redit (“AFMC”). See Note 7 —income
Taxegto the Combined Financial Statements for additiamf@rmation.

(b) Total Assets in 2009 include a $215.5 millieceivable related to the Alternative Fuel Mixturedit (“AFMC”). See Note 7 —income
Taxesto the Combined Financial Statements for additiamf@rmation.

(c) For a reconciliation of EBITDA and Adjusted HEA to net income and cash flow from operationg, ‘9¢¢anagement’s Discussion and
Analysis of Financial Condition and Results of Ggtems—Performance Indicator.”
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS

The unaudited pro forma condensed combined finhatEgements presented below have been derived$mnCo’s historical combined
financial statements included in this informatidatement. While the historical combined financtatsments reflect the past financial results
of SpinCo’s performance fibers business, thesdgroa statements give effect to the separatiohaf business into an independent, publicly
traded company. The pro forma adjustments to reflecseparation include:

e The distribution of SpinCo common stock to Rayomsieareholders
e The issuance by SpinCo of e ] billion of new debt in connection with the sepavati
» The transfer by SpinCo of approximatelye ] million to Rayonier prior to the distributio

* The transfer of assets and liabilities from &aigr to SpinCo, primarily related to postretiremleanefit plans, certain property, plant
and equipment, and environmental liabilities asseci with prior dispositions and discontinued opiers, which were not included
in the historical combined statemer

The pro forma adjustments are based on availafdeniation and assumptions management believesassnable; however, such
adjustments are subject to change as the cosfseodting as a stand-alone company are determinedidition, such adjustments are
estimates and may not prove to be accurate. Thedited pro forma condensed combined financial statés do not reflect all of the costs of
operating as a stand-alone company, including pleskigher information technology, tax, accountitigasury, legal, investor relations,
insurance and other similar expenses associatbdogérating as a stand-alone company. Only coatsitanagement has determined to be
factually supportable and recurring are includegrasforma adjustments, including the items desctibove. Incremental costs and expe
associated with operating as a stand-alone compdrigh are not reflected in the accompanying pronfocondensed combined financial
statements, are estimated to be approximatety § million before-tax annually.

Subject to the terms of the separation and didtdhiagreement, SpinCo will generally pay all naureing thirdparty costs and expen:
related to the separation and incurred by Spin@w py the separation date. Such nonrecurring amsoane expected to include costs to
separate and/or duplicate information technologesys, investment banker fees, outside legal acabating fees, debt issuance and other
similar costs. After the separation, subject totdrens of the separation and distribution agreenaintosts and expenses related to the
separation incurred by either Rayonier or SpinClblva borne by the party incurring the costs anpegses. Nonrecurring costs associated
with the separation, which SpinCo expects to ineludits income within one year after the sepamtise estimated to be approximately$[
] million before-tax.

The unaudited pro forma condensed combined statesfi@mcome for the nine months ended Septembe2@03 and the year ended
December 31, 2012 have been prepared as thougleplaeation occurred on January 1, 2012. The ureligio forma condensed combined
balance sheet at September 30, 2013 has beenguieggmthough the separation occurred on Septerdb2033. The unaudited pro forma
condensed combined financial statements are fetilitive purposes only, and do not reflect whanGSe's financial position and results of
operations would have been had the separation @cton the dates indicated and are not necessgadliyative of its future financial position
and future results of operations.

SpinCo’s retained cash balance and the amountafakh distribution to Rayonier are subject toaderdjustments for SpinCo
employee-related assets and liabilities. The falhgwpro forma statements do reflect the impactushsadjustments, though the amount of the
adjustment at the separation date will be diffefeither higher or lower) depending on the findésgon of employees.

The unaudited pro forma condensed combined finhagements should be read in conjunction witmBpis historical combined
financial statements and “Management’s Discussi@hAnalysis of Financial Condition and Results g@ieations” included in this
information statement. The unaudited pro forma emséd combined financial statements constitutedoviooking information and are
subject to certain risks and uncertainties thatccoause actual results to differ materially frdmde anticipated. See “Cautionary Statement
Concerning Forward-Looking Statements” include@wlsere in this information statement.
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RAYONIER HOLDING COMPANY
UNAUDITED PROFORMA CONDENSED
COMBINED STATEMENT OF INCOME

For the Nine Months Ended September 30, 2013
(in millions of dollars, except for per share amouts)

As
Reported Debt
SALES $ 765 $ —
Costs and expens
Cost of sale: 516 —
Gross margir 249 —
Selling and general expens 27
Other operating expen: 4
OPERATING INCOME 218 —
Interest expens — — (@
Interest and miscellaneous income, 1 —
INCOME BEFORE INCOME TAXES 219 —
Income tax expens 50 — (b
NET INCOME § 169 § =
Pro forma earnings per sha
Basic
Diluted
Pro forma weighted average shares outstandingp@usainds)
Basic
Diluted

See accompanying notes to Unaudited Pro Forma @sedeCombined Financial Statements.
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RAYONIER HOLDING COMPANY
UNAUDITED PROFORMA CONDENSED
COMBINED STATEMENT OF INCOME

For the Year Ended December 31, 2012
(in millions of dollars, except for per share amouts)

As
Reported Debt Pro Forma
SALES & 1,09¢ § = & 1,095
Costs and expens
Cost of sale: 716 — 716
Gross margit 379 — 379
Selling and general expens 36 — 36
Other operating expen: 1 — 1
OPERATING INCOME 342 — 342
Interest expens — — (@ —
Interest and miscellaneous income, — — —
INCOME BEFORE INCOME TAXES 342 — 342
Income tax expens 100 — (b 100
NET INCOME ¢ 242 § = ¢ 242
Pro forma earnings per sha
Basic [e ]
Diluted [ ]
Pro forma weighted average shares outstandingp@usainds)
Basic [e ]
Diluted [e ]

See accompanying notes to Unaudited Pro Forma @srdeCombined Financial Statements.
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RAYONIER HOLDING COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE TS

As of September 30, 2013

(in millions of dollars unless otherwise stated)

Disc Ops  Benefits
As Pro
Reported (d) (e) Debt (f) Other Forma
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ — $ — $ — ¢ — & — $ —
Accounts receivable, less allowance for
doubtful accounts of $140 thousa 96 — — — — 96
Inventory 119 — — — — 119
Deferred tax asse 30 27) (9) 3
Prepaid and other current ass 36 — — — — 36
Total current asse 281 — — — (27) 254
PROPERTY, PLANT AND EQUIPMENT
Land 16 — — — — 16
Buildings 177 — — — — 177
Machinery and equipme 1,752 — — — 2 1,754
Construction in progres 16 — — — — 16
Total property, plant and
equipment, gros 1,961 — — — 2 1,963
Les—accumulated depreciatic (1,108 — — — (1) (1,109
Total property, plant and
equipment, ne 853 — — — 1 854
OTHER ASSETS 26 11 — — — 37
TOTAL ASSETS $ 1,160 ¢ 1 § — $§ — $ (26) $ 1,145
LIABILITIES AND NET INVESTMENT
CURRENT LIABILITIES
Accounts payabl $ 81 & — $ — § — & — $ 81
Current liabilities for dispositions ar
discontinued operatior — 8 — — — 8
Other current liabilitie: 30 1 — — 3 34
Total current liabilities 111 9 — — 3 123
LONG-TERM DEBT — — — — — —
NON-CURRENT LIABILITIES FOR
DISPOSITIONS AND DISCONTINUED
OPERATIONS — 67 — — — 67
PENSION AND OTHER POSTRETIREMENT BENEFITS 51 — 50 — — 101
DEFERRED INCOME TAXES 64 (28) (20) — — 16
OTHER NON-CURRENT LIABILITIES — — — — 1 1
COMMITMENTS AND CONTINGENCIES
NET INVESTMENT
Common stocl — — — — — —
Additional paic-in capital — — — — 93z (h) 932
Retained earning 1,365 — — — (1,365 (h) —
Transfers to Rayonier, n (370 (37) 4 — 40% (h) —
Accumulated other comprehensive | (61) — (34) — — (95)
TOTAL NET INVESTMENT 934 (37) (30) — (30) 837
TOTAL LIABILITIES AND NET
INVESTMENT $ 1,16C ¢ 1 ¢ — § — § (26) $ 1,145

See accompanying notes to Unaudited Pro Forma @srdeCombined Financial Statements.
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RAYONIER HOLDING COMPANY
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

(&) Represents adjustments to interest resultomg the assumed incurrence ofed[ ] billion of indebtedness in connection with the
separation, as follow:

Nine Months Ended Year Ended
September 30, 201 December 31, 201
(dollars in millions unless otherwise stat
Interest expense on $[ ] billion of newly incurred indebtedness $ P $ P
] ]
Loan fees and amoritization of debt issuance ¢ [e ] [e ]
Total pro forma adjustments to interest expense $ P $ P
] ]

Pro forma interest expense was calculated based assumed blended rate of [ ] percent before debt issuance costs and fees. The
interest rates reflect estimates based on an assimvestment grade rating with an appropriate spraer the relevant benchmark rate.
Interest expense also includes amortization of dsliance costs and liquidity facility fees (sed¢eNe )). In addition, bridge loan fees
incurred at certain stages while the loan is ontitey are incorporated. Debt issuance costs andllty facility fees are amortized over
the terms of the associated debt and credit faciliertain of the bridge loan fees are expensedcasred. The calculation of interest
assumes constant debt levels throughout the ppramknted; actual interest expense may be higHewer depending on fluctuations in
interest rates. A$¢ ] percent change in interest rates would resut $ie ] million change in annual interest expense.

(b) Represents the tax effect of pro forma adjustsi&® income before income taxes using the stattitox rate (35% federal rate plus an
effective 1.5% state rate) percent for both the mionths ended September 30, 2013, and the yead &wtember 31, 2012. The
effective tax rate of SpinCo could be differentl{er higher or lower) depending on activities sujosat to the separatio

(c) The calculations of pro forma basic earningsshere and average shares outstanding for thedoeresented are based on the number of
shares used to calculate Rayonier common sharstanding for the nine months ending September @03 2nd the year ended
December 31, 2012, adjusted for the distributidioraf [ ® ] share of our common stock for every [ ] shares of Rayonier common
shares outstandin

The calculations of pro forma diluted earnings gi'are and average shares outstanding for the penésénted are based on the number
of shares used to calculate Rayonier diluted egsnirer share for the nine months ending Septenthe?(3.3 and the year ended
December 31, 2012, adjusted for the same distdbuttio. This calculation may not be indicativetud dilutive effect that will actually
result from SpinCo stock-based awards issued inection with the adjustment of outstanding Rayosieck-based awards or the grant
of new stock-based awards. The number of diluthegas of common stock underlying SpinCo stock-basestds issued in connection
with the adjustment of outstanding Rayonier stoakea awards will not be determined until afterdistribution date.

(d) Represents environmental liabilities relatiagtior dispositions and discontinued operationRayonier. Seel‘iabilities for Disposition:
and Discontinued Operatic” for additional information

(e) Represents the funded status associated wjtbria-sponsored pension plans and other emplogeefib arrangements for the known
SpinCo employees located in the United States.athgal amount of pension and employee benefit asset liabilities will be different
(either higher or lower) based on the final setactf employees

(f) The $[* ] billion of long-term debt is expected to congift $[® ] million term loan, and $¢ ] million of corporate bonds. In
addition, SpinCo expects to have access to appeirign$[® ] million in liquidity through a revolving creditkility. The actual debt
structure may vary depending on market conditi@usts and expenses related to obtaining the delhding the liquidity facility, will
be deferred and amortize
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RAYONIER HOLDING COMPANY
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

(g) Represents the Cellulosic Biofuel Producer @1¢@BPC”) tax credit carryforward which will betilized in the income tax returns of
Rayonier TRS Holdings Inc., a wholly-owned subgigiaf Rayonier. SpinCo was a subsidiary of Rayoaisd, for purposes of U.S.
federal and state income taxes, was not directhjestito income taxes but was included in the inedax return of Rayonier TRS
Holdings Inc. See Note 3 -Summary of Significant Accounting Policasd Note 7—income Taxe® the Condensed Combined
Financial Statements for additional informati

(h) Represents the elimination of the net investmeriRéyonier and adjustments to additional paid iritebpesulting from the following

(dollars in millions)

Reclassification of Rayoni's net investmer § (37C
Reclassification of SpinC's retained earning 1,365
New assets and liabilities recorded on Spi's books (97)
New acccumulated other comprehensive loss recarde®binCe's books 34
Total additional pai-in capital $ 932

LIABILITIES FOR DISPOSITIONS AND DISCONTINUED OPERA TIONS

Included in the Unaudited Pro Forma Condensed CombBalance Sheet at September 30, 2013 are emaraal liabilities relating to
prior dispositions and discontinued operations,chlinclude Rayonier's Port Angeles, Washingtonalisag pulp mill that was closed in
1997; Rayonier’s wholly-owned subsidiary, Southéfaod Piedmont Company, which ceased operations titha environmental
investigation and remediation activities in 1989 ather miscellaneous assets held for disposiBonthern Wood Piedmont Company owns
or has liability for ten inactive former wood triga sites that are subject to the Resource Consenvand Recovery Act, the Comprehensive
Environmental Response, Compensation and Lial#\élyof 1980 and/or other similar federal or statgiges relating to the investigation and
remediation of environmentally-impacted sites.

Use of Estimates

At September 30, 2013, these prior dispositionsdiscbntinued operations had $76 million of accrligilities for environmental costs.
Numerous cost assumptions are used in estimatasgtbbligations. Factors affecting these estimatdésde changes in the nature or exter
contamination, changes in the content or volumth®imaterial discharged or treated in connectidh wine or more impacted sites,
requirements to perform additional or differentesssnent or remediation, changes in technologyntlagtiead to additional or different
environmental remediation strategies, approachésvankplans, discovery of additional or unanticazthtontaminated soil, groundwater or
sediment on or off-site, changes in remedy selectibanges in law or interpretation of existing kamd the outcome of negotiations with
governmental agencies or non-governmental pafMasagement periodically reviews its environmeritilities and also engages third-
party consultants to assess its ongoing remediaficontaminated sites. A significant change in ahthe estimates could have a material
effect on the results of operations. Typically,sheost estimates do not vary significantly on arggui-to-quarter basis, although there can be
no assurance that such a change will not occurerfuture.

Significant Accounting Policies

Liabilities are established to assess, remediateramitor sites related to dispositions or disawntd operations from which no curren
future benefit is discernible. These obligatiors established based on
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RAYONIER HOLDING COMPANY
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

payments over the next 20 years and require sigmifiestimates to determine the proper amountyapaint in time. Generally, monitoring
expense obligations are fixed once remediationegtejare at or near completion. The projected geffom 2013 through 2032, reflects the
time in which potential future costs are both eatie and probable. As new information becomes abigi) these cost estimates are updated
and recorded liabilities are adjusted appropriatélwironmental liabilities are accounted for onuawdiscounted basis and are reflected in
current and non-current “Liabilities for dispositand discontinued operations” in the UnauditedAarma Condensed Combined Balance

Sheet.

An analysis of the liabilities for dispositions adidcontinued operations follows:

September 3C December 31

(dollars in millions) 2013 2012
Balance, beginning of period $ 81.7 &) 90.8
Expenditures charged to liabiliti (6.4) (9.9)
Increase to liabilitie: 0.2 0.8
Balance, end of peric 75.5 81.7
Less: Current portio (8.4) (8.1)
Non-current portior $ 67.1 § 73.6

Below are disclosures for specific site liabilitiwhere current estimates exceed 10 percent obthkliabilities for dispositions and
discontinued operations at September 30, 2013.naiysis of the activity for the nine months endegpt®mber 30, 2013 and the year ended
December 31, 2012 is as follows:

Activity (in millions)

(Reduction) September 3C
Increase tc

2011 Increase to 2012 2013

Sites Liability Expenditures Liabilities Liability Expenditures Liabilities Liability
Augusta, Georgi ¢ 139 $ (0.8) $ (1.0 $ 121 $ (0.7) $ — $ 11.4
Spartanburg, South Caroli 14.7 (0.9 0.2 14.0 (0.9 — 13.1
East Point, Georgi 11.0 (1.0) 0.9 10.9 (0.6) — 10.3
Baldwin, Florida 9.7 (0.9 0.3 9.1 (0.8) — 8.3
Other SWP site 26.3 (3.6) (1.8) 20.9 (1.7) — 19.2
Total SWP 75.6 (7.2) (1.4) 67.0 (4.7) — 62.3
Port Angeles, Washingtc 9.3 @.7) 1.9 9.5 (0.8) 0.2 8.9
All other sites 5.9 (1.0) 0.3 5.2 (0.9 — 4.3
TOTAL § 9038 $ (9.9) $ 0.8 § 817 $ 6.4 $ 0.2 $ 75.5

A brief description of each of these sites is diovs:

Augusta, Georgi— Southern Wood Piedmont Company operated a weadntent plant at this site from 1928 to 1988. Tlagonity of
visually contaminated surface soils have been remoand remediation activities currently consighgrily of a groundwater treatment and
recovery system. The site operates under a 10hgza@rdous waste permit issued pursuant to the Res@onservation and Recovery Act,
which expires in 2014. Current cost estimates coblthge if recovery or discharge volumes increasteorease significantly, or if change:
current remediation activities are required infitere. Total spending as of September 30, 2013%@&amillion. Liabilities are recorded to
cover obligations for the estimated remaining reiaezhd monitoring activities through 2032.
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RAYONIER HOLDING COMPANY
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

Spartanburg, South Carolina- Southern Wood Piedmont Company operated a weaadntrent plant at this site from 1925 to 1989.
Remediation activities include: (1) a recovery sysiand biological wastewater treatment plant, (2 zone-sparging system treating soil and
groundwater and (3) an ion-exchange resin systeatitig groundwater. The cost estimate includesnpiataemediation of identified off-site
areas which appear to have been impacted fromteopaf the former operating plant. In 2012, Southé#/ood Piedmont Company entered
into a consent decree with the South Carolina Oepant of Health and Environmental Control which gas future investigatory and
assessment activities at the site. Depending orethts of this investigation and assessmenttiaddi remedial actions may be required in
the future. Therefore, current cost estimates cohfthge. Total spending as of September 30, 208387 million. Liabilities are recorded
to cover obligations for the estimated remainingeasment, remedial and monitoring activities thho2@32.

East Point, Georgi— Southern Wood Piedmont Company operated a weadntrent plant at this site from 1908 to 1984. Fitis operates
under a 10rear Resource Conservation and Recovery Act haaangaste permit, which is currently in the renepraicess. In 2009, Southt
Wood Piedmont Company entered into a consent evillerthe Environmental Protection Division of the@gia Department of Natural
Resources which requires that Southern Wood Pietd@oampany perform certain additional investigat@wyalytical and potentially, remec
activity. Therefore, while active remedial measwaes currently ongoing, additional remedial measunay be necessary in the future. Total
spending as of September 30, 2013 was $21.6 millieilities are recorded to cover obligations floe estimated remaining assessment,
remedial and monitoring activities through 2032.

Baldwin, Florida— Southern Wood Piedmont Company operated a weadinrent plant at this site from 1954 to 1987. Bitis operates
under a 10-year hazardous waste permit issued gnirnthe Resource Conservation and Recoverywkath expires in 2016. Visually
contaminated surface soils have been removed, aneint remediation activities primarily consistao§roundwater recovery and treatment
system. Investigation and assessment of other fi@taneas of concern are ongoing in accordande thi facility’s Resource Conservation
and Recovery Act permit and additional remediaivétzts may be necessary in the future. Therefouerent cost estimates could change.
Total spending as of September 30, 2013 was $2illidmmL.iabilities are recorded to cover obligat®for the estimated remaining
assessment, remedial and monitoring activitiesutiind2026.

Port Angeles, Washingtc— Rayonier operated a dissolving pulp mill at tite from 1930 until 1997. The site and the adjhogarine areas
(a portion of Port Angeles harbor) have been ifmouar stages of the assessment process under thengtas Model Toxics Control Act
(“MTCA") since about 2000, and several voluntarieim soil clean-up actions have also been perfdrdwing this time. In 2010, Rayonier
entered into an agreed order with the Washingtgoabiment of Ecology (‘Ecology”), under which the KA investigatory, assessment and
feasibility and alternatives study process willdoenpleted on a set timetable, subject to apprdvall seports and studies by Ecology. Upon
completion of all work required under the agreedieoand negotiation of an approved remedy, additimmedial measures for the site and
adjacent marine areas may be necessary in thefutatal spending as of September 30, 2013 wa®$dllion. Liabilities are recorded to
cover obligations for the estimated assessmengd&&tion and monitoring obligations that are deeprathable and estimable at this time.

The estimated expenditures for environmental ingasbn, remediation, monitoring and other costsdibdispositions and discontinued
operations will be approximately $8 million in bd2813 and 2014. Such costs will be charged agami&hbilities for dispositions and
discontinued operations, which include environmies$aessment, remediation and monitoring costs aifement believes established
liabilities are sufficient for costs expected toibeurred over the next 20 years with respectddispositions and discontinued operations.
Remedial actions for these sites vary, but inclodeite (and in certain cases off-site) removdt@atment of contaminated soils and
sediments, recovery and treatment/remediation@irgpwater, and source remediation and/or control.
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RAYONIER HOLDING COMPANY
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

In addition, these prior dispositions and discaundith operations are exposed to the risk of reaspmpalsisible additional losses in excess
of the established liabilities. As of September3m1 3, this amount could range up to $29 millidlmcable over several of the applicable
sites, and arises from uncertainty over the aviitigtfeasibility or effectiveness of certain rediation technologies, additional or different
contamination that may be discovered, developmenéw or more effective environmental remediatiechinologies and the exercise of
discretion in interpretation of applicable law aedulations by governmental agencies.
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BUSINESS
Overview

SpinCo is the leading global producer of high-vate#ulose, a natural polymer, used as a raw nat&rimanufacture a broad range of
consumer-oriented products such as cigarettedijlteyuid crystal displays, impact-resistant plestithickeners for food products,
pharmaceuticals, cosmetics, high-tenacity rayon jartires and industrial hoses, food casingsitgaand lacquers. Purified cellulose is an
organic material primarily derived from either woodcotton and sold as cellulose specialties orroodity viscose, depending on its purity
level. Cellulose specialties typically contain 08826 cellulose, while commaodity viscose typicalbntains less than 95% cellulose. Cellul
specialties generally command a price premium, begimer margins and benefit from greater demariilgiathrough the economic cycle
relative to commaodity viscose.

SpinCo’s cellulose specialties require high lewdlpurity, process knowledge and are custom engétkeand manufactured to customers’
exacting specifications. Spin@otustomers (primarily specialty chemical compgnisce a high premium on products that have gnepact
in terms of form, function and composition as theydify SpinCo’s fibers through various chemicalaté@ns, which require high purity and
uniformity for efficient production. As a resulieltulose specialties require a stringent qualif@aprocess as any inconsistencies in purity
and/or uniformity can result in very negative andtly consequences to SpinCo’s customers.

With approximately 675,000 metric tons of cellulepecialties capacity and nearly double the sdlés next largest competitor, SpinCo
is the global leader in the production of cellulgpecialties. SpinCo’s key competitive advantaghes'SpinCo Recipe™its unique ability tc
utilize its manufacturing facilities to engineetlolse specialties fibers to customers’ exactipgcifications. SpinCo is the only cellulose
specialties producer with manufacturing facilitieat provide flexibility to use both hardwood amdt&ood, kraft and sulfite cooking
processes, and a variety of proprietary chemiealttnents. Additionally, SpinCo has a tremendoustadgprocess knowledge: the
understanding of wood fiber properties and theidification under a sequence of chemical processesimulated and developed over 80
years of practical application to achieve uniqueperties for a variety of customer needs. Whengtosess knowledge is combined with
manufacturing flexibility and knowledge of custorsiegipplications and specifications, it allows Spini@ have the most extensive capability
set to modify cellulose fibers in the industry.

SpinCo’s strategy has resulted in an increaserinirggs before interest, taxes, depreciation andrémation (or “EBITDA”) from $192
million in 2008 to $404 million in fiscal year 2012presenting a CAGR of 20%. Revenue for fiscar @912 was $1.1 billion. For a
reconciliation of EBITDA to net income and cashwflirom operations, see “Management’s Discussionfamalysis of Financial Condition
and Results of Operations—Performance Indicator.”
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SpinCo categorizes its cellulose specialties inted product lines: acetate, highlue ethers and other cellulose specialties waodount
for 80%, 7% and 13% of its total cellulose speialtzolume, respectively. SpinGaproducts are used primarily in the manufactura lofoac
range of end-use products, as shown in the taldsvbe

Products Key End-Use Applications Select End Use Products

® Ciparette flters
® [iguid erystal displays (LCD)
® Plastics

Thickeners for food products
Pharmaceutical apphications
Paints

High-tenactty ravon varn for tres
Industrial hozes

Food casings

Automotive air and oil filters
Explostves

Inks

Lacquers
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SpinCo estimates that cellulose specialties demasdapproximately 1.6 million metric tons in 208pinCo believes that its 2012 sales
volume of approximately 503,000 metric tons makeisd industry leader, reflecting sales in thremdpict lines where SpinCo’s management
estimates that it was one of the top three produogrolume. The charts below summarize the glehdluse breakdown by product line of
the cellulose specialties business:

Global Cellulose Specialties End Use Breakdow® (2)

Other Cellulose
Acetate High Value Ethers ®) Specialties

End Use Breakdown End Use Breakdown End Use Breakdown

Estimated Product Demand Estimated Product Demand Estimated Product Demand
[ | ~ 710,000 metric tons | ~ 503,000 metric tons ] ~ 355,000 metric tons
] 1—2% growth per yee ] £—6% growth per yee ] —3% growth per yee
Estimated SpinCo Positior Estimated SpinCo Position Estimated SpinCo Position

[ ] Number 1 [ ] Top 4 ] Top 2

Source: Public information and privately commissdrstudies

(1) Data from 2012

(2) Product line size includes approximately 130,00066,000 metric tons of cotton lint:
(3) Product line size includes approximately 100,00@riméons MCC.

SpinCo’s production facilities, located in Jesupo@ia, and Fernandina Beach, Florida, have a gudannual production capacity of
approximately 675,000 metric tons. The Jesup raitl produce approximately 520,000 metric tons dtilmde specialties, or approximately
77% of SpinCo’s total capacity. The Fernandina Beaadl can produce approximately 155,000 metricstofcellulose specialties, or
approximately 23% of SpinCo’s total capacity. Condal, these facilities manufacture more than 2% dfit grades of purified cellulose.

Transition to All Cellulose Specialties

Historically, about one-third of SpinCo’s productivas absorbent materials, a commodity product ijmased in disposable baby
diapers, feminine hygiene products, incontinenaspeonvalescent bed pads, industrial towels apésyiand non-woven fabrics. In May
2011, SpinCo decided to convert its absorbent nahfgnoduction line located in the Jesup mill téldese specialties based on increased
demand from its customers for high-value cellulggecialties and SpinCo’s desire to exit commoliikgproduct lines. Management belie’
this conversion, referred to as the cellulose spies expansion project, positions SpinCo as thg fully dedicated supplier of cellulose
specialties.

The cellulose specialties expansion project co86%8illion and converted approximately 260,000 metns of absorbent materials
capacity into approximately 190,000 metric tonselfulose specialties capacity. The
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project was completed in June 2013, after sigmficaodifications to the production line and incesapacity of ancillary systems.

In July 2013, SpinCo restarted the converted prooiludine and began the qualification process fier line’s production with its
customers. SpinCo expects to produce cellulosdafies, commodity viscose and other products, nhtthg volumes in each product group
to meet demand. As cellulose specialties demandgover the next several years, SpinCo expectxtease its sales of cellulose specialties
and complete its transition to a dedicated celkikgzecialties supplier.

Business Strategies
Key elements of SpinCo’s business strategy arelbmsfs:

Strengthen SpinCo’s cellulose specialties leaderghposition. With approximately 675,000 metric tons of cellulepecialties capacity
and nearly double the sales of the next largespetitor, SpinCo is the global leader in the prothrcbf cellulose specialties, a high-value
sector. SpinCo believes the global demand is grgwproximately 45,000 to 50,000 metric tons a wsacustomers’ product needs continue
to expand. SpinCo’s cellulose specialties expangioject's approximately 190,000 metric tons ofuleke specialties capacity is in the
process of qualification with new and existing ousérs. As demand continues to grow for cellulogeisties, SpinCo will be positioned to
drive increases in margins and cash flows.

Differentiate through technically superior products and research and developmeniThe quality and consistency of Spin€aellulost
specialties and its premier research and developoagmbilities create a significant competitive @thage, resulting in a premium price for
SpinCo’s products and driving strong profitabili§pinCo manufactures products that are tailoréddgrecise and demanding chemical and
physical requirements of its customers, achievimystry leading high purity levels and product fimmeality for specific grades. Its ability to
manufacture technically superior products is thsilteof its proprietary production processes, Ietglial property, technical expertise, diverse
manufacturing processes and knowledge of celluldsimistry.

SpinCo’s premier research and development fadlityws it to replicate its customers’ manufacturprgcesses, which differentiates
SpinCo from its competitors. Combined with SpinCaéep understanding of its customers’ processesiatatical success in applied
research and development, SpinCo is uniquely gedltb continue partnering with its customers teedep new products to meet evolving
consumer needs and to trouble shoot customer piodussues.

Drive growth and diversification. Expanding sales to other cellulose specialty apptios will provide attractive opportunities for
increasing revenue and improving profitability. W&0% of its current sales volume in the acetaveyet line, SpinCo intends to expand its
sales in the faster growing ethers and other aafubpecialty product lines. SpinCo’s additiongdragimately 190,000 metric tons of
cellulose specialties capacity combined with i@gess knowledge and expertise in cellulose spesattanufacturing will allow it to pursue
growth and diversification without additional inteent. SpinCo also intends to evaluate adjacerdialechemical market opportunities for
further growth and diversification.

Focus on operational excellenc&®perating mills reliably and at a competitive cakile producing consistently high quality and high-
value cellulose is critical to SpinCo’s existingstamers and enhances its ability to attract newoousrs. SpinCo strives to continuously
improve its cost position, throughput and reliapibf its manufacturing facilities through targetxpenditures and capital investments. For
instance, SpinCo has identified a number of higlwrneprojects that it expects will achieve interratkes of return greater than 20 percent and
are executable in the next three years. Additign&pinCo continues to develop maintenance systavdgrocedures that will improve the
throughput, purity and uniformity of SpinCo’s pradsi by increasing the reliability of its manufadbgr processes. SpinCo’s continued focus
on operational excellence will continue to enabte drive profitability and strengthen customdati®nships.

Maximize cash flow.SpinCo has historically maintained a strong mapgofile as part of Rayonier. As a stand-alone besinthe
SpinCo team will be able to implement a focusedtstyy to more efficiently allocate
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resources and further maximize cash flow. Additign&pinCo believes that its production capac#gufficient to meet its current growth
initiatives without significant additional spendir@ver the last five years, Rayonier invested axprately $397 million in growth capital
expenditures for capacity expansions and produgtenhancements. Given the significant investmeliate, SpinCo anticipates that further
investment in growth capital will be spent only ngbe expectation of significant returns. SpinGziteng balance sheet, financial flexibility
and significant cash flows are key, differentiatattributes in its industry.

Strengths
SpinCo believes the following strengths supporbiisiness strategies:

Leading position in high-value cellulose specialtgee With nearly double the sales of the next largestpetitor, SpinCo is the largest
global producer of high-value cellulose specialtied is ideally positioned to capture anticipatsairgh in its markets. SpinCo’s leadership
position in custom-engineered high-value cellulsgecialties reflects its technical expertise, @umsing product purity and consistency,
strong partnership with its global customers anmttiooed investment in capacity. SpinCo’s processesproducts are technologically
difficult to replicate for other cellulose speciafiroducers and SpinCo believes they are not plessithout significant investment in
equipment and intellectual property. As a reswhenof the competitors currently are able to m#tehconsistency and purity of SpinCo’s
products and the breadth of its product offeringrébroadly, in the past 10 years, SpinCo beli¢ivee was only one new entrant into the
specialty cellulose industry.

SpinCo decided to leverage its process and pragpertise by investing $385 million in its recentiympleted cellulose specialties
expansion project. The project converted SpinCpjgaximate 260,000 metric tons of absorbent mdsepieduction capacity to
approximately 190,000 metric tons of additionalideke specialties capacity, positioning SpinCodpture the anticipated growth in demand
in developed and emerging markets and to exparséliés to other cellulose specialty uses, suclhasse which offer attractive growth rates
and profit margins.

Broad product offering and customization enabled bythe proprietary “SpinCo recipe.” SpinCos manufacturing processes have t
developed over 85 years. SpinCo’s production féedliutilize kraft and sulfite manufacturing proses, hardwood and softwood fibers,
proprietary bleaching sequences and specializetaznlistic processes to engineer and manufactuné/ligstomized cellulose specialties.
This operational flexibility, combined with its saof-the-art research and development facilitdustry-leading technical capabilities, access
to desirable hardwood and softwood species andiptapy process knowledge, allows SpinCo to engiaeside breadth of customized fib
each specifically configured for its customers’que needs, and to achieve the specific propedmsined for a broad range of end uses. New
product development is another area where Spin@wipreferred partner for its customers that boltate with SpinCo to develop and
qualify the proprietary formulations for customizigoers.

Long-term relationships with financially strong, global customers.SpinCo benefits from long-standing relationshipthwvalue-chip,
industry-leading companies in each of its key podines, as well as from low customer turnoverii®o’s average customer relationship
among SpinCa top 10 customers is 38 years). SpinCo has cussamenore than 35 countries across five continantsdelivers its produc
to more than 79 ports around the world and, as@atréhas developed strategic competence in handlwbal logistics and distribution.
SpinCo'’s five largest customers, who account f@rapimately 70% of sales, are all either well knoglobal diversified specialty chemical
companies or state owned enterprises. SpinCo hgstéom volume contracts with most of the worldslalose specialties-based product
manufacturers, representing a significant majarft$spinCo’s cellulose specialties production. SmitsGelationships with its largest cellulose
specialties customers span 24 to 82 years, fauilita deep understanding of its customers’ pradantl manufacturing processes that have
led to strong partnerships on new product developme

Resilience through economic cycle§pinCo’s technicallydemanding products are used in many consumer eaigis such as cigare
filters, sausage casings, food additives, persoara products and
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pharmaceuticals, which benefit from stable demanaughout the economic cycle. As a result, Spin@ioancial performance tends to be
relatively less impacted during cyclical downtubesause of the resilient demand for its end-usdymts. As an example, during the 2008-
2009 economic downturn, SpinCo’s sales increasesPhyand SpinCo’s Adjusted EBITDA grew 18%. Spirti&tieves that its end-use
markets will continue to grow in various economiwieonments given their stable nature. For a reitiation of Adjusted EBITDA to net
income and cash flow from operations, see “Managgm®iscussion and Analysis of Financial Conditeomd Results of Operations—
Performance Indicator.”

Attractive margins and strong free cash flow genertion. From the beginning of fiscal 2008 through fiscal 20SpinCo has generated
strong free cash flow from operations totaling $&7bion. SpinCo produced Adjusted EBITDA of $404llion, $339 million, $258 million,
$226 million and $192 million for the years endeecBmber 31, 2012, 2011, 2010, 2009 and 2008 régpkycDuring this five-year period,
Adjusted EBITDA margins averaged 30%. SpinCo aitel its strong financial performance to its techhproduct consistency and purity,
significant capital investment in its productiordaresearch and development facilities, and its dewlerstanding of customers’
manufacturing processes and product requirementsiaticipates that its business will continue tnegate attractive returns to its
shareholders. For a reconciliation of Free CasiwFod Adjusted EBITDA to cash flow from operatiarsd Adjusted EBITDA to net
income, see “Management’s Discussion and AnalyfsiSrancial Condition and Results of Operations—@&enance Indicator.”

Industry
Cellulose Specialties

SpinCo believes the global demand in 2012 for sk specialties was about 1.6 million metric tansluding 130,000 to 160,000 met
tons of cellulose specialties derived from cottiaters. SpinCo expects global demand to grow apprately 3% to 4% per year for the ne»
years. SpinCo is the global leader in the manufaatfi cellulose specialties, and categorizes iessaf cellulose specialties into the followi
key product lines:

* AcetateSpinCo is the leading global manufacturer of ceel specialties for acetate products. SpinCo etgihat the global
demand in 2012 for cellulose specialties for aegpabducts was approximately 710,000 metric tommsexpects this demand to
grow 1% to 2% per year over the next 5 ye

» High Value Ether. SpinCo is a leading global manufacturer of ceel specialties for ethers products. SpinCo estisrtaat the
global demand in 2012 for cellulose specialtiesefitrers products was approximately 503,000 meiris &nd expects this
demand to grow 4% to 6% per year over the nextabsy

» Other Cellulose SpecialtiesSpinCo is a leading global manufacturer of ottedlulose specialties. SpinCo estimates that the
global demand in 2012 for other cellulose spe@slis approximately 355,000 metric tons and expgbsdemand to grow 2%
3% per year over the next 5 ye:

In 2013, additional cellulose specialties capawifys added, including approximately 190,000 metnstadded by SpinCo following the
completion of its cellulose specialties expansiorjgrt and approximately 45,000 metric tons adde8inCo’s competitors. SpinCo
believes global capacity totaled approximatelyriiion metric tons (including the new capacity)thé end of 2013.

Commodity Viscose

Commodity viscose is primarily sold to producersistose staple fibers. Viscose staple is usedowenw applications such as textiles for
clothing and other fabrics, and in non-woven agilons such as baby wipes, cosmetic and persopakwindustrial wipes and mattress
ticking. In recent years, shifts in fashion stydesl higher than historical cotton prices have iaseel demand for viscose staple fibers. Weak
global cotton harvests during 2011 provided a frthoost to demand for viscose staple as a cotfiostitute. Additionally, variability
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in cotton linter supply, due to competing usesaifan seeds in agriculture, and increasing concalosit the environmental impact of
producing viscose staple from cotton have restuitedscose staple producers shifting volume to carity viscose derived from wood.
SpinCo believes global demand for commaodity visdns2012 was approximately 4.4 million metric to(iacluding approximately

800 thousand metric tons derived from cotton) amqukets this demand to grow approximately 9% to Je¥oyear for the next 5 years.

Significant new commodity viscose capacity has bagged in the last three years to meet this den@pidCo believes global capacity
totaled 5.7 million metric tons at the end of 2048¢ an additional 1.0 million metric tons of capabas been announced and is expected to
be completed in the next two years.

In February 2013, China’s Ministry of Commerce (MQDBM) initiated an anti-dumping investigation of iongs of dissolving wood,
cotton and bamboo pulp into China from the U.Sndi and Brazil during 2012. In November 2013, MORCissued a preliminary
determination that SpinCo’s lower purity Fibernjgade product used in commodity viscose applicatiauld be subject to a 21.7% interim
duty effective November 7, 2013. MOFCOM's final elehination is expected in the first half of 201girfCo is evaluating all potential
product options that its broad capabilities provitéhe event that MOFCOM'’s preliminary duty is moaterially reduced or eliminated, and
does not expect that MOFCOM'’s preliminary duty wilhterially affect its business results. For maferimation regarding the investigation,
see “Risk Factors—Risks Related to Rayonier Holdbogpany’s Business” and “Business—Legal and Reéguyld&roceedings.”

Although SpinCo’s business is focused on the pridoof cellulose specialties, it expects to spheximately 135,000 metric tons to
commodity markets in 2014. As demand for cellulgiecialties increases over the next several y8pisCo expects to shift production from
commodity markets to cellulose specialties untiléis essentially exited commodity viscose.

Competition

Potential entrants to the cellulose specialtiesnass face considerable challenges. Significaptlettual property, technical expertise
and experience are needed to design the custoffitieed and then manufacture them to exacting cust@pecifications. These specificatic
include parameters for purity, viscosity, brighthagactivity and other physical properties, reiqgiextensive research and development
capabilities to formulate the product to achievedlesired characteristics. Qualification time ignflengthy, extending six to nine months.
Resulting customer relationships are typically loegn, based on a deep understanding of custoradugtion processes and the technical
expertise to problem solve production issues apgat new product development. A substantial inwesit is needed to establish a
production line and to obtain required productiechinologies. Additionally, significant capital am@intenance expenditures are required
annually to ensure the facilities operate reliably.

Cellulose Specialties

Product performance, technical service and priegencipal methods of competition in cellulosecpkies. Product performance is
primarily determined by the purity and uniformit/tbe cellulose specialties. SpinCo'’s intellectiadperty, technical expertise and
experience provide the basis by which it is ablariformly produce high-value cellulose specialtiddditionally, SpinCo is able to produce
the greatest breadth of high-value, uniform ceflialspecialties through its diverse manufacturingegsses (both kraft and sulfite), sources of
wood cellulose fibers (both hardwood and softwoady its proprietary processes.

SpinCo competes with both domestic and foreign gceds in cellulose specialties. Principal compssitoclude Buckeye Technologies,
Inc., Borregaard and Sateri Holdings Ltd. SpinGmalompetes against Tembec, Inc., Neucel Spe€ialtylose Ltd, Sappi Ltd, Cosmo
Specialty Fibers, Inc., and Aditya Birla Group imited applications. Some competitors use both wanadito a small extent cotton linter
fibers as a source for cellulose fibers. Althougttan linter fibers can be a higher purity sour€edlulose, the variability of their fiber
structure and limited availability negatively impdaaeeir ability to be a reliable substitute product
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Global production capacity for cellulose specialtias recently increased. In addition to SpinCelkilose specialties expansion project
which added approximately 190,000 metric tons dtitmse specialties capacity, a few competitorsehamnounced capacity expansions.
Buckeye Technologies recently completed a projeaidrease its cellulose specialties capacity hQ@D metric tons at its Perry, Florida
operation. Tembec, Inc. announced plans to increagacity by 5,000 metric tons. These additionliliicese specialties capacities did not
adversely affect SpinCo’s 2013 results.

Commodity Viscose

The principal method of competition in commoditgadse is price, as purity and uniformity are leggcal differentiators. SpinCo
competes with both domestic and foreign produagecommaodity viscose. There are approximately 42pstitors that derive their
commodity viscose from wood and 17 competitors theaitve their commodity viscose from cotton lintek#though cellulose specialties can
generally be sold to meet cellulose specialtiesoonmodity viscose demand, the opposite is typiaadiytrue for commodity viscose.

There have been significant production capacitygases recently by commodity viscose producersiC3pbelieves global capacity
totaled 5.7 million metric tons at the end of 2048¢ an additional 1.0 million metric tons of capabas been announced and is expected to
be completed in the next two years.

Raw Materials and Energy

SpinCo’s manufacturing processes require signifieamounts of wood to produce purified celluloseénSp purchases approximately
1.8 million short green tons of hardwood chips ar&imillion short green tons of softwood chips pear. The cost of timber is directly
affected by supply and demand fluctuations in tedvproducts and pulp and paper markets, and glsehther.

SpinCo’s manufacturing processes also require figgni amounts of chemicals, including caustic s(alium hydroxide), sulfuric acid,
sodium chlorate, and various deresinators. Thesmidals are purchased under negotiated supply mgrgs with third parties.

SpinCo’s manufacturing processes also requirerdfgignt amount of energy. The great majority ofrisp’s energy is produced through
the burning of lignin and other residual biomasseicovery and power boilers located at its millswidver, the mills still require fuel oil,
natural gas and electricity to supplement theirgyneequirements.

Raw materials and energy are subject to significaahges in prices and availability. SpinCo cordllyupursues reductions in usage and
costs of key raw materials, supplies and servioesdaes not foresee any material constraints iméfae term from pricing or availability.

Manufacturing Processes

SpinCo’s production facilities, located in Jesupo@ia, and Fernandina Beach, Florida, have a gudannual production capacity of
approximately 675,000 metric tons of purified ckige.

The Jesup mill can produce approximately 520,000io®ns of cellulose specialties using both hardd/and softwood in a pre-
hydrolyzed kraft, or high pH, cooking process. Hegnandina Beach mill can produce approximately,d@® metric tons of cellulose
specialties and commodity viscose using softwooa sulfite, or low pH, cooking process. These dife cooking processes are used with
various types of wood cellulose and combined wittpgetary bleaching sequences and a cold causdtiaation process to manufacture more
than 25 different grades of purified cellulose.

The general process of extracting and purifyingutede from wood at SpinCo’s Jesup and Fernandiiia isas follows:

Wood Chips.Logs are purchased, debarked and chipped intoramifiimensions to improve the chip’s reaction tomatoals during the
cooking process. Hardwood and softwood speciesglisas different areas of
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the log, are used to produce the various gradpsrified cellulose. To manufacture approximately onetric ton of purified cellulose, Spin
uses approximately six short green tons of wood.

Cooking and Washing.The chips are loaded into pressure vessels witbuschemicals and heated to separate lignin, aheal
component that binds the cellulose fibers togetinem the cellulose. After the cooking processamplete, the lignin and chemicals are
separated from the cellulose in a washing proddsslignin is generally recovered and burned fargy, and the chemicals are recovered
and reused in the production process.

Bleaching.The cellulose obtained from the washing procebéeigched with various chemicals to impart the negflibrightness and
increase the purity and uniformity of the celluloseorder to increase the purity and uniformityttedé cellulose to SpinCo’s customer
specifications, some cellulose specialties recaipeocessing through a cold caustic extractioG@E stage. SpinCo’s CCE process, which is
a key element of SpinCo'’s intellectual propertyngrates cellulose specialties purity levels up8&9

Machining, Drying and Packaging.Following the bleaching stage, the purified celddlas compressed, dried and rolled into large.rolls
These large rolls are then cut into smaller roflsteets in accordance with SpinCo’s customer Bpations, packaged and shipped.

Environmental Matters

SpinCo’s manufacturing operations are subjectdgnoificant, federal, state and local environmengglulations. For a more detailed
discussion see “Risk Factors”, “Business—Legal Redulatory Proceedings,” “Management’s Discussiwh Analysis of Financial
Condition and Results of Operations—EnvironmentgRation,” “Unaudited Pro Forma Condensed Combifiedncial Statements—
Liabilities for Dispositions and Discontinued Op@vas” and Note 12—Contingencieso the Combined Financial Statements for additional
information.

Legal and Regulatory Proceedings

SpinCo is engaged in various legal actions andkas named as a defendant in various other lanwauit€laims arising in the normal
course of business. While SpinCo has procured ned® and customary insurance covering risks ndyroaturring in connection with its
businesses, it has in certain cases retained Seknrough the operation of self-insurance, priigan the areas of workers’ compensation,
property insurance and general liability. In SpifgGapinion, these and other lawsuits and clainthegiindividually or in the aggregate, are
not expected to have a material adverse effectpimC®’s financial position, results of operationscash flow.

Antidumping Investigatiorin February 2013, China’s Ministry of Commerce (MOBM) initiated an anti-dumping investigation of
imports of dissolving wood, cotton and bamboo paotp China from the U.S., Canada and Brazil duéifg2. In November 2013, MOFCOM
issued a preliminary determination that SpinColgdopurity product used in commodity viscose agtlans will be subject to a 21.7%
interim duty effective November 7, 2013. Howevapirt£o’s high-value cellulose acetate products, Wihtignstitute a large majority of
SpinCo’s sales into China, were specifically exeldidrom assessment of any dumping duty, and Spsm@ber high-value cellulose products
were, likewise, exempted from any dumping duty ligeatheir higher quality specifications, includinghe area of cellulose purity, do not
meet the preliminary determination’s specificatiapplicable to lower-purity products that are dofgaunder the preliminary determination.
Other U.S. producers were assessed duties ranmgimy1f8.7% to 21.7%, while all but one Canadian poed were assessed a duty of 13%,
and a Brazilian producer was assessed a duty %.6.8

These determinations by MOFCOM are preliminary smioject to change upon the completion of its ingasibn and issuance of its fin
determination, which is expected in the first ledl2014. SpinCo has challenged the basis of MOFCOdMIty calculation for commaodity
viscose, which it believes is without merit, anchgitaneously is evaluating other potential comnarand legal options. MOFCOM's final
determination is expected in the second quart@0af, and the final determination would be expetbe@main in place for five years.
SpinCo is evaluating all potential product and neadegment options that its broad range of
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capabilities provides in the event that MOFCOM'slpninary duty is not materially reduced or elinied, and does not expect that the
preliminary duty will materially affect its busiresesults.

Notice of Intent to Sue—Jesup Mill.November of 2013, SpinCo received a “sixty datydr” from lawyers representing a non-profit
environmental organization, the Altamaha Riverkeelpethe letter, the Altamaha Riverkeeper threatkto file a citizen suit against SpinCo
as permitted under the federal Clean Water Actthadseorgia Water Quality Control Act due to whe tetter alleges to be ongoing
violations of such laws, if SpinCo does not corath violations within 60 days of the letter. Tkegations relate to the color and odor of
treated effluent discharged into the Altamaha Rbye6pinCo’s Jesup, Georgia mill.

The mill's treated effluent is discharged pursuara permit issued by the Environmental ProtecBarision of the Georgia Department
of Natural Resources (EPD), as well as the terngsafnsent order entered into in 2008 (and laterai®d) by EPD and SpinCo. SpinCo
disagrees with the Altamaha Riverkeeper and baligvat it is in compliance with applicable law tilg to the Jesup mill's discharge,
including compliance with the terms of its permitlaconsent order with EPD. Assuming that no regmiutan be reached within the 60-day
period specified in the letter, it is possible tAitatmaha Riverkeeper will file a lawsuit againgtir8Co in respect of its claims.

General

SpinCo has representative sales offices in Lon@lokyo and Shanghai to support its customers irEtl®pean Union, eastern Europe
and Asia.

SpinCo’s results are normally not affected by seakohanges.

SpinCo owns numerous patents, trademarks and $exmtets, and has developed significant know-holating to the production of
purified cellulose. SpinCo intends to continue naksteps as necessary to protect SpinCo’s inteliéproperty, including, when appropriate,
filing patent applications for inventions that @eemed important to SpinCo’s operations. SpinCoS%. gatents generally have a duration of
20 years from the date of filing.

SpinCo currently employs approximately [ ] people, of whom approximatelys[ ] reside in the United States. Approximatelsy [ ]
of SpinCo’s hourly employees are covered by cdlledbargaining agreements and are representedégfoseveral labor unions. SpinCo
believes its relations with employees are satisfgct
Properties

The following table details the significant propestSpinCo owns or leases at December 31, 2013:

Capacity Owned/Leased
Purified Cellulose Facilities Jesup, Georgi 520,000 metric tons of cellulose special Owned
Fernandina Beach, Floric 155,000 metric tons of cellulose special Owned
Jesup, Georgi Research Facilit Owned
Wood Chipping Facilitie Offerman, Georgii 800,000 short green tons of wood ct Owned
Eastman, Georgi 350,000 short green tons of wood ct Owned
Barnesville, Georgi 350,000 short green tons of wood ct Owned
Quitman, Georgi 200,000 short green tons of wood ct Owned
Jarratt, Virginia 250,000 short green tons of wood ct Owned
Corporate and Otht Jacksonville, Florid: Corporate Headquarte Leasec

SpinCo’s manufacturing facilities are maintainextigh ongoing capital investments, regular mainteaand equipment upgrades.
During 2013, SpinCo’s chemical cellulose fibers nfacturing facilities produced at or near capaldtyels for most of the year.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

You should read the following discussion in conjiamcwith the audited combined financial statememd corresponding notes, the
unaudited interim condensed combined financiakestegnts and corresponding notes, and the unauditeébpma condensed combined
financial statements and corresponding notes inetuelsewhere in this information statement. This&ggemer's Discussion and Analysis
Financial Condition and Results of Operations camsgforwarc-looking statements. The matters discussed in tioeaard-looking
statements are subject to risk, uncertainties, ather factors that could cause actual results féedimaterially from those projected or
implied in the forward-looking statements. Please ‘Risk Factors” and “Cautionary Statement ConcegnForward-Looking Statements”
for a discussion of the uncertainties, risks ansuasptions associated with these statem:

The Separation

On January 27, 2014, Rayonier announced thatehded to separate its performance fibers busimessifs forest resources and real
estate businesses. Rayonier announced that itiedieto effect the separation through a pro ratailligion of the common stock of a new
entity, which is SpinCo, was formed to hold theegs@nd liabilities associated with the performdiitoers business. One[ ], 2014, the
Rayonier board of directors approved the distrinutf the issued and outstanding shares of Spin@ormn stock on the basis oé[ ]
shares of SpinCo common stock for [ ] shares of Rayonier common share held as of tsedaf business on the record date of [],
2014.The distribution of SpinCo common stock isjeatto the satisfaction or waiver of certain caiatis. For a description of these
conditions, see “The Separation and Distribution-aditions to the Distribution.”

Executive Summary

SpinCo consists of the Performance Fibers segnfdRayonier and is the leading global producer ghhvalue cellulose, a natural
polymer, used as a raw material to manufactur@acrange of consumer-oriented products such asattg filters, liquid crystal displays,
impact-resistant plastics, thickeners for food piaid, pharmaceuticals, cosmetics, high-tenacitgnmasarn for tires and industrial hoses, food
casings, paints and lacquers. Purified cellulosamisrganic material primarily derived from eithesod or cotton and sold as cellulose
specialties or commodity viscose, depending oputgy level. Cellulose specialties typically coimtaver 95% cellulose, while commaodity
viscose typically contains less than 95% cellul@slulose specialties generally command a prieengum, earn higher margins and benefit
from greater demand stability through the econamyiade relative to commaodity viscose.

SpinCo’s cellulose specialties require high lewdlpurity, process knowledge and are custom engiteand manufactured to customers’
exacting specifications. Spin@otustomers (primarily specialty chemical compgnisce a high premium on products that have gnepact
in terms of form, function and composition as theydify SpinCo’s fibers through various chemicalatgans, which require high purity and
uniformity for efficient production. As a resulieltulose specialties require a stringent qualif@aprocess as any inconsistencies in purity
and/or uniformity can result in very negative andtly consequences to SpinCo’s customers.

With approximately 675,000 metric tons of cellulepecialties capacity and nearly double the sdlés next largest competitor, SpinCo
is the global leader in the production of cellulgpecialties. SpinCo’s key competitive advantaghes'SpinCo Recipe™its unique ability tc
utilize its manufacturing facilities to engineetlolse specialties fibers to customers’ exactipgcifications. SpinCo is the only cellulose
specialties producer with manufacturing facilitieat provide flexibility to use both hardwood amdt&ood, kraft and sulfite cooking
processes, and a variety of proprietary chemiealtnents. Additionally, SpinCo has a tremendoustasgrocess knowledge: the
understanding of wood fiber properties and theidification under a sequence of chemical processesimulated and developed over 80
years of practical application to achie
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unique properties for a variety of customer ne®dsen this process knowledge is combined with itaufecturing flexibility and knowledge
of customers’ applications and specifications|ldves SpinCo to have the most extensive capalsliiyto modify cellulose fibers in the
industry.

Costs for raw materials, energy and labor, inclgdimod, chemicals, oil and natural gas, are thet sigaificant contributors to operating
expense. SpinCo purchases approximately 1.8 miliant green tons of hardwood chips and 1.4 mikibart green tons of softwood chips
per year. The cost of timber is directly affectgdshpply and demand fluctuations in the wood préslaad pulp and paper markets, and also
by weather. Chemicals, including caustic soda (sadiydroxide), sulfuric acid, sodium chlorate, aadious deresinators are purchased L
negotiated supply agreements with third parties.

The great majority of Spinco’s energy is produdadugh the burning of lignin and other residuainbéss in recovery and power boilers
located at its mills. However, the mills still raggufuel oil, natural gas and electricity to suppént their energy requirements. Raw materials
and energy are subject to significant changesigeprand availability. SpinCo continually pursueductions in usage and costs of key raw
materials, supplies and services and does notderasy material constraints in the near term froicing or availability.

SpinCo’s production facilities, located in Jesupo@ia, and Fernandina Beach, Florida, have a gudtannual production capacity of
approximately 675,000 metric tons. The Jesup raitl produce approximately 520,000 metric tons dtilmde specialties, or approximately
77% of SpinCo’s total capacity. The Fernandina Beaadl can produce approximately 155,000 metricstohcellulose specialties, or
approximately 23% of SpinCo’s total capacity. Condal, these facilities manufacture more than 2% dfit grades of cellulose specialties.

Historically, about one-third of SpinCo’s productiovas absorbent materials, a commodity product ijmased in disposable baby
diapers, feminine hygiene products, incontinenaspeonvalescent bed pads, industrial towels apésyiand non-woven fabrics. In May
2011, SpinCo decided to convert its absorbent ri@hfgroduction line located in the Jesup mill télwese specialties based on increased
demand from its customers for high-value cellulggecialties and SpinCo’s desire to exit commoliikgproduct lines. Management belie’
this conversion, referred to as the cellulose spies expansion project, positions SpinCo as thg fully dedicated supplier of cellulose
specialties.

The cellulose specialties expansion project co86%8illion and converted approximately 260,000 metns of absorbent materials
capacity into approximately 190,000 metric tons@fulose specialties capacity. The project waspetad in June 2013, after significant
modifications to the production line and increasagacity of ancillary systems.

In July 2013, SpinCo restarted the converted prooinidine and began the qualification process fier line’s production with its
customers. SpinCo expects to produce cellulosdafies, commodity viscose and other products, nhetthg volumes in each product group
to meet demand. As cellulose specialties demangdgover the next several years, SpinCo expectxtease its sales of cellulose specialties
and complete its transition to a dedicated celkukg@ecialties supplier.

Industry and Market Conditior

From 2008 through most of 2012, demand for commgods#icose steadily increased while very little rawpply was added. This shortage
of supply was evident in 2010, prompting SpinCaistomers to request it add capacity to support treiwth plans.

However, in early 2013, certain end markets (paldidy in Europe) such as tire cord and construcéthers weakened, and competitors
began trying to place volumes into stronger endketarsuch as acetate tow. Additionally, commodisgese prices remain low, which
provides incentive for swing producers to atterppintrease volumes into cellulose specialties. Iinadditional cellulose specialties
capacity is affecting the market.
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SpinCo just completed 2014 price negotiations \#ltustomers. Because of the market conditionsdchabove, SpinCo expects 2014
cellulose specialties prices to decrease 7% torB2014. Additionally, SpinCo expects 2014 salesinms of cellulose specialties of
approximately 520,000 to 540,000 metric tons, @andase of approximately 30,000 to 50,000 metris tvove 2013. The remainder of
SpinCo’s 2014 production would be commodity vis¢oeer. SpinCo is now planning to extend its schetl@014 maintenance outage to
perform boiler maintenance previously schedule®fi#5. This would reduce 2014 production by appnately 35,000 to 40,000 metric to
an impact of approximately $12 million to $14 nahi, but providing the ability to produce more ckilie specialties in 2015.

Critical Accounting Policies and Use of Estimates

The preparation of financial statements requirdaGpto make estimates, assumptions and judgmieatsffect SpinCo’s assets,
liabilities, revenues and expenses, and to disaoaingent assets and liabilities in SpinCo’s Comald Financial Statements. SpinCo bases
these estimates and assumptions on historicakaatérends, current fact patterns, expectationso#tmet sources of information it believes
reasonable. Actual results may differ from thegereges.

Depreciation of long-lived assets

Depreciation expense is computed using the unifg-@duction method for the performance fibers pkmd equipment and the straight-
line method on all other property, plant and equeptover the useful economic lives of the assefslwed. The physical life of equipment,
however, may be shortened by economic obsoleseans=d by environmental regulation, competitiontber causes. SpinCo believes that
these depreciation methods are the most approprater the circumstances as they most closely nmat@nues with expenses versus other
generally accepted accounting methods.

Determining the adequacy of pension and other ptistment benefit assets and liabilities

SpinCo has two qualified benefit plans that coveshof its U.S. workforce. Additionally, certaini8@o employees participate in
defined benefit pension and postretirement healthliée insurance plans sponsored by Rayonier (whre referred to as shared plans), w
include participants of other Rayonier subsidiarfdsplans are currently closed to new particifgaiension expense attributable to SpinCo’s
two qualified pension plans was $3.9 million in 20Pension expense attributable to SpinCo’s ppet®n in Rayonier's shared plans was
$9.1 million in 2012. Numerous estimates and assiampare required to determine the proper amofipension and postretirement
liabilities and annual expense to record in SpisGmiancial statements. The key assumptions inalisieount rate, return on assets, salary
increases, health care cost trends, mortality rédegevity and service lives of employees. Althbdlgere is authoritative guidance on how to
select most of these assumptions, SpinCo exersigas degree of judgment when selecting these assumapased on input from its actue
Different assumptions, as well as actual versugebga results, would change the periodic benefit and funded status of the benefit plans
recognized in the financial statements.

In determining SpinCo’s pension expense for its ualified pension plans in 2012, a $12.6 millieturn on assets was assumed based
on an expected long-term rate of return of 8.5 @mrcThe actual return for 2012 was a gain of $2llfon, or 14 percent. SpinCo’s long-
term return assumption was established based torib& long-term rates of return on broad equitg &dond indices, discussions with
SpinCo’s actuary and investment advisors and censiin of the actual annualized rate of returmfi®94 (the date of Rayonier Inc.’s spin-
off from ITT Corporation) through 2012. At the eofi2012, SpinCo reviewed this assumption for reabteness and determined that the
2012 long-term rate of return assumption did rena&id.5 percent. At December 31, 2012, SpinCo’stas$x consisted of 66 percent
equities, 31 percent bonds and three percent séatieeequity funds. SpinCo does not expect thistmohange materially in the near future.

In determining future pension obligations, Spin@tests a discount rate based on information supbieits actuary. The actuarial rates
are developed by models which incorporate highigugAA rated), long-term
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corporate bond rates into their calculations. Tisealint rate decreased from 4.20 percent at Deae®ih@011 to 3.70 percent at
December 31, 2012.

SpinCo’s pension plans were underfunded by $3Jianitit December 31, 2012, a $2.5 million declinfumded status from
December 31, 2011 due primarily to the decreasszbdit rate. SpinCo had no mandatory pension @artions and did not make
discretionary contributions to its qualified pemsgans in 2012 or 2011. SpinCo made discretionangributions of $27.5 million in 2010.
Future contribution requirements will vary depemdan actual investment performance, changes iratialu assumptions, interest rates and
requirements under the Pension Protection Act.N&de 16—Employee Benefit Plard SpinCo’s Combined Financial Statements for
additional information.

In 2013, SpinCo expects pension expense to be é@M2due to an increase in the amortization afaa@l losses resulting from a
decrease in the discount rate. Future pension sgpeill be impacted by many factors including attoeestment performance, changes in
discount rates, timing of contributions and othaptoyee related matters.

The sensitivity of SpinCo’s pension expense angepted benefit obligation related to its two quelif pension plans to changes in
economic assumptions is highlighted below:

Impact on:
Projected Benefit
Change in Assumptior Pension Expense Obligation
25 bp decrease in discount rate + 0.3 millior + 5.9 millior
25 bp increase in discount r: - 0.3 million - 5.6 million
25 bp decrease in lo-term return on asse + 0.4 millior
25 bp increase in lo-term return on asse - 0.4 million

Realizability of both recorded and unrecorded tagets and tax liabilities

SpinCo has recorded certain deferred tax asséti thedieves will be realized in future period$i€Be assets are reviewed periodically in
order to assess their realizability. This revieguiees SpinCo to make assumptions and estimatag &ldare profitability affecting the
realization of these tax benefits. If the reviewiaates that the realizability may be less thaaljika valuation allowance is recorded at that
time.

SpinCo’s income tax returns are subject to exanundiy U.S. federal and state taxing authoritiasValuating the tax benefits
associated with various tax filing positions, Spin@cords a tax benefit for an uncertain tax pwositf it is more-likely-than-not to be realized
upon ultimate settlement of the issue. SpinCo ki arliability for an uncertain tax position thatd not meet this criterion. The liabilities for
unrecognized tax benefits are adjusted in the geéniavhich it is determined the issue is settlethvilie taxing authorities, the statute of
limitations expires for the relevant taxing auttytd examine the tax position or when new factsfarmation becomes available. See Note
7— Income Taxesf SpinCo’s Combined Financial Statements for adidiél information about SpinCo’s unrecognized taréfits.

New Accounting Standards

See Note 3—Summary of Significant Accounting PolicedsSpinCo’s Combined Financial Statements for awdision of recently issued
accounting pronouncements that may affect Spin@uesicial results and disclosures in future periods

Basis of Presentation

The financial statements presented in the sectititiea “Index to Financial Statements and Schetwkere used as the basis for the
following discussion of SpinCo’s results of opevas for the nine months ended
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September 30, 2013 and 2012 and for each of tke fears ended December 31, 2012, 2011 and 20&Gtdiements were prepared in
accordance with U.S generally accepted accountimgiples for the purpose of separately presentiegfinancial position of the performar
fibers business of Rayonier and the results ofaipers, cash flows and changes in equity.

The statements of operations for SpinCo includacations of certain costs from Rayonier directhated to the operations of SpinCo
including; medical costs for active salaried artited employees, worker’'s compensation, generhiliig and property insurance, salaried
payroll costs, equity based compensation and agieoshare of direct corporate administration egpdar accounting, human resource
services and information system maintenance. Tbagmrate administrative costs were charged toGpimased on employee headcount and
payroll costs. The combined statement of income ialsludes expense allocations for certain corgof@bctions historically performed by
Rayonier and not allocated to its operating segmdritese allocations are based on revenues anificfantification of time and/or
activities associated with SpinCo. Management betiehe methodologies employed for the allocatiorosts were reasonable in relation to
the historical reporting of Rayonier, but may netibdicative of costs had SpinCo operated on adstitone basis, nor what the costs may be
in the future.

The financial statements for SpinCo include a iawi for income taxes determined on a separatenréasis which takes into account
the impact of the Alternative Fuel Mixture CredibFMC”) and subsequent exchanges for the Cellul@afuel Producer Credit (“CBPC").
SpinCo was a subsidiary of Rayonier and, for puepad U.S. federal and state income taxes, wadiregtly subject to income taxes but was
included in the income tax return of Rayonier TR&dthgs Inc., a wholly-owned subsidiary of Rayonier
Summary of Rayonier Holding Company’s Results of Oprations:

Nine Months Ended

September 30, Years Ended December 31
Financial Information (in millions) 2013 2012 2012 2011 2010
Sales
Performance fiber
Cellulose specialtie ¢ 680 § 680 § 935 ¢ 824 $ 686
Absorbent material 66 114 159 196 195
Commaodity viscose/Othe 19 — 1 1 3
Total sales $ 765 $ 794 $ 1,095 $ 1,021 $ 884
Costs and expense
Cost of sale:
Materials, labor and other operating
expense: $ 465 $ 471 $ 655 $ 642 $ 595
Depreciation and amortizatic 51 42 61 56 58
516 513 716 698 653
Selling and general expens 27 27 36 33 30
Other operating expens 3 2 1 7 1
Total cost and expens $ 546 & 542 $ 753 $ 738 $ 684
Operating income $ 219 $ 253 ¢ 342 & 283 § 200
Income tax expens 50 71 100 69 41
Net income ¢ 169 $ 182 $ 242 ¢ 214 $ 159
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Results of Operations, Nine Months Ended Septemb@&0, 2013 versus September 30, 2012

Sales (in millions Changes Attributable to:
Volume/
Nine Months Ended September 3C 2012 Price Mix 2013
Cellulose specialties $ 680 $ 14 $ (19 $ 680
Commodity viscose/othe — — 19 19
Absorbent material 114 (8) (40) 66
Total sales § 794 $ 6 $ 35 $ 765

Cellulose specialties prices improved in the fitiste months of 2013 while volumes decreased dtigetéiming of customer orders.
Absorbent materials sales decreased from the ye@r period as prices and volumes declined, réfigeteakness in that market and our
transition away from this business in conjunctidathvthe completion of the cellulose specialtiesangion project.

Operating Income (in millions) Changes Attributable to:

Cellulose Specialtie:
Nine months ended September 3( 2012 Price Volume Cost/Mix Other 2013
Total operating income $ 253 $ 14 § (6) $ 9) $ (34) & 218

Operating income declined $35 million for the nmenths ended September 30, 2013 due to the lovlatose specialties volumes, the
planned extended shutdown at the Jesup mill arfeehigood and production costs. The 2013 resultsralect a product mix shift from
absorbent materials to commodity viscose as atretthe cellulose specialties expansion projeatdition.

Selling, general and administrative expenseSelling, general and administrative expenses @friZlion for the nine months ended
September 30, 2013 were comparable to the priarpeziod.

Income tax provisior—SpinCo’s effective tax rate for the first nine nlmmof 2013 was 23 percent, compared to 28 pefoettie same
period of 2012. The effective tax rate declinedhastax benefit from the AFMC for CBPC exchange Waher in 2013 than 2012. See Note
5— Income Taxego the Condensed Combined Financial Statementsdfditional information.

The total cost for the cellulose specialties exjmanproject at our Jesup mill was $385 million. 18pd expects to reach the full produc
rate of approximately 190,000 metric tons of nellutese specialties capacity in 2017/2018 basedroexpected cellulose specialties market
annual growth rate of 50,000 metric tons. Howetlgs, timing could vary based on actual demand dgnpatiditional capacity from
competitors and market share changes. As producfioallulose specialties increases, SpinCo argteptotal sales and operating income to
increase in the future as higher prices receivetheradditional cellulose specialties volumes ntbea offset expected cost increases of
approximately 11 percent in 2013 and the net 70f880ic ton reduction in overall production capgcit

Results of Operations, 2012 versus 2011

Changes Attributable to:
Volume/
Sales (in millions 2011 Price Mix 2012
Cellulose specialties ¢ 824 $ 112 $ Q) $ 935
Absorbent material 196 (26) (12) 159
Other 1 — — 1
Total sales $ 1,021 $ 86 $ 12 § 1,095
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Increase/
Net Selling Price ($/metric ton 2011 (Decrease) 2012
Cellulose specialties $ 1,636 $ 223 $ 1,859
Absorbent material 844 (124) 720

Total sales increased $74 million, or seven peréer#012 over 2011, primarily due to a 14 perdratease in cellulose specialties sales
price driven by continued strong demand. HoweMespebent materials prices declined 15 percent dumestrket weakness, while volumes
were six percent lower due to a production shifteulose specialties.

Changes Attributable to:

Volume/
Operating Income (in millions) 2011 Price Mix Cost/Other 2012
Total operating income $ 283 & 86 & (3) & (24) $ 342

In 2012, operating income improved from the prieayas higher cellulose specialties prices mone dififset increased wood, chemical
and labor costs, and higher depreciation. The 284dlts were also negatively impacted by a $6 omilivrite-off related to process equipment
changes needed for the cellulose specialties eipapsoject.

Selling, general and administrative expenseSelling, general and administrative expenses asgé $3 million, or eight percent in 2012
compared to 2011, primarily due to higher pensiwth postretirement plan costs associated with thgcpzation in Rayonier Inc.’s plans.

Income tax provisiorR—SpinCo’s income tax provision increased $30 millior 44 percent, in 2012 compared to 2011 duégioeh
operating income. The effective tax rates were p@rgent and 24.5 percent for the years ended DemeBi, 2012 and 2011, respectively.
See Note 7—Income Taxego the Combined Financial Statements for additiorfarmation.

Results of Operations, 2011 versus 2010

Changes Attributable to:
Volume/

Sales (in millions 2010 Price Mix 2011
Cellulose specialties $ 686 $ 105 ¢ 33 ¢ 824
Absorbent material 195 10 9 196
Other 3 — (2) 1

Total sales $ 884 $ 115 § 22 § 1,021

Increase/

Net Selling Price ($/metric ton 2010 (Decrease) 2011
Cellulose specialties ¢ 1,427 ¢ 209 & 1,636
Absorbent material 800 44 844

Cellulose specialties sales improved as pricesvahdnes increased 15 percent and five percent fhanprior year, respectively,
reflecting strong demand and a production shiftfrzbsorbent materials to cellulose specialties oAfEnt materials sales were relatively
consistent with 2010 as a six percent increaseiteq primarily from the first half of the yearffset a five percent decline in sales volumes
from the production shift previously discussed.
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Changes Attributable to:
Volume/
Operating Income (in millions) 2010 Price Mix Cost/Other 2011

Total operating income $ 201 $ 115 $ 9 $ (42) $ 283

In 2011, operating income improved from 2010 asdased cellulose specialties sales and absorbeetiaisprices more than offset
higher chemical and transportation costs. The 264dlts were also negatively impacted by a $6 omillvrite-off related to process equipm
changes needed for the cellulose specialties eipapsoject.

Selling, general and administrative expenseSelling, general and administrative expenses asgé $3 million or nine percent in 2011
compared to 2010, primarily due to higher pensiuth gostretirement plan costs associated with thication in Rayonier’s plans.

Income tax provisior—SpinCo’s income tax provision increased $28 millior 67 percent, in 2011 compared to 2010 duégtoeh
operating income. The effective tax rate was 24reent and 20.6 percent for the years ended Deee3ithb@011 and 2010, respectively.
See Note 7—ncome Taxedo the Combined Financial Statements for additioxfarmation.

Liquidity and Capital Resources

SpinCo’s operations have generally produced cangistash flows, which is its primary source of ldjty and capital resources. In
addition, SpinCo receives proceeds from and maistshditions to Rayonier.

Cash Flows

The following table summarizes SpinCo’s cash flémsn operating, investing and financing activities each of the periods presented
(in millions of dollars):

Nine Months Ended

September 30, Years Ended December 31
2013 2012 2012 2011 2010
Total cash provided by (used fo
Operating activities (¢ $ 189 $ 197 ¢ 305 $§ 258 $ 408
Investing activities (220) (184) (305) (131) (93)
Financing activitie: 31 (13) — (127) (315)
Increase (decrease) in cash and cash equivi ¢ — $ — ¢ — ¢ — & —

(a) Cash provided by operating activities for 2@idludes $205.2 million, net of expenses, relatethe AFMC offset by a $27.5 million
pension contribution. See Note 7lreome Taxeand Note 16—Employee Benefit Plarie the Combined Financial Statements for
additional information.

Cash Provided by Operating Activities

Cash provided by operating activities of $189 millin the first nine months of 2013 decreased fmrcent from $197 million over the
corresponding period in the prior year. The de@eeas due to lower earnings as a result of thengrof cellulose specialties orders and a
decrease in absorbent material volumes as Spi@sitions from this business in conjunction witl tiellulose specialties expansion project.

During 2012, cash provided by operating activio€$305 million increased 18 percent from $258 imnillin 2011. The improvement in
the 2012 period reflects favorable operating resiiuring 2011, cash provided by operating acasitof $258 million decreased 37 percent
from $408 million in 2010. 2010 included cash 00%$2 million, net related to the AFMC offset by 27$ million pension contribution.
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Cash Used for Investing Activities

Cash used for investing activities increased ferfitst nine months of 2013 over the prior yeaiigueprimarily due to the higher spend
on the Jesup Mill cellulose specialties expansiajegt.

Cash used for investing activities increased in22le to an additional $158 million in spendingtioa Jesup Mill cellulose specialties
expansion project and a $9 million increase in otapital expenditures. Cash used for investiniyisies in 2011 increased from 2010 due to
higher strategic capital spending for the cellulsgecialties expansion project.

Cash Provided by (Used for) Financing Activities

Cash provided by investing activities increasedtffierfirst nine months of 2013 and full year 20bgnpared to the respective prior year
periods as cash flow to fund the cellulose speemkxpansion project exceeded SpinCo’s cash flom bperations resulting in a net
contribution from Rayonier Inc. Cash used for ficiag activities in 2011 increased from 2010 as 2€dsh flow from operating results
exceeded investing requirements. As such, exces$sfloav was distributed to Rayonier.

Expected 2013 Expenditures

Capital expenditures in 2013 are forecasted todbeden $95 million and $100 million, excluding ttedlulose specialties expansion
spending of $141 million. SpinCo made no discredigrpension contributions in 2013, 2012 or 201inSp had no mandatory pension
contributions due in 2013.

Performance Indicator

SpinCo uses the following non-GAAP measures: egmbefore interest, taxes, depreciation, and aratitn (“EBITDA”"), Adjusted
EBITDA and Free Cash Flow. These measures arediivtedi by U.S. generally accepted accounting goiesi (“GAAP”) and the discussion
of these measures is not intended to conflict witbhange any of the GAAP disclosures describedal®pinCo’s management considers
these measures to be important to estimate thepeiseeand shareholder values of SpinCo, and fdimgastrategic and operating decisions.
In addition, analysts, investors and creditorsthese measures when analyzing SpinCo’s operatirigrpeance and financial condition.

EBITDA is defined by the SEC. Adjusted EBITDA isfubed as earnings before interest, taxes, deprenjand amortization, excluding
the $205.2 million related to the Alternative Fiviikture Credit in 2009. Free Cash Flow is defineccash provided by operating activities
adjusted for capital expenditures, the net castipeof $205.2 million related to the Alternativadt Mixture Credit in 2010 and subsequent
tax benefits to exchange the AFMC for the CBPCeRash Flow, as defined, may not be comparablinitasly titted measures reported by
other companies.
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Below is a reconciliation of Net Income to EBITDA&Adjusted EBITDA for the periods presented (ifliotis of dollars):

Nine Months Ended

September 30, Years Ended December 31
2013 2012 2012 2011 2010 2009 2008

Net Income to EBITDA
Reconciliation
Net income $ 169 ¢ 182 $ 242 $ 214 $ 159 $ 305 ¢ 89

Income tax expens 50 71 100 69 41 68 47

Interest, ne — — 1 — — — —

Depreciation, depletion and amortizat 51 42 61 56 58 58 56
EBITDA ¢ 270 $ 295 $ 404 $ 339 ¢ 258 $ 431 $ 192
Alternative fuel mixture cred — — — — — (205) —
Adjusted EBITDA $ 270 $ 295 $ 404 $ 339 $ 258 $ 226 $ 192

Below is a reconciliation of Cash Flow from Opepat to EBITDA and Adjusted EBITDA for the periodepented (in millions of
dollars):

Nine Months Ended

September 30, Years Ended December 31
2013 2012 2012 2011 2010 2009 2008

Cash Flow from Operations to

EBITDA Reconciliation

Cash flow from operatior ¢ 189 $ 197 $ 305 $ 258 $ 408 $ 128 $ 147
Income tax expens 50 71 100 69 41 68 47
Interest, ne — — 1 — — — —
Change due to AFM! — — — — (205) 205 —
Other balance sheet chany 31 27 (2) 12 14 30 (2)
EBITDA § 270 $ 295 $ 404 $ 339 $ 258 $ 431 § 192
Alternative fuel mixture cred — — — — — (205) —
Adjusted EBITDA § 270 $ 295 § 404 $ 339 $ 258 $ 226 § 192

Below is a reconciliation of Cash Flow from Openat to Free Cash Flow for the periods presenteahi{lions of dollars):

Nine Months Ended

September 30, Years Ended December 31
2013 2012 2012 2011 2010 2009 2008

Cash Flow from Operations to

Free Cash Flow Reconciliatior

Cash flow from operations (i $ 189 $ 197 $ 305 $ 258 $ 408 $ 128 $ 147
Capital expenditure (82) (81) (205) 97) (98) (59) (67)
Alternative fuel mixture cred — — — — (205) — —
Tax (benefit)/deficit due to AFM( (19) (12) (12) (21) (24) 12 —
Free Cash Flow $ 88 $ 104 $ 188 $ 140 $ 81 $ 81 $ 80

73



Table of Contents

(a) Cash provided by operating activities for 2@idludes $205.2 million, net of expenses, relatethe AFMC offset by a $27.5 million
pension contribution. See Note 7laeome Taxeand Note 16—Employee Benefit Plarie the Combined Financial Statements for additional
information.

Liquidity Facilities

To provide additional liquidity following the sepdion from Rayonier, SpinCo anticipates arrangimg\uelving credit facility with a
borrowing capacity of approximately $[ ] million. The credit facility is expected to comeaustomary covenants and events of default.

Indebtedness under the liquidity facility will likebear interest at LIBOR plus an agreed margirteking into a liquidity facility would
also result in SpinCo paying customary fees, indg@dministrative agent fees, upfront fees anérotbes. The new liquidity facility will be
subject to closing requirements and certain otbaditions. Accordingly, no assurance can be given the liquidity facility will be executed
on the terms described above (including the amauaitable to be borrowed) or at all.

Other Indebtedness

In accordance with the expected plan of reorgaiozdb be set forth in the separation and distidruagreement, SpinCo expects to in
approximately $p ] billion of new debt. The debt is expected to dsnsf a $[® ] million term loan, and $¢ ] million of corporate
bonds. Prior to the distribution, SpinCo plans @kcash transfers totaling %[ ] million to Rayonier as described i€értain Relationshig
and Related Person Transactions—The Separatiorefgnat—Cash Transfers.” Following the distributi8pjnCo believes its internally
generated cash flow and ability to access capitakets and its liquidity facility will be adequéatefund its operations and anticipated long-
term funding requirements, including capital exgamnds, dividend payments, defined benefit plantébations and repayment of debt
maturities.

Off Balance Sheet Arrangements
SpinCo has no material off-balance sheet arrangenodiner than the contractual obligations thatdiseussed below.
Contractual Financial Obligations
The following table aggregates SpinCo’s contractimaincial obligations as of September 30, 2013 04nts in the table do not reflect
the $[® ] million of debt SpinCo expects to incur in conties with the separation described in the sectiatitled “Description of Material

Indebtedness” and certain liabilities as descrilmedier “Unaudited Pro Forma Condensed Combined Eiab8tatements.”

Payments Due by Perioc

Contractual Financial Obligations (in millions) Total 2013 2014-201F 201¢-2017% Thereafter
Environmental obligations (a) $ 31 $ 16 $ 15 $ — $ —
Postretirement obligations ( 13 1 2 3 7
Operating leases ( 24 1 2 4 17
Purchase obligations (i 36 2 17 17 —
Total contractual cash obligatio $ 104 $ 20 $ 36 $ 24 $ 24
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These obligations relate to the Jesup mill 200&enhorder which was amended in 2011 for the @skibpecialties expansion project. See
“Environmental Regulatioh for additional information on the Jesup mill conserder.

(&) The amounts represent an estimate of SpinGojegqied payments related to SpinCo’s postretirémedical and life insurance plans
for the next ten years. See Note— Employee Benefit Plarto the Combined Financial Statements for additiamf@rmation.

(b) Includes operating leases related to property tglad equipment, office and the Jesup mill natgeal transportation contra
(c) Purchase obligations include obligations with Ifgdeto purchase wood chips for use at Spi's Jesup mill
Environmental Regulation

SpinCo is subject to stringent environmental land gegulations concerning air emissions, wastewditeharges, waste handling and
disposal, and assessment and remediation of emvéntal contamination. Such environmental laws agglations include the Clean Air A
the Clean Water Act, the Resource ConservatiorRambvery Act, the Comprehensive Environmental RespoCompensation and Liability
Act of 1980 and similar state laws and regulatidianagement closely monitors its environmental eesjbilities and believes SpinCo is in
substantial compliance with current environmengguirements. In addition to ongoing compliance \athis and regulations, SpinCo’s
facilities operate in accordance with various p&snpwhich are issued by state and federal enviromahegencies. Many of these permits
impose operating conditions on SpinCo which regsigaificant expenditures to ensure compliance.rumewal and renegotiation of these
permits, the issuing agencies often seek to impeseor additional conditions in response to newirenvnental laws and regulations, or m
stringent interpretations of existing laws and tatjans. In addition, under many federal environtaélaws, private citizens and
organizations, such as environmental advocacy grcugve the right to legally challenge permittimgl ather decisions made by regulatory
agencies.

During 2012, 2011 and 2010, SpinCo spent the faligvior capital projects related to environmentanpliance for ongoing operatiol

(in millions) 2012 2011 2010

Jesup mill consent order (a) ¢ 25 ¢ 3 ¢ 18
Cellulose specialties expansion project 16 5 —
Other (c) 12 10 5
Total § 53 § 18 § 23

(&) Includes spending related to a 2008 Jesupcanisent order in which SpinCo agreed to implemertam capital improvements relating
to the mill's wastewater treatment. This consedeomwas amended in 2011 in connection with theiee specialties expansion
project. Capital spending related to the consei¢ois expected to approximate $31 million for ylears 2013 through 201

(b) Environmental compliance expenditures are etlin estimated costs to complete the celluloseiafties expansion project. During
2013, environmental compliance spending relatatdaellulose specialties expansion project is etqueto approximate $16 millio

(c) Includes spending for improvements to Spin@oanufacturing process and pollution control systémaswill comply with the
requirements of new or renewed air emission andensater discharge permits, and other requiredargments for SpinCo’s Jesup,
Georgia and Fernandina Beach, Florida mills. Otlagital spending related to environmental comphkasexpected to approximate $8
million in 2013.
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SpinCo’s operations are subject to constantly cimgngnvironmental requirements which are oftenrdsailt of legislation, regulation,
litigation and negotiation. For additional inforruat, see “Risk Factors for a discussion of the potential impact of enviremtal laws and
regulations, including climate-related initiatives, SpinCo’s business.

It is the opinion of management that substantipkeexlitures will be required over the next 10 yéatbe area of environmental
compliance. In particular, SpinCo expects signiftcaxpenditures will be required as a result oEamironmental Protection Agency
regulation issued in 2012, which tightens emisslongs of certain air pollutants from industriabiters. SpinCo estimates the cost of
compliance may range from $40 million to $60 millio

Quantitative and Qualitative Disclosures About Market Risk

SpinCo is exposed to various market risks, primadmmodity prices. SpinCo’s objective is to miraaithe economic impact of these
risks and uses derivatives in accordance with {gsliand procedures approved by the audit comnuoftdee board of directors. Derivatives
managed by a senior executive committee whose ms#plities include initiating, managing and momitm resulting exposures. SpinCo dt
not enter into financial instruments for tradingspeculative purposes.

Cyclical pricing of commodity market paper pulp wase of the factors that influenced performanceribprices in the absorbent
materials product line. However, as a non-integrgt@ducer of absorbent materials, primarily flodilp, for non-papermaking end uses,
SpinCo’s absorbent material pricing tended to agkoth the upturn and downturn) commodity papdp prces with pricing adjustments
that are less severe. In 2013, SpinCo startecsugeltulose specialties expansion project and plaesit the absorbent materials business.
SpinCo’s chemical cellulose specialty fibers’ psi@ge based on market supply and demand and acemelated to commodity paper pulp
prices. In addition, a significant majority of S@io’s cellulose specialty fibers are under long-teatume contracts that extend through 2013
to 2017.

SpinCo periodically enters into commodity forwaahtracts to fix some of its fuel oil and naturasgasts. The forward contracts
partially mitigate the risk of a change in performoa fibers margins resulting from an increase oreise in these energy costs. At
December 31, 2012, SpinCo had no fuel oil or nhyaa contracts outstanding.

Post-Separation

With the expected incurrence of debt at separaBpmCo expects its market risk from interest raébeiscrease.
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MANAGEMENT
Executive Officers Following the Separation

The following table sets forth information as ohdary 29, 2014 regarding the individual who is etpd to serve as SpinCo’s Chairman,
President and Chief Executive Officer following tltistribution. Additional executive officers willebappointed prior to the distribution, and
Spinco will include information concerning thoseseutive officers in an amendment to this informattatement. While some of SpinCo’s
executive officers are currently officers and engples of Rayonier, upon the separation, none oétimeividuals will continue to be
employees or executive officers of Rayonier.

Name Age Position
Paul G. Boyntol 48 Chairman, President and Chief Executive Off

Mr. Boynton will be the Chairman, President andeZliixecutive Officer of SpinCo. He is currently tibairman, President and Chief
Executive Officer of Rayonier and has served asiBeat and Chief Executive Officer since January28nd as Chairman since May 2012.
Previously, he held a number of positions of insieg responsibility with Rayonier, including Senitice President, Performance Fibers fi
2002 to 2008, Senior Vice President, Performanbersiand Wood Products from 2008 to 2009, ExeciMige President, Forest Resources
and Real Estate from 2009 to 2010, President anef Oiperating Officer from 2010 to 2011 and Prestdend Chief Executive Officer from
January 2012 to May 2012. Mr. Boynton joined thenpany as Director, Specialty Pulp Marketing anceSat 1999. Prior to joining
Rayonier, he held positions with 3M Corporatiomird990 to 1999, including as Global Brand Managkt,Home Care Division.

Mr. Boynton serves on the Board of Directors of Brmk's Company and is a director of the NatioA#lance of Forest Owners. He holds a
bachelor's degree in Mechanical Engineering fromddtate University, an MBA from the Universitylofva, and graduated from the
Harvard University Graduate School of Business Aubesl Management Program.
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DIRECTORS
Board of Directors Following the Separation

The following table sets forth information as ofdary 29, 2014 regarding those persons who arecteghéo serve on SpinCo’s board of
directors following the completion of the sepamtiS§pinCo is the process of identifying the otherspns who are expected to serve on
SpinCo’s board of directors following the completion oé theparation and will include information concegnihose persons in an amendn
to this information statement. All of the nominee#l be presented to SpinCo’s sole stockholder, dragr, for election prior to the separation.

Name Age Position
Paul G. Boyntol 48 Chairman, President and Chief Executive Offi
C. David Brown, II 61 Lead Directol

Upon completion of the separation, SpinCo’s bodrdir@ctors will be divided into three classes,feaomprised of three directors. The
directors designated as Class | directors will Haves expiring at the first annual meeting of ktaiders following the distribution, which
SpinCo expects to hold in 2015. The directors desdigd as Class Il directors will have terms expgi@nthe following year's annual meeting
of stockholders, which SpinCo expects to hold it@0nd the directors designated as Class Il eirsavill have terms expiring at the
following year’s annual meeting of stockholders,jethSpinCo expects to hold in 2017. Commencing Withfirst annual meeting of
stockholders following the separation, directonseach class will be elected at the annual meetirsjockholders held in the year in which
the term for that class expires and thereafterseiti’e for a term of three years. At any meetingtotkholders for the election of directors at
which a quorum is present, the election will beed@ined by a majority of the votes cast by theldtotders entitled to vote in the election,
with directors not receiving a majority of the veteast required to tender their resignations fosteration by the board, except that in the
case of a contested election, the election willi&ermined by a plurality of the votes cast bydtuekholders entitled to vote in the election

As a result of Mr. Boynton’s service as Rayoni@tesident and Chief Executive Officer since Jan@@d2 and as Rayonier's Chairman
since May 2012, his previous service as Senior Piesident, Performance Fibers and Senior Viced&es Performance Fibers and Wood
Products, Mr. Boynton has developed valuable bssimaanagement and leadership experience, assv@ltensive knowledge of SpinCo
and long-standing relationships with its major oustrs. SpinCo believes this experience at Rayottigether with his marketing and
engineering background, make Mr. Boynton uniquedi wuited to contribute to SpinCo’s board of diceaconsiderations of operational and
strategic decisions and to manage SpinCo’s coraéss

Mr. Brown is Chairman of Broad and Cassel (a lamfbased in Orlando, Florida), a position he hdd kimce 2000. Previously, he
served as Managing Partner of the firm’s Orlandiz@ffrom 1990. He joined the firm in 1980. Priorjbining Broad and Cassel, Mr. Brown
was an associate with Rowland, Bowen and Thomas,dPd served as a First Lieutenant in the UnitedeS Air Force. Mr. Brown serves
the Board of Directors of CVS Caremark Corporatas Chairman of the Board of Trustees for the Usiteof Florida and on the Board of
Directors of Orlando Health, a not-for-profit héwmlare network. He holds bachelor’s and juris dattodegrees from the University of
Florida. Over a 33-year legal career, Mr. Brown tlegeloped and demonstrated expertise in finamsagra@mental and land use issues,
particularly in complex jurisdictions, as well agensive experience in structuring real estatesaations. SpinCo believes his experience and
expertise will facilitate its board of director disssions regarding SpinCo’s core business.

Director Independence

A majority of SpinCo’s board of directors will bermprised of directors who are “independent” asraefiby the rules of the New York
Stock Exchange and the Corporate Governance Plesdip be adopted by the board. SpinCo will sediaiee all of its non-management
directors qualify as “independent” under theseddatls. SpinC board of directors is expected to establish caiteg) standards to assist il
making its
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determination of director independence. SpinCo etgphese standards will provide that no direct@lifies as “independent” unless the
board of directors affirmatively determines that thirector has no material relationship with Spird€d@s subsidiaries (either directly or as a
partner, shareholder or officer of an organizattmat has a relationship with SpinCo or any of itbssdiaries). In making this determination,
the board of directors will consider all relevaatts and circumstances, including the followingngdtads:

e adirector is not independent if the directrar has been within the last three years, an@raplof SpinCo or its subsidiaries, or
an immediate family member is, or has been withalast three years, an executive officer of SpinCits subsidiaries

» adirector is not independent if the directas heceived, or has an immediate family member kiddsoreceived, during any 12-
month period within the last three years, more 920,000 in direct compensation from SpinCo ositSsidiaries, other than
director and committee fees and pension or othendwf deferred compensation for prior service yed such compensation
not contingent in any way on continued servicej atiher than amounts received by an immediate fam@mber for service as
an employee (other than an executive offic

« adirector is not independent if (A) the diaodr an immediate family member is a current partf a firm that is SpinCo’s
internal or external auditor; (B) the director istarent employee of such a firm; (C) the dired¢tas an immediate family meml
who is a current employee of such a firm and peftpmorks on SpinCo’s or its subsidiaries’ audit;(D) the director or an
immediate family member was within the last threarg a partner or employee of such a firm and patlyoworked on SpinCo
or its subsidiarie’ audit within that time

« adirector is not independent if the director oiramediate family member is, or has been withinlt#st three years, employed
an executive officer of another company where drth® present executive officers of SpinCo or itbsidiaries at the same time
serves or served on that comp’s compensation committe

» adirector is not independent if the director muarent employee, or an immediate family member dsirrent executive officer,
a company that has made payments to, or receiwadeyds from, SpinCo or its subsidiaries for propertservices in an amount
that, in any of the last three fiscal years, exsdbd greater of $1 million, or two percent of sother company’s consolidated
gross revenues; al

« adirector is not independent if the directoan executive officer of a charitable organizattuat received charitable
contributions (other than matching contributionsyi SpinCo and its subsidiaries in the precediscgli year that are in excess
the greater of $1 million or 2 percent of such ¢hate organizatio’s consolidated gross revenu

SpinCo’s board of directors will assess on a ragdais, and at least annually, the independendeeadtors and, based on the
recommendation of the Nominations and CorporateeB@mnce Committee, will make a determination ashith members are independent.
References to “SpinCo” above include any subsidiagy consolidated group with SpinCo Inc. The tefimmsmediate family member” and
“executive officer” above are expected to havestime meanings specified for such terms in the Newk $tock Exchange listing standards.

Committees of the Board of Directors

Effective upon the completion of the separatiorinSp’s board of directors will have the followintaading committees: an Audit
Committee, a Compensation and Management DeveldpGmnmittee (“Compensation Committee”) and a Noriames and Corporate
Governance Committee.

Audit Committee. e ],[® ],and[® ]are expected to be the members of the board'stAammittee. [® ] is expected to be the
Audit Committee Chairman. The board of directorexpected to determine that at least one
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member of the Audit Committee is an “audit comngittmancial expert” for purposes of the rules & 8EC. In addition, the board is
expected to determine that at least one membéreochtdit Committee has accounting or related fimgmoanagement expertise and that €
member is financially literate as required by NYisiEes. In addition, SpinCo expects that the boddirectors will determine that each of the
members of the Audit Committee will be independastdefined by the rules of the NYSE, Section 108)nof the Exchange Act, and in
accordance with the compasyCorporate Governance Principles. The Audit Comemitvill meet at least quarterly and will assigt tfoard o
directors in fulfilling its oversight responsibitis by reviewing and reporting to the board of ctives on SpinCo accounting and financial
reporting practices and the audit process, thetguald integrity of the company’s financial statmts, the independent auditors’
qualifications, independence, and performancepér®rmance of the company'’s internal audit funcémd internal auditors, and certain
areas of legal and regulatory compliance.

Compensation Committelee ],[® ], and[® ]are expected to be the members of the board’speosation Committee .o ] is
expected to be the Compensation Committee Chairfifanboard of directors is expected to determiag éach member of the Compensa
Committee will be independent, as defined by thesrof the NYSE and in accordance with the compa@grporate Governance Principles.
In addition, SpinCo expects that the members oQbmpensation Committee will qualify as “non-emm@eydirectors” for purposes of
Rule 16b-3 under the Exchange Act and as “outsiidetrs” for purposes of Section 162(m) of the €othe Compensation Committee will
assist the board of directors in carrying out tbardd’s responsibilities relating to the electionl @ompensation of SpinCoexecutive officer
This committee will also review, approve, and adstar the incentive compensation plans in which exgcutive officer of SpinCo
participates and all of SpinCo’s equity-based plitnmay delegate the responsibility to administed make grants under these plans to
management, except to the extent that such detegatiuld be inconsistent with applicable law orulagjon or with the listing rules of the
NYSE. The Compensation Committee will have the soléority, under its charter, to select, retaird/ar terminate independe
compensation advisors.

Nominations and Corporate Governance Commiftee. ],[ ® ], and[® ]are expected to be the members of the beadddmination:
and Corporate Governance Committee. [] is expected to be the Nominations and Corporatee@iance Committee Chairman. The board
of directors is expected to determine that eadh@members of the Nominations and Corporate Gawem Committee will be independent,
as defined by the rules of the NYSE and in accardavith the company’s Corporate Governance PriasipThe Nominations and Corporate
Governance Committee will assist the board of dinescin identifying individuals qualified to becomeembers of the board of directors
(consistent with the criteria approved by SpinGmard of directors), recommending director candisiér SpinCo’s board of directors and
its committees, developing and recommending CotpdB@vernance Principles to SpinCo’s board of dine; serving as a point of contact
for shareholders, and performing a leadershipirofdhaping SpinCo’s corporate governance. The Natinig and Corporate Governance
Committee will also annually review the compensapaid to the members of the board and give itsmegendations to the full board
regarding both the amount of director compenséatiahshould be paid and the allocation of that cemsption between equity-based awards
and cash. In recommending director compensati@niNthminating and Corporate Governance Committeletakieé comparable director fees
into account and review any arrangement that cbeldiewed as indirect director compensation.

The board of directors is expected to adopt a @rittharter for each of the Audit Committee, the @ensation Committee and the
Nominations and Corporate Governance Committeesd hbarters will be posted on Spir's website in connection with the separation.

Compensation Committee Interlocks and Insider Partipation

During the company’s fiscal year ended DecembelB813, SpinCo was not an independent company, iandodl have a compensation
committee or any other committee serving a sinfiaction. Decisions as to the compensation of thvdse currently serve as SpinCo’s
executive officers were made by Rayonier, as desdrin the section of this information statememtiomed “Compensation Discussion and
Analysis.”
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Corporate Governance
Stockholder Recommendations for Director Nominees

SpinCos amended and restated bylaws will contain prorssibat address the process by which a stockholdgmominate an individu
to stand for election to the board of directoranSp expects that the board of directors will adopblicy concerning the evaluation of
stockholder recommendations of board candidateébdojominations and Corporate Governance Committee.

Corporate Governance Principles

The board of directors is expected to adopt afs€bgoorate Governance Principles in connectiom Wit separation to assist it in
guiding SpinCo’s governance practices. These mestvill be regularly re-evaluated by the Nominagiand Corporate Governance
Committee in light of changing circumstances inesrtb continue serving the company’s best interaststhe best interests of its
stockholders.

Communicating with the Board of Directors

SpinCo’s Corporate Governance Principles will inidyprocedures by which stockholders and otheransted parties who would like to
communicate their concerns to one or more membde3pinCo’s board of directors, a board committee,lead director or the independent
non-management directors as a group may do soitipgvio any such party at SpinCo, c/o Corporater&ary, 1301 Riverplace Boulevard,
Suite [® ] Jacksonville, FL 32207. All concerns received Wwé appropriately forwarded and, if deemed appadpiby the Corporate
Secretary, may be accompanied by a report summgrizich concerns.

Director Qualification Standards

SpinCo’s Corporate Governance Principles will pdavihat the Nominations and Corporate Governancendtiee is responsible for
reviewing with SpinCa board of directors the appropriate skills andattaristics required of board members in the cdrathe makeup ¢
the board of directors and developing criteriaifi@ntifying and evaluating board candidates.

The process that the Nominating and Corporate Gavee Committee will use to identify a nomineednse as a member of the boar«
directors will depend on the qualities being soughdm time to time, SpinCo may engage an execsgagch firm to assist the committee in
identifying individuals qualified to be board mem&eThe committee will consider the knowledge, eigree, diversity, and personal and
professional integrity of potential directors, aslivas their willingness to devote the time necastaeffectively carry out the duties and
responsibilities of membership on the board. Tharmittee may reevaluate the relevant criteria fardanembership from time to time in
response to changing business factors or regulatoryirements. The full board of directors will fesponsible for selecting candidates for
election as directors based on the recommendatitiredNominations and Corporate Governance Comaiitte

Lead Director

The lead director will facilitate communication twithe board of directors and will preside over tagy conducted executive sessions of
the independent directors or sessions where thentdua of the board is not present. It will be tbéerof the lead director to review and
approve matters, such as agenda items, schedfidendy, and, where appropriate, information pd®ad to other board members. The lead
director will be chosen by and from the independeambers of the board of directors, and will sexse¢he liaison between the chairman and
the independent directors; however, all directaitshe encouraged to consult with the chairman acheof the above topics as well.

Mr. Brown is expected to be named SpinCo’s leadatdar. The lead director, and each of the othercttirs, will be expected to communicate
regularly with the Chairman and Chief Executivei@df regarding appropriate agenda topics and dtbard related matters. The lead dire
also has the authority to call meetings of the jreshelent directors.
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Oversight of Risk

SpinCo will oversee risk management by annuallyoaypng the members of an Enterprise Risk Managér@emmittee, which will
consist of senior executives chaired by the Chiefdative Officer, who will also serve as SpinCosi€} Risk Officer. The Enterprise Risk
Management Committee in turn will appoint the merstzg business unit and staff functitavel risk assessment and mitigation teams, w
will continually identify and assess the materigks facing their respective business or functioed submit semi-annual reports to the
Enterprise Risk Management Committee. These repglitform the basis for the Enterprise Risk Managat's annual risk assessment,
which will be reported to the Audit Committee fewvirew and evaluation of mitigation strategies.

Policies on Business Ethics

In connection with the separation, SpinCo will adaiStandard of Ethics and Code of Corporate Can@Gode of Conduct”) that
requires all its business activities to be condliatecompliance with laws, regulations, and ethprahciples and values. All directors, office
and employees of SpinCo will be required to readlewstand, and abide by the requirements of the @d@onduct. The Code of Conduct
will be accessible on the company’s website. Anywesaof the Code of Conduct for directors or exaaibfficers may be made only by the
SpinCo’s board of directors. SpinCo will disclossy @amendment to, or waiver from, a provision of @ade of Conduct for the principal
executive officer, principal financial officer, pgipal accounting officer or controller, or pers@esforming similar functions, on the
company’s website within four business days follagvihe date of the amendment or waiver. In additBpinCo will disclose any waiver
from the Code of Conduct for the other executiviicefs and for directors on the website.

Procedures for Treatment of Complaints Regardingobeinting, Internal Accounting Controls, and Auditio Matters

In accordance with the Sarbanes-Oxley Act of 2@#nCo expects that its Audit Committee will adppicedures for the receipt,
retention, and treatment of complaints regardirgpanting, internal accounting controls, and auditimatters and to allow for the
confidential, anonymous submission by employeesatinelrs of concerns regarding questionable acaogiioti auditing matters.
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COMPENSATION DISCUSSION AND ANALYSIS

The four individuals, in addition to Mr. Boyntorxpected to be SpinCo’s named executive officersf dise separation will be identified
in a subsequent amendment to this information rsiaté. Prior to the effectiveness of the registraitatement of which this information

statement is a part, information regarding the camsption of those individuals by Rayonier will gctbsed in accordance with the rules and
regulations of the SEC.
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DIRECTOR COMPENSATION

Prior to the effectiveness of the registrationestegnt of which this information statement is a gaformation regarding the expected
compensation of SpinCo non-employee directorsfallg the separation will be disclosed in accordanitk the rules and regulations of the
SEC.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS
Agreements with Rayonier

Following the separation and distribution, Spin@d &ayonier will operate separately, each as agpi@ddent public company. SpinCo
will enter into a separation and distribution agneat with Rayonier, which is referred to in thifoinmation statement as the “separation
agreement” or the “separation and distribution egrent.” In connection with the separation, SpinGlbalso enter into various other
agreements to effect the separation and providanaefwork for its relationship with Rayonier afthe tseparation, such as a transition services
agreement, a tax matters agreement, an employ¢ersagreement and an intellectual property agraeriibese agreements will provide for
the allocation between SpinCo and Rayonier of Regytsnassets, employees, liabilities and obligati¢including its investments, property
and employee benefits and tax-related assets alititles) attributable to periods prior to, at aafter SpinCo’s separation from Rayonier and
will govern certain relationships between SpinCd Bayonier after the separation. The agreemeiésilebove have been filed as exhibits to
the registration statement on Form 10 of which ithfigrmation statement is a part.

The summaries of each of the agreements listedeads@vqualified in their entireties by referencéhim full text of the applicable
agreements, which are incorporated by referencetliis information statement. When used in thisisec“distribution date” refers to the
date on which Rayonier distributes SpinCo’s commsitmick to the holders of Rayonier common shares.

Separation Agreement

Transfer of Assets and Assumption of Liabilities

The separation agreement identifies the assets tabsferred, the liabilities to be assumed ardctntracts to be assigned to each of
SpinCo and Rayonier as part of the separation gbRar into two companies, and it provides for wiagi how these transfers, assumptions

and assignments will occur. In particular, the sefian agreement provides, among other things,sject to the terms and conditions
contained therein:

» Certain assets related to the SpinCo busindsish are referred to as the “SpinCo Assets,” béltransferred to SpinCo,
including:

O equity interests in certain Rayonier subsidiarieg hold assets relating to the SpinCo busir
O manufacturing facilities located in Jesup, Georgid Fernandina Beach, Florida;

O research and development facilities located inpgeSgorgia

O contracts (or portions thereof) that relate to$pinCo busines:

O information, technology, software and intellectpadperty related to the SpinCo Assets, the Spini@bilities, or the
SpinCo busines:

O rights and assets expressly allocated to SpinCsupnt to the terms of the separation agreemergrtaic other agreemer
entered into in connection with the separat

O permits that primarily relate to the SpinCo bussemd

O other assets that are included in the SpinCo praddalance sheet, such as the pension assetdeddiuthe unaudited p
forma condensed combined financial statements iofC3pn which appear in the section entitled “UnaediPro Forma
Condensed Combined Financial Statem”
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» certain liabilities related to the SpinCo besia or the SpinCo Assets, which are referred theasSpinCo Liabilities,” will be
retained by or transferred to SpinCo, includingaierliabilities associated with a dissolving pufl in Port Angeles,
Washington that was closed in 1997, Southern Waednfont Company and other former manufacturing atuens;

« all of the assets and liabilities (includingeter accrued, contingent, or otherwise) other tharBpinCo Assets and SpinCo
Liabilities (such assets and liabilities, othertttiee SpinCo Assets and the SpinCo Liabilitiesemefd to as the Rayonier Assets
and Rayonier Liabilities, respectively) will be aited by or transferred to Rayoni

Except as expressly set forth in the separatioaeamgent or any ancillary agreement, neither Spin@drayonier will make any
representation or warranty as to the assets, assordiabilities transferred or assumed as patti@&eparation, as to any approvals or
notifications required in connection with the triams, as to the value of or the freedom from armysty interests of any of the assets
transferred, as to the absence or presence ofefapses or right of setoff or freedom from courliéne with respect to any claim or other
asset of either SpinCo or Rayonier, or as to thallsufficiency of any assignment, document orrimaent delivered to convey title to any
asset or thing of value to be transferred in cotioeavith the separation. All assets will be trarstd on an “as is,” “where is” basis and the
respective transferees will bear the economic agdllrisks that any conveyance will prove to beffisient to vest in the transferee good and
marketable title, free and clear of all securittemests, and that any necessary consents or gogatahapproval are not obtained or that any
requirements of laws, agreements, security interestjudgments are not complied with.

Information in this information statement with respto the assets and liabilities of the partidiefang the distribution is presented
based on the allocation of such assets and ligsilgursuant to the separation agreement, unlessotiitext otherwise requires. The separation
agreement provides that, in the event that thesteairor assignment of certain assets and liakslibeSpinCo or Rayonier, as applicable, does
not occur prior to the separation, then until sasbets or liabilities are able to be transferredssigned, SpinCo or Rayonier, as applicable,
will hold such assets on behalf and for the beréfihe other party and will pay, perform, and disge such liabilities, for which the other
party will reimburse SpinCo or Rayonier, as apfileafor all commercially reasonable payments niadmnnection with the performance
and discharge of such liabilities.

Cash Transfers

The separation agreement provides that, in cororeutith the transfer of assets and assumptiorabfliiies described above, and prior to
the distribution, SpinCo will make two cash tramsfeo Rayonier totaling 3 ] million. SpinCo will first transfer $p ] to Rayonier in
repayment of intercompany indebtedness, to theneitexists, and as a cash distribution. SpinCibalso transfer an additional $[ ] to
Rayonier prior to the distribution as partial calesation for the transfer of SpinCo Assets to SpinC

The Distribution

The separation agreement also governs the rightelsligations of the parties regarding the distiidnufollowing the completion of the
separation. On the distribution date, Rayonier ditribute to its shareholders that hold Rayon@nmon shares as of the record date for the
distribution all of the issued and outstanding skaf SpinCcs common stock on a pro rata basis. Shareholdéreegeive cash in lieu of ar
fractional shares.

Conditions to the Distribution

The separation agreement provides that the disioifbis subject to satisfaction (or waiver by Raigonof certain conditions. These
conditions are described under “The Separationistlibution—Conditions to the Distribution.” Rayien has the sole and absolute
discretion to determine (and change) the termaraf,to determine whether to proceed with, theibistion and, to the extend it determines to
so proceed, to determine the record date for thgilalition, the distribution date and the distribatratio.

86



Table of Contents

Claims

In general, each party to the separation agreemi#rgssume liability for all pending, threatenenbaunasserted legal matters related 1
own business or its assumed or retained liabildms will indemnify the other party for any lialylito the extent arising out of or resulting
from such assumed or retained legal matters.

Releases

The separation agreement provides that SpinCotaradfiliates will release and discharge Rayoniat #s affiliates from all liabilities
assumed by SpinCo as part of the separation, ftbacts and events occurring or failing to occungl all conditions existing, on or before the
distribution date relating to SpinCo’s businesg from all liabilities existing or arising in conct@on with the implementation of the
separation, except as expressly set forth in tharagion agreement. Rayonier and its affiliate$ iglease and discharge SpinCo and its
affiliates from all liabilities retained by Rayoniand its affiliates as part of the separation faach all liabilities existing or arising in
connection with the implementation of the sepamtéxcept as expressly set forth in the separatipeement.

These releases will not extend to obligationsatilities under any agreements between the pahssemain in effect following the
separation, which agreements include, but areimited to, the separation agreement, the transg@mices agreement, the tax matters
agreement, the employee matters agreement, araincetther agreements, including the intellectuapprty agreement and the transfer
documents in connection with the separation.

Indemnification

In the separation agreement, SpinCo agrees to inifigrdefend and hold harmless Rayonier, eachsadffiliates and each of their
respective directors, officers and employees, famuh against all liabilities relating to, arisingt@d or resulting from:

« the SpinCo Liabilities

» the failure of SpinCo to pay, perform or othesvpromptly discharge any of the SpinCo Liabiitisn accordance with their
respective terms, whether prior to, at or afterdis¢ribution;

» except to the extent relating to a Rayoniebllity, any guarantee, indemnification or contrilout obligation for the benefit of
SpinCo by Rayonier that survives the distributi

e any breach by SpinCo of the separation agreemeantyoof the ancillary agreements; ¢

e any untrue statement or alleged untrue stateofanaterial fact in the registration statementwich this information statement
forms a part, or in this information stateme

Rayonier agrees to indemnify, defend and hold hessEpinCo, each of its affiliates and each akgpective directors, officers and
employees from and against all liabilities relattogarising out of or resulting from:

» the Rayonier Liabilities

» the failure of Rayonier to pay, perform, orethise promptly discharge any of the Rayonier Liiads, in accordance with their
respective terms whether prior to, at, or afterdiséribution;

e except to the extent relating to a SpinCo Lighiany guarantee, indemnification or contributiobligation for the benefit of
Rayonier by SpinCo that survives the distributi
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» any breach by Rayonier of the separation agreeoraany of the ancillary agreements; ¢

* any untrue statement or alleged untrue statenfenmaterial fact made explicitly in Rayonieriame in the registration staten
of which this information statement forms a partinothis information statemer

The separation agreement also establishes proseditterespect to claims subject to indemnificatéond related matters.
Intellectual Property

Following the distribution, Rayonier will continde own the Rayonier name and will license the Ragromame for use in the SpinCo
name pursuant to an intellectual property agreemdrith is described below.

Insurance

The separation agreement provides for the allocdteiween the parties of rights and obligationseumxisting insurance policies with
respect to occurrences prior to the distributiod sets forth procedures for the administratiometired claims.

Further Assurances

In addition to the actions specifically provided fio the separation agreement, except as othesgisrth therein or in any ancillary
agreement, both SpinCo and Rayonier agree in fheraton agreement to use commercially reasondftugs prior to, on and after the
distribution date, to take, or cause to be takkmctions, and to do, or cause to be done, atighinecessary, proper or advisable under
applicable laws, regulations and agreements towronsate and make effective the transactions contgegbby the separation agreement and
the ancillary agreements.

Dispute Resolution

The separation agreement contains provisions thatrg, except as otherwise provided in any angiligreement, the resolution of
disputes, controversies or claims that may ariseden SpinCo and Rayonier related to the separatidgiistribution and that are unable to be
resolved by the transition committee. These promisicontemplate that efforts will be made to resalisputes, controversies and claims by
escalation of the matter to executives of SpinGbRayonier. If such efforts are not successfuheziSpinCo or Rayonier may submit the
dispute, controversy or claim to nonbinding mediatbr, if such nonbinding mediation is not succgls&finding alternative dispute resoluti
subject to the provisions of the separation agre¢éme

Expenses

Except as expressly set forth in the separatioeeamgent or in any ancillary agreement, all costseaeinses incurred in connection with
the separation and distribution incurred priorte tlistribution date, including costs and expenskating to legal and tax counsel, financial
advisors and accounting advisory work related ¢osiparation and distribution, will be paid by plaety incurring such cost and expense.

Other Matters

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

Termination

The separation agreement provides that it mayreinated, and the separation and distribution megnbdified or abandoned, at any
time prior to the distribution date in the soleadé&tion of Rayonier without the
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approval of any person, including SpinCo’s or Ragoa shareholders. In the event of a terminatibthe separation agreement, no party, nor
any of its directors, officers, or employees, \wdive any liability of any kind to the other partyamy other person. After the distribution date,
the separation agreement may not be terminategpekygean agreement in writing signed by both Ragoaind SpinCo.

Transition Services Agreement

SpinCo and Rayonier will enter into a transitiorvézes agreement prior to the distribution pursuamwhich Rayonier and its subsidial
and SpinCo and its subsidiaries will provide, onirdarim, transitional basis, various servicesdoleother. The services to be provided
include information technology, accounts payabdgrpll, and other financial functions and admirasitre services. The agreed upon charges
for such services are generally intended to allwsvservicing party to recover all out-of-pockettsa@nd expenses and a predetermined profit
equal to a mark-up of such out-of-pocket expenses.

The transition services agreement will terminateh@nexpiration of the term of the last servicevied under it, which will generally be
up to two years following the distribution date .€Titecipient for a particular service generally taminate that service prior to the scheduled
expiration date, subject to a minimum service mkaqual to 90 days and a minimum notice period leipug0 days. Due to interdependencies
between services, certain services may be extemdiedminated early only if other services areWige extended or terminated.

Subject to certain exceptions, the liability of Raier under the transition services agreementf@iservices it and its subsidiaries
provides will generally be limited to gross negtige, willful misconduct and fraud. The transiti@nsces agreement also provides that the
provider of a service shall not be liable to theipient of such service for any indirect, exemplangidental, consequential or punitive
damages.

Tax Matters Agreement

Prior to the separation, SpinCo and Rayonier wileeinto a tax matters agreement that will goubmparties’ respective rights,
responsibilities and obligations with respect taetg tax attributes, the preparation and filingaafreturns, the control of audits and other tax
proceedings and assistance and cooperation inatesfiax matters. In general, liabilities for taxallocable to a tax period (or portion ther.
ending on or before the distribution date thatratated to assets and activities of the performdibees business will be allocable to SpinCo.
If such failure of certain of the transactions dixx in the private letter ruling request and dp@ion of counsel to qualify as tax free
transaction for U.S. federal income tax purposesdtitbutable to SpinCo’s action or inaction or Baier’'s action or inaction, as the case may
be, or any event (or series of events) involvirgdlsets or stock of SpinCo or the assets or sfdRlyonier, as the case may be, the rest.
liability will be borne in full by SpinCo or Rayoei, respectively.

SpinCo’s obligations under the tax matters agre¢mennot limited in amount or subject to any daprther, even if SpinCo is not
responsible for tax liabilities of Rayonier andstsbsidiaries under the tax matters agreementC8pitonetheless could be liable under
applicable tax law for such liabilities if Rayonieere to fail to pay them. If SpinCo is requiredoty any liabilities under the circumstances
set forth in the tax matters agreement or pursieaapplicable tax law, the amounts may be significa

The tax matters agreement will also contain reitris on SpinCo’s ability (and the ability of anyember of SpinCo’s group) to take
actions that could cause the distribution and edlatansactions to fail to qualify as a tax-freerganization for U.S. federal income tax
purposes, including entering into, approving oowlhg any transaction that results in a sale oemwthsposition of a substantial portion of
SpinCo’s assets or stock and the liquidation osaligion of SpinCo and certain of its subsidiariEisese restrictions will apply for the two-
year period after the distribution, unless Spin®Gtams a private letter ruling from the IRS or amualified opinion of a nationally recogniz
law firm that such action will not cause the distition or certain related transactions to fail talify as tax-free transactions for U.S. federal
income tax purposes and such letter ruling or opinas
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the case may be, is acceptable to Rayonier. Nattaiticling receipt of such ruling or opinion, in theent that such action causes the
distribution or certain related transactions td tiaiqualify as a tax-free transaction for U.S.€el income tax purposes, SpinCo will continue
to remain responsible for taxes arising therefrom.

Employee Matters Agreement

SpinCo and Rayonier will enter into an employeeteratagreement prior to the separation to allogadities and responsibilities
relating to employment matters, employee compemsatnd benefits plans and programs and other detasgters. The employee matters
agreement will govern certain compensation and ey benefit obligations with respect to the curgerd former employees and non-
employee directors of each company.

The employee matters agreement will provide thalgss otherwise specified, Rayonier will be resgdador liabilities associated with
employees who will be employed by Rayonier follogvthe separation, former employees whose last gmy@ot was with the Rayonier
businesses and certain specified current and focorgorate employees (collectively, the “Rayonitscated employees”), and SpinCo will
be responsible for liabilities associated with esgpkes who will be employed by SpinCo following 8eparation, former employees whose
last employment was with the SpinCo businessesartdin specified current and former corporate eygas (collectively, the SpinCo
allocated employees”).

SpinCo allocated employees will be eligible to gvate in SpinCo benefit plans as of the sepandticaccordance with the terms and
conditions of the SpinCo plans as in effect frometito time. Generally, SpinCo has agreed to mairitpivelfare benefit arrangements that
are substantially similar in the aggregate to thaseided by Rayonier to SpinCo allocated employaesediately prior to the separation,
through at least December 31, 2014 and (i) retnenbenefit and executive severance arrangemeditprbvide the same benefits as those
provided by Rayonier to SpinCo allocated employeesediately prior to the separation through atti&sescember 31, 2015, subject to
changes that are no less favorable to particighats the terms of the corresponding Rayonier amar@mts immediately prior to the
separation or as required by applicable law.

In general, SpinCo will credit each SpinCo allodagéenployee with his or her service with Rayonigoipto the separation for all purpo
under the SpinCo benefit plans to the same extatt service was recognized by Rayonier for singlaiposes and so long as such crediting
does not result in a duplication of benefits.

Retirement and Deferred Compensation Programs

In connection with the separation, SpinCo expextstablish a tax-qualified defined benefit pengtam for salaried employees, a tax-
qualified defined contribution savings plan forasgéd employees, a non-qualified excess benefit gial a non-qualified excess savings and
deferred compensation plan. As described abové,etember 31, 2015, these plans will providedame benefits to those in effect in the
corresponding Rayonier plans immediately prioht® ¢eparation, subject to changes that are ndaessable to participants than the terms of
the corresponding Rayonier plans immediately godhe separation or as required by applicable lavaddition, effective as of the
separation, SpinCo will assume all assets anditiabiof two defined benefit pension plans in whiamly SpinCo allocated employees are or
were eligible to participate.

Welfare Plans

Rayonier will retain liability for claims incurregnder the Rayonier health and welfare plans padhé distribution date by Rayonier
allocated employees, and SpinCo will assume ligifilir claims incurred under the Rayonier healtd exlfare plans prior to the distribution
date by SpinCo allocated employees. As of the sd¢ipar SpinCo allocated employees will be eligitleeommence participation in SpinCo
health and welfare plans in accordance with thmseand conditions of the SpinCo plans as in effech time to time.
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Equity Compensation Awards

The employee matters agreement will provide fordtweversion of all outstanding awards granted uR#gfonier’'s equity compensation
programs into adjusted awards relating to shar&agbnier and/or SpinCo common stock. The adjusteslrds generally will be subject to
the same vesting conditions and other terms thalteapto the original Rayonier award immediatelydse the separation.

Each Rayonier stock option will be converted imcaajusted Rayonier stock option and a SpinCo sbption. The exercise price and
number of shares subject to each stock optionbgilhdjusted in order to preserve the aggregaiesidrvalue of the original Rayonier stock
option as measured immediately before and immdgliafter the separation, subject to rounding.

Holders of Rayonier restricted stock, including Baigr non-employee directors, will retain those aigaand also will receive restricted
stock of SpinCo, in an amount that reflects thérithistion to Rayonier stockholders, by applying thstribution ratio to Rayonier restricted
stock awards as though they were unrestricted Rayoommon shares.

Performance share awards outstanding as of thébdisbn date will be treated as follows:

» Performance share awards granted in 2012 @vit12-2014 performance period) will continue tesbbject to the same
performance criteria as applied immediately priothte separation, except that total shareholdarnett the end of the
performance period will be based on the combinedksprices of Rayonier and SpinCo and any paymamteel will be made in
shares of Rayonier common stock and shares of $pto@mon stock

» Performance share awards granted in 2013 @vi&8132015 performance period) will be cancelled as efdlstribution date ar
replaced with time-vested restricted stock unitthefpost-separation employer of each holder (Rayam SpinCo, as the case
may be) that will vest 24 months after the disttiitnu date, generally subject to the holder’s cargithemployment. The number
of time-vested restricted stock units granted bélldetermined in a manner intended to preservimthiesic value of the award
immediately before and after the separation, stibpeounding.

« Performance share awards granted in 2014 @vi@14-2016 performance period) will be cancelled eplaced with
performance share awards of the post-separatiotogerpf each holder (Rayonier or SpinCo, as threeaaay be), and will be
subject to the achievement of performance critifyad relate to the post-separation business dcipipticable employer during a
performance period ending December 31, 2016. Thabeu of shares underlying each such performanae stveard will be
determined in a manner intended to preserve thiasit value of the award immediately before antdrathe separation, subject
to rounding.

Any dividend equivalent payments on restricted lstmcperformance share awards in respect to didisieleclared after the separation
will be paid by Rayonier to Rayonier allocated eoygles and Rayonier non-employee directors, ancnC® to SpinCo allocated
employees and any former Rayonier non-employeetire serving on the SpinCo board of directorsfaeeseparation. For purposes of
vesting for all awards, continued employment witlservice to Rayonier or SpinCo, as applicablel, béltreated as continued employment
with or service to both Rayonier and SpinCo.

Intellectual Property Agreement:

SpinCo and Rayonier will enter into an intellectpedperty agreement prior to the distribution, parst to which Rayonier will provide
SpinCo with a license to (i) use and display cargiecified Rayonier trademarks (for example, cafgonames, domain names and marks)
that incorporate the name Rayonier in a limitettlfif use relating to Spinco’s business, (ii) usd make improvements on other intellectual
property of Rayonier (for example, copyrights aradie secrets, but not any patents) that was usthé i8pinCo business prior to the
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distribution and (iii) use, reproduce, display gmdpare derivative works based upon any and albRiay software that was used in the
SpinCo business prior to the distribution. Underititellectual property agreement, SpinCo will gisovide Rayonier with a license to (i) use
and make improvements on certain intellectual priypef SpinCo (for example, copyrights and tradersts, but not any trademarks or
patents) that was used in the Rayonier business torithe distribution and (ii) use, reproducepthy and prepare derivative works based
upon any and all SpinCo software that was useldarRayonier business prior to the distribution. Tibenses will be worldwide, fully paidp
and royalty free. Subject to termination, the leesiwill also be perpetual and irrevocable.

The intellectual property agreement will providatthif SpinCo does not use a corporate name incatipg the name Rayonier in active
commerce for at least 12 consecutive months, #uetnark license will automatically and immediatelyminate. A party may terminate the
license with respect to any trademark, other iattllal property or software upon an uncured mdteréach of the other party with respect to
such trademark, other intellectual property orwafe or upon the other party experiencing certasolvency events. A licensee under the
agreement may also terminate the trademark licerser intellectual property license or softwanefise granted to it upon 30 days’ prior
written notice to the other party.

The intellectual property agreement will also pdevthat (i) if Rayonier determines to permanendgise using the name Rayonier anc
related marks in active commerce, Rayonier withiocably assign such name and marks to SpinCafpegate consideration of $1.00 and
(ii) if any licensor of certain intellectual propg(for example, copyrights and trade secretsnotiny trademarks or patents) determines to
permanently cease using such intellectual progertiydoes not intend to transfer such intellectugpgrty to the licensee, such licensor will
irrevocably assign such intellectual property te libensee for aggregate consideration of $1.00dbly if such licensee is then using such
intellectual property in such licensee’s business).

Procedures for Approval of Related Person Transaotins

SpinCo’s board of directors is expected to adoptiden policy designed to minimize potential caci$ of interest in connection with
SpinCo transactions with related persons. Thicpaliill define a “Related Persomd include any director, executive officer or persmvning
more than five percent of SpinCo stock, any ofrthmimediate family members and any entity with vihény of the foregoing persons are
employed or affiliated. The policy will define a 8Rited Person Transaction” as a transaction, agraagt or relationship in which SpinCo is
a participant, the amount involved exceeds $120z0@Da Related Person has or will have a direictdirect material interest.

Related Person Transactions requiring review byNthinations and Corporate Governance Committesyaunt to this policy will be
identified in:

e questionnaires annually distributed to Spi’s directors and officer:

» certifications submitted annually by SpinCoicgfs related to their compliance with SpinCo’srrd of Ethics and Code of
Corporate Conduct; ¢

» communications made directly by the related petsdhe chief financial officer or general coun

* In determining whether to approve or ratifyetated person transaction, the Nominations and @ate Governance Committee
will consider the following items, among othe

» the Related Pers’s relationship to SpinCo and interest in any tratisa with SpinCo
» the material terms of a transaction with SpinColuding the type and amoul

» the benefits to SpinCo of any proposed or actaalsiaction
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» the availability of other sources of comparabledoicis and services that are part of a transactitnSpinCo; anc
» if applicable, the impact on a direC’s independenct

This process will be included in the written chadéthe Nominations and Corporate Governance Cdtaeiwhich charter will be
available on the corporate governance section ofCIps investor relations web site (wwve.[ ].com). This web site will be operational a:
[ ] 2014.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of material U.S. fedénalome tax consequences of the contribution byoRigy of the performance fibers
business (and other assets) to SpinCo and thédistn by Rayonier of all of SpinCo’s outstandiogmmon stock to its shareholders. This
summary is based on the Internal Revenue Code8ff, Hs amended (“Code”), U.S. Treasury regulatpyosulgated thereunder and on
judicial and administrative interpretations of thede and the U.S. Treasury regulations, all agfation the date of this informatic
statement, and is subject to changes in theséher gbverning authorities, any of which may haveteoactive effect.

In 2013, Rayonier filed for a ruling from the IR&the effect that the pre-separation transactiodstlae distribution of SpinCo common
stock to Rayonier’s stockholders will qualify ag-faee transactions under Sections 368(a)(1)(D)38tlof the Code. The Distribution is
conditioned upon (i) the receipt of such privatéeleruling from the IRS, and (ii) the receipt of apinion of outside counsel to Rayonier; €
to the effect that, subject to the accuracy of emmpliance with certain representations, assumgtéon covenants, (i) the separation and the
distribution will qualify as a reorganization for.&l federal income tax purposes under SectionsaB8368(a)(1)(D) of the Code, and (ii) the
Distribution will qualify for non-recognition of ga or loss to Rayonier and Rayonier’s shareholgersuant to Section 355 of the Code,
except to the extent of cash received in lieu ational shares.

This summary assumes that the separation andstréodtion will be consummated in accordance wlih $eparation and distribution
agreement and as described in this informatioeistant. This summary does not purport to be a camplescription of all U.S. federal
income tax consequences of the separation anddtrédtion nor does it address the effects of staye, local or foreign tax laws or U.S.
federal tax laws other than those relating to inedaxes on the separation and the distribution.t@kéreatment of a Rayonier shareholder
may vary depending upon that shareholder’s pagticituation, and certain shareholders (including,not limited to, insurance companies,
tax-exempt organizations, financial institutionsoker-dealers, partners in partnerships that hoildmon shares in Rayonier, pass-through
entities, traders in securities who elect to agpiyark-to-market method of accounting, shareholdéis hold their Rayonier common shares
as part of a “hedge,” “straddle,” “conversion,” fgketic security,” “integrated investment” or “congtive sale transaction,” individuals who
received Rayonier common shares upon the exertm@ployee stock options or otherwise as compemsadind shareholders who are
subject to alternative minimum tax) may be subjecpecial rules not discussed below. In additibis, summary addresses the U.S. federal
income tax consequences to a Rayonier shareholuzrfar U.S. federal income tax purposes, is a pPeBson and not to a Rayonier
shareholder who is a non-resident alien individadbreign corporation, a foreign partnership, éoraign trust or estate. Finally, this
summary does not address the U.S. federal incoxetasequences to those Rayonier shareholders avhotchold their Rayonier common
shares as capital assets within the meaning ofd®et?21 of the Code nor does it address any tagequences arising under the unearned
income Medicare contribution tax pursuant to thaldheCare and Education Reconciliation Act of 2010.

THIS SUMMARY IS FOR GENERAL INFORMATION PURPOSES ON LY, AND IT IS NOT INTENDED TO BE, AND IT
SHOULD NOT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY PARTICULAR SHAREHOLDER.

YOU SHOULD CONSULT YOUR OWN TAX ADVISOR REGARDING T HE SPECIFIC TAX CONSEQUENCES TO YOU OF
THE DISTRIBUTION, INCLUDING THE APPLICABILITY AND E FFECT OF FEDERAL, STATE, LOCAL AND FOREIGN
INCOME AND OTHER TAX LAWS, IN LIGHT OF YOUR PARTICU LAR CIRCUMSTANCES AND THE EFFECT OF
POSSIBLE CHANGES IN LAW THAT MIGHT AFFECT THE TAX C ONSEQUENCES DESCRIBED IN THIS INFORMATION
STATEMENT.

Rayonier has filed a request for a private lettding from the IRS to the effect that, among ottinéngs, the separation and the distribu
will qualify as a reorganization for U.S. fedenatome tax purposes under
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Sections 355 and 368(a)(1)(D) of the Code. Itépmdition to the distribution that the private dgttuling be issued and not be revoked or
modified in any material respect. Such ruling Wil based on, among other things, certain assunspg®mvell as on the accuracy, correctness
and completeness of certain representations atefrstats that Rayonier and SpinCo made to the IBSje8t to the discussion below
regarding Section 355(e) of the Code, neither Spin@ Rayonier will recognize any gain or loss ugfom separation and the distribution of
SpinCo common stock and no amount will be includablthe income of Rayonier or SpinCo as a reduheseparation and the distribution
other than taxable income or gain possibly arisingof internal reorganizations undertaken in catina with the separation and distribution
and with respect to any items required to be takinaccount under U.S. Treasury regulations mdgtd consolidated federal income tax
returns;

» a Rayonier shareholder will not recognize aain@r loss and no amount will be includable inoime as a result of the receipt of
SpinCo common stock pursuant to the distributioicept with respect to any cash received in liefraxtional shares of SpinCo
common stock (as described belo

« a Rayonier shareholder’s aggregate tax bagsiadh shareholder's Rayonier common shares follpwhe distribution and in SpinCo
common stock received in the distribution (incluglamy fractional share interest in SpinCo commouoksfor which cash is receive
will equal such shareholder’s tax basis in its Ragpcommon shares immediately before the distidbytllocated between the
Rayonier common shares and SpinCo common stockidiimg any fractional share interest in SpinCo camratock for which cash
is received) in proportion to their fair marketwas on the distribution dat

» a Rayonier shareholder’s holding period fom&m common stock received in the distribution (idihg any fractional share interest
in SpinCo common stock for which cash is receiweitl)include the holding period for that sharehalderayonier common shares;
and

» a Rayonier shareholder who receives cash indfea fractional share of SpinCo common stockhmdistribution will be treated as
having sold such fractional share for cash, antiradlognize capital gain or loss in an amount etpu#he difference between the
amount of cash received and the Rayonier sharetwhadjusted tax basis in the fractional share ta#n or loss will be long-term
capital gain or loss if the sharehol's holding period for its Rayonier common sharesegs one year at the time of the distribut

U.S. Treasury regulations provide that if a Raypstereholder holds different blocks of Rayoniemomon shares (generally Rayonier
common shares purchased or acquired on differéas da at different prices), the aggregate basisdich block of Rayonier common shares
purchased or acquired on the same date and aaitie grice will be allocated, to the greatest expessible, between the shares of SpinCo
common stock received in the distribution in resgsuch block of Rayonier common shares and slmtk of Rayonier common shares, in
proportion to their respective fair market valuestioe distribution date. The holding period of gtares of SpinCo common stock received in
the distribution in respect of such block of Rawrriommon shares will include the holding periodwth block of Rayonier common shares.
If a Rayonier shareholder is not able to identifyiein particular shares of SpinCo common stock eceived in the distribution with respec
a particular block of Rayonier common shares, foppses of applying the rules described abovestitekholder may designate which shares
of SpinCo common stock are received in the distiglouin respect of a particular block of Rayonienumon shares, provided that such
designation is consistent with the terms of thérithistion. Rayonier shareholders are urged to clotiseir own tax advisors regarding the
application of these rules to their particular girstances.

U.S. Treasury regulations also require certain Reyoshareholders who receive SpinCo common siothe distribution to attach to the
shareholder’s U.S. federal income tax return ferythar in which the stock is received a detailatestent setting forth certain information
relating to the tax-free nature of the distribution
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Even if the distribution otherwise qualifies as-feee for U.S. federal income tax purposes undeti@e 355 of the Code, it could be
taxable to Rayonier (but not Rayongshareholders) under Section 355(e) of the Cotthe iflistribution were later deemed to be part pfaa
(or series of related transactions) pursuant t@lwbine or more persons acquire, directly or indliyestock representing a 50% or greater
interest by vote or value, in Rayonier or SpinCar. fhis purpose, any acquisitions of Rayonier comistwares or SpinCo common stock
within the period beginning two years before tharibution and ending two years after the distiitrutare presumed to be part of such a plan,
although Rayonier or SpinCo may be able to rebct guiesumption.

Payments of cash to holders of Rayonier commoresharlieu of fractional shares may be subjechtorimation reporting and backup
withholding at a rate of 28%, unless a sharehgidevides proof of an applicable exemption or a ectrtaxpayer identification number and
otherwise complies with the requirements of thekbpavithholding rules. Backup withholding does notstitute an additional tax. Amounts
withheld as backup withholding may be refundedredited against a shareholder's U.S. federal incaéiability, provided that the
required information is timely supplied to the IRS.

In connection with the distribution, SpinCo and Baigr will enter into a tax matters agreement pamstio which SpinCo will agree to
responsible for certain tax liabilities and obligas following the distribution. For a descriptiofthe tax matters agreement, see “Certain
Relationships and Related Person Transactions—Tatiek4 Agreement.”

The foregoing is a summary of material U.S. federahcome tax consequences of the separation and ttistribution under current
law and particular circumstances. The foregoing dognot purport to address all U.S. federal income taconsequences or tax
consequences that may arise under the tax laws aher jurisdictions or that may apply to particular categories of shareholders.
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DESCRIPTION OF MATERIAL INDEBTEDNESS
Indebtedness in Connection with the Separation

In connection with the separation and distributi®pinCo anticipates having approximately®$[ ] billion of indebtedness upon
completion of the distribution. The $[ ] billion of indebtedness is expected to consisa@® ] million term loan and $¢ ] million of
corporate bonds. Prior to the distribution, Spinglans to make cash transfers totaling $[] million to Rayonier as described in “Certain
Relationships and Related Person Transactions—&par8&tion Agreement—Cash Transfers.”

SpinCo also anticipates arranging a revolving ¢riedility with a borrowing capacity of approximates[ ® | million. The credit facility
is expected to contain customary covenants and&weénlefault. Indebtedness under the liquidityilfizes will likely bear interest at LIBOR
plus an agreed margin. Entering into these liguifditilities would also result in SpinCo paying mary fees, including administrative ag
fees, upfront fees and other fees. The new ligufditilities will be subject to closing requiremerind certain other conditions. Accordingly,
no assurance can be given that these liquidityitiesiwill be executed on the terms described &b@vcluding the amount available to be
borrowed) or at all.

SpinCo will describe the specific terms and covémaih any notes to be issued, bank debt to beriedwr liquidity facilities to be enter
into in an amendment to the registration stateroénthich this information statement is a part.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Before the separation, all of the outstanding shafé&SpinCo’s common stock will be owned beneflgiahd of record by Rayonier.
Following the distribution, SpinCo expects to hawstanding an aggregate of approximatedy [] shares of common stock based upon
approximately [¢ ] Rayonier common shares outstanding @n [], 2014, excluding treasury shares and assumirgxawise of Rayonier
options, and applying the distribution ratio.

Security Ownership of Certain Beneficial Owners

The following table reports the number of shareSghCo common stock beneficially owned, immediafellowing the completion of
the separation calculated as of [ ], 2014, based upon the distribution of [ ] shares of SpinCo’s common stock for each comnmainesof
Rayonier, of each person who is known by SpinCo wliidbeneficially own more than five percent ofiBo’s common stock.

Amount and Nature of Beneficial
Name and Address of Beneficial Owr Ownershig Percent of Clas

Share Ownership of Executive Officers and Directors

The following table sets forth information, immetgily following the completion of the separationatdhted as of p ], 2014, based
upon the distribution of ¢ ] shares of SpinCo’s common stock for each comnhamesof Rayonier, regarding (1) each expected wirec
director nominee and named executive officer ohEpiand (2) all of SpinCo’s expected directors exelcutive officers as a group. The
address of each director, director nominee andwixecofficer shown in the table below is c/o Spm@ttention: Corporate Secretary,
1301 Riverplace Boulevard, Suite [ ] Jacksonville, Florida 32207.

Stock Equivalent
Shares Beneficially Exercisable Stock Units If
Name of Beneficial Owner Owned Options (1) applicable.

Paul G. Boyntol
C. David Brown, II
All directors and officers as a grouge | persons

(1) Pursuant to SEC regulations, shares receivhlbeigh the exercise of employee stock optionsahaexercisable within 60
days after [ ], 2014 are deemed to be beneficially owned aseof |, 2014.
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DESCRIPTION OF RAYONIER HOLDING COMPANY’'S CAPITALS TOCK

SpinCo'’s certificate of incorporation and bylawdlwie amended and restated prior to the separatidre following is a summary of the
material terms of SpinCo’s capital stock that Wi contained in the amended and restated certdiohincorporation and bylaws. The
summaries and descriptions below do not purpoltd@omplete statements of the relevant provisibtiseocertificate of incorporation or of
the bylaws to be in effect at the time of the iigtion. The summary is qualified in its entiretyrieference to these documents, which you
must read (along with the applicable provisionefaware law) for complete information on SpinCeégpital stock as of the time of the
distribution. The certificate of incorporation afglaws to be in effect at the time of the distiitmutwill be included as exhibits to SpinCo’s
registration statement on Form 10, of which thi®imation statement forms a part.

General

SpinCo’s authorized capital stock consists ®f [] shares of common stock, par value $0.01 per shack[® ] shares of preferred
stock, par value $0.01 per share, all of which shaf preferred stock are undesignated. SpinCaiscbof directors may establish the rights
and preferences of the preferred stock from timtgrie. Immediately following the distribution, S@o expects that approximately [ ]
shares of its common stock will be issued and antihg and that no shares of preferred stock wilskued and outstanding.

Common Stock

Each holder of SpinCo common stock will be entitie@ne vote for each share on all matters to bedvapon by the common
stockholders, and there will be no cumulative \@tilghts. Subject to any preferential rights of auystanding preferred stock, holders of
SpinCo common stock will be entitled to receivebdy the dividends, if any, as may be declared ftione to time by its board of directors
out of funds legally available for that purposethiére is a liquidation, dissolution or winding ofpSpinCo, holders of its common stock wc
be entitled to ratable distribution of its asset®aining after the payment in full of liabilitieachany preferential rights of any then
outstanding preferred stock.

Holders of SpinCo common stock will have no preewapbr conversion rights or other subscription t&ggland there are no redemptior
sinking fund provisions applicable to the commarckt After the distribution, all outstanding shaoésSpinCo common stock will be fully
paid and non-assessable. The rights, preferencegrasieges of the holders of SpinCo common staksubject to, and may be adversely
affected by, the rights of the holders of shareanyf series of preferred stock that SpinCo maygtete and issue in the future.

Preferred Stock

Under the terms of SpinCo’s amended and restatdicate of incorporation, its board of directordl be authorized, subject to
limitations prescribed by the Delaware General Goapion Law, or the DGCL, and by its certificatein¢orporation, to issue up tee[ ]
shares of preferred stock in one or more serigsowttfurther action by the holders of its commartkt SpinCo’s board of directors will have
the discretion, subject to limitations prescribgdte DGCL and by SpinCo’s certificate of incorpara, to determine the rights, preferences,
privileges and restrictions, including voting rightlividend rights, conversion rights, redemptiorileges and liquidation preferences, of
each series of preferred stock.

Anti-Takeover Effects of Various Provisions of Delavare Law and SpinCao’s Certificate of Incorporationand Bylaws

Provisions of the DGCL and SpinCo’s certificataraforporation and bylaws could make it more diffido acquire SpinCo by means of
a tender offer, a proxy contest or otherwise, aetnove incumbent officers and directors. Thes®ipians, summarized below, are expected
to discourage certain types of coercive takeovactires and takeover bids that its board of dirsateay consider inadequate and to
encourage persons seeking to acquire control ofC3pio first negotiate with SpinCo’s board of diggs. SpinCo believes that the benefits
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of increased protection of its ability to negotiatigh the proponent of an unfriendly or unsolicif@dposal to acquire or restructure it
outweigh the disadvantages of discouraging takeovacquisition proposals because, among othegshimegotiation of these proposals
could result in an improvement of their terms.

Delaware Anti-Takeover Statut&pinCo will be subject to Section 203 of the DG@h anti-takeover statute. In general, Sectiondf03
the DGCL prohibits a publicly-held Delaware corpgara from engaging in a “business combination” wath “interested stockholder” for a
period of three years following the time the perbename an interested stockholder, unless thedassgombination or the acquisition of
shares that resulted in a stockholder becomingtaneisted stockholder is approved in a prescribaan@r. Generally, a “business
combination” includes a merger, asset or stock salether transaction resulting in a financial &frto the interested stockholder. Generally,
an “interested stockholder” is a person who, togettith affiliates and associates, owns (or witthiree years prior to the determination of
interested stockholder status did own) 15 percenmare of a corporation’s voting stock. The existof this provision would be expected to
have an anti-takeover effect with respect to treti@as not approved in advance by SpinCo’s boamdiretctors, including discouraging
attempts that might result in a premium over theketaprice for the shares of common stock held piynSo’s stockholders.

Classified Board SpinCo’s amended and restated certificate ofrpm@tion and bylaws will provide that its boarddafectors will be
divided into three classes. At the time of the safian, SpinCo’s board of directors will be dividiedo three classes, each comprised of three
directors. The three directors designated as Cldissctors will have terms expiring at the firsiraal meeting of stockholders following the
distribution, which SpinCo expects to hold in 20The three directors designated as Class Il direetill have terms expiring at the
following year’s annual meeting of stockholders, which SpinCo et hold in 2016, and the three directors dediphas Class Il directc
will have terms expiring at the following year'sraral meeting of stockholders, which SpinCo exptztsold in 2017. Commencing with the
first annual meeting of stockholders following s$eparation, directors for each class will be etkatethe annual meeting of stockholders held
in the year in which the term for that class expmad thereafter will serve for a term of threergeAt any meeting of stockholders for the
election of directors at which a quorum is prestg,election will be determined by a majority loé tvotes cast by the stockholders entitled to
vote in the election, with directors not receiviegajority of the votes cast required to tendeir tlesignations for consideration by the board,
except that in the case of a contested electieneliction will be determined by a plurality of tetes cast by the stockholders entitled to
in the election. Under the classified board prauisi it would take at least two elections of dioestfor any individual or group to gain cont
of SpinCo’s board. Accordingly, these provisionsidadiscourage a third party from initiating a pyaontest, making a tender offer or
otherwise attempting to gain control of SpinCo.

Removal of Directors SpinCo’s amended and restated bylaws will prottide its stockholders may only remove its diresfor cause.

Amendments to Certificate of Incorporatio8pinCo’s amended and restated certificate ofrpmation will provide that the affirmative
vote of the holders of at least 80 percent of @sng stock then outstanding is required to amesrthin provisions relating to the number,
term and removal of its directors, the ability loé thoard to issue preferred stock, the fillingtefioard vacancies, the calling of special
meetings of stockholders, stockholder action bytamiconsent, and director and officer indemnifarat

Amendments to Bylaw$pinCo’s amended and restated bylaws will protide they may be amended by SpinCo’s board ottire or
by the affirmative vote of holders of a majority®hinCo’s voting stock then outstanding, except the affirmative vote of holders of at least
80 percent of SpinCo’s voting stock then outstagdinrequired to amend certain provisions relatmthe number, term and removal of
SpinCo’s directors, the filling of its board vacas; the calling of special meetings of stockhdadgdetockholder action by written consent, and
director and officer indemnification.
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Size of Board and VacancieSpinCo’s amended and restated bylaws will protide the number of directors on its board of divex
will be fixed exclusively by its board of directosny vacancies created in its board of directesuiting from any increase in the authorized
number of directors or the death, resignationrertent, disqualification, removal from office ohet cause will be filled by a majority of the
board of directors then in office, even if lessitlaagquorum is present, or by a sole remaining thireény director appointed to fill a vacancy
on SpinCaos board of directors will be appointed for a temxpigng at the next election of the class for whetkch director has been appoin
and until his or her successor has been electedzatdied.

Special Stockholder MeetingSpinCo’s amended and restated certificate ofrpmation will provide that only the chairman of ioard
of directors or its board of directors pursuana tesolution adopted by a majority of the entirardoof directors may call special meetings of
SpinCo stockholders. Stockholders may not call igpstockholder meetings.

Stockholder Action by Written Conse@pinCos amended and restated certificate of incorporatitirexpressly eliminate the right of i
stockholders to act by written consent. Stockhoédtion must take place at the annual or a spe@eting of SpinCo stockholders.

Requirements for Advance Notification of Stockholteminations and ProposalsSpinCo’s amended and restated bylaws will esthbli
advance notice procedures with respect to stockhgitbposals and nomination of candidates for ieles directors other than nominations
made by or at the direction of its board of direstor a committee of its board of directors.

No Cumulative VotingThe DGCL provides that stockholders are denieditiht to cumulate votes in the election of dicestunless the
company’s certificate of incorporation providesethise. SpinCo’s amended and restated certifidatecorporation will not provide for
cumulative voting.

Undesignated Preferred StocKhe authority that SpinCo’s board of directori possess to issue preferred stock could potéytial
used to discourage attempts by third parties tainlwontrol of SpinCo’s company through a mergamder offer, proxy contest or otherwise
by making such attempts more difficult or more tos$pinCo’s board of directors may be able to éspteferred stock with voting rights or
conversion rights that, if exercised, could advgraéfect the voting power of the holders of comnsbock.

Limitations on Liability, Indemnification of Office rs and Directors and Insurance

The DGCL authorizes corporations to limit or eliie the personal liability of directors to corp@as and their stockholders for
monetary damages for breaches of directors’ fidyaiaties as directors, and SpinCo’s amended astetesl certificate of incorporation will
include such an exculpation provision. SpinCo’s adesl and restated certificate of incorporation layldws will include provisions that
indemnify, to the fullest extent allowable undes BGCL, the personal liability of directors or @#rs for monetary damages for actions t¢
as a director or officer of SpinCo, or for servatgSpinCo’s request as a director or officer orth@oposition at another corporation or
enterprise, as the case may be. SpinCo’s amendectsiated certificate of incorporation and bylavilsalso provide that SpinCo must
indemnify and advance reasonable expenses tadstdis and officers, subject to its receipt oiadertaking from the indemnified party as
may be required under the DGCL. SpinCo’s amendddestated certificate of incorporation will exmkysauthorize SpinCo to carry
directors’ and officers’ insurance to protect Spin@s directors, officers and certain employeessfiame liabilities.

The limitation of liability and indemnification pvisions that will be in SpinCo’s amended and restatertificate of incorporation and
bylaws may discourage stockholders from bringitavasuit against directors for breach of their ficug duty. These provisions may also
have the effect of reducing the likelihood of dative litigation against SpinCo’s directors ande#fs, even though such an action, if
successful, might otherwise benefit SpinCo andtitskholders. However, these provisions will natifior eliminate SpinCa rights, or thos
of any stockholder, to seek hon-monetary reliehsag injunction or rescission in the event of aabheof a
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director’s duty of care. The provisions will notaalthe liability of directors under the federatwssties laws. In addition, your investment may
be adversely affected to the extent that, in ascasion or direct suit, SpinCo pays the coststifesnent and damage awards against director:
and officers pursuant to these indemnification miowns. There is currently no pending materiagjfition or proceeding against any SpinCo
directors, officers or employees for which inderwaifion is sought.

Exclusive Forum

SpinCo’s amended and restated certificate of irmaron will provide that unless the board of diogs otherwise determines, the Court
of Chancery of the State of Delaware will be thke smd exclusive forum for any derivative actiorpasceeding brought on behalf of Spint
any action asserting a claim of breach of a fidyocthuty owed by any director or officer of Spin@S3pinCo or SpinCo’s stockholders,
creditors or other constituents, any action assgdiclaim against SpinCo or any director or officeSpinCo arising pursuant to any
provision of the DGCL or SpinCs’amended and restated certificate of incorporatidsylaws, or any action asserting a claim agesmbCc
or any director or officer of SpinCo governed bg thternal affairs doctrine. However, if the CooftChancery of the State of Delaware
dismisses any such action for lack of subject maitésdiction, the action may be brought in anetbeurt sitting in the State of Delaware.

Authorized but Unissued Shares

SpinCo’s authorized but unissued shares of comramk &nd preferred stock will be available for fgtissuance without your approval.
SpinCo may use additional shares for a varietyuoppses, including future public offerings to raghlitional capital, to fund acquisitions ¢
as employee compensation. The existence of audtbbat unissued shares of common stock and prdfstoek could render more difficult
or discourage an attempt to obtain control of Spib§g means of a proxy contest, tender offer, mesgetherwise.
Listing
SpinCo intends to apply to have its shares of comstock listed on the New York Stock Exchange urtidersymbol “[e  1.”

Sale of Unregistered Securities

On January 16, 2014, SpinCo issued 1,000 shaiesaimmon stock to Rayonier pursuant to Secti@) d{ the Securities Act. SpinCo
did not register the issuance of the issued shardsr the Securities Act because such issuancewtitbnstitute public offerings.

Transfer Agent and Registrar

After the distribution, the transfer agent and ségir for SpinCo’s common stock will be ComputershBrust Company, N.A.
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WHERE YOU CAN FIND MORE INFORMATION

SpinCo Inc. has filed a registration statement omF10 with the SEC with respect to the sharespariGo common stock being
distributed as contemplated by this informatioriesteent. This information statement is a part off does not contain all of the information
set forth in, the registration statement and thelets and schedules to the registration statenkemtfurther information with respect to
SpinCo and its common stock, please refer to thistration statement, including its exhibits anbextules. Statements made in this
information statement relating to any contract theo document are not necessarily complete, andslould refer to the exhibits attached to
the registration statement for copies of the aatoatract or document. You may review a copy ofrtgstration statement, including its
exhibits and schedules, at the SEC’s public refmenom, located at 100 F Street, NE, Washingto@, R0549, by calling the SEC at 1-800-
SEC-0330 as well as on the Internet website maiathby the SEC at www.sec.gov. Information conthioe any website referenced in this
information statement is not incorporated by rafeeein this information statement.

As a result of the distribution, SpinCo will becoswbject to the information and reporting requirataef the Exchange Act and, in
accordance with the Exchange Act, will file perimdeports, proxy statements and other informatidh the SEC.

SpinCo intends to furnish holders of its commortkstwith annual reports containing consolidatedriitial statements prepared in
accordance with U.S. generally accepted accoumptimgiples and audited and reported on, with amiopi expressed, by an independent
registered public accounting firm.

You should rely only on the information containedhis information statement or to which this infation statement has referred you.
SpinCo has not authorized any person to providewitudifferent information or to make any repretgion not contained in this informati
statement.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Rayoniemnc.:

We have audited the accompanying combined baldrerts of Rayonier Holding Company, (“SpinCo”) adetcember 31, 2012 and 2011,
and the related combined statements of income amghiehensive income (loss), and cash flows for efthe three years in the period en
December 31, 2012. Our audit also included thenfifed statement schedule listed in the Index ah [1&(a). These combined financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility isxfy&ss an opinion on these combined
financial statements and schedule based on outsaudi

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform ai afuithe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesnixiag, on a test basis, evidence supporting thewents and disclosures in the financial
statements, assessing the accounting principlesars significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the combined financial statemepfenred to above present fairly, in all materia@pects, the financial position of Rayonier
Holding Company, (“SpinCo"at December 31, 2012 and 2011, and the results operations and its cash flows for each of theglyears i
the period ended December 31, 2012, in conformitly W.S. generally accepted accounting principidso, in our opinion, the related
financial statement schedule, when consideredatioa to the basic financial statements takenabale, presents fairly in all material
respects the information set forth therein.

/sl Ernst & Young LLI
Certified Public Accountan

Jacksonville, Florida
January 29, 2014
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RAYONIER HOLDING COMPANY
COMBINED STATEMENTS OF INCOME AND COMPREHENSIVE INC OME (LOSS)
For the Years Ended December 31,

SALES

Costs and Expens
Cost of sale:

Gross margir

Selling and general expens
Other operating expense, I

OPERATING INCOME
Interest and miscellaneous income,

INCOME BEFORE INCOME TAXES
Income tax expens
NET INCOME
OTHER COMPREHENSIVE INCOME (LOSS)

(Thousands of dollars)

Gain (loss) from pension and postretirement plaaspf income tax

(expense) benefit of ($233), $10,159 and $
Total other comprehensive income (lo
COMPREHENSIVE INCOME

F-2

2012 2011
$ 1,095,37¢ $ 1,021,41¢
715,707 697,918
379,669 323,498
35,684 33,110
2,003 7,434
341,082 282,954
507 98
342,489 283,052
100,393 69,234
242,096 213,818
406 (17,675
$ 406 $ (17,675
$ 242,502 $ 196,143

2010
$ 884,42t

652,524
231,901

30,491
873

200,537
15

200,552
41,410

159,142

(671,

§ (671
$ 158,471
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RAYONIER HOLDING COMPANY
COMBINED BALANCE SHEETS
As of December 31,
(Thousands of dollars)

2012
ASSETS
CURRENT ASSETS
Cash and cash equivalel ¢ —
Accounts receivable, less allowance for doubtfgbants of $140 and $1+ 77,476
Inventory 116,991
Deferred tax asse 3,648
Prepaid and other current ass 20,505
Total current asse 218,620
PROPERTY, PLANT AND EQUIPMENT
Land 15,130
Buildings 127,946
Machinery and equipme 1,375,221
Construction in progres 263,317
Total property, plant and equipment, gr 1,781,614
Les—accumulated depreciatic (1,200,868
Total property, plant and equipment, 680,746
OTHER ASSETS 21,235
TOTAL ASSETS $ 920,601
LIABILITIES AND NET INVESTMENT
CURRENT LIABILITIES
Accounts payabl $ 65944
Accrued taxe: 8,355
Accrued payroll and benefi 12,269
Accrued customer incentiv 8,805
Other current liabilitie 346
Total current liabilities 95,719
PENSION AND OTHER POSTRETIREMENT BENEFITS 51,981
DEFERRED INCOME TAXES 47,147
OTHER NON-CURRENT LIABILITIES 1,050
COMMITMENTS AND CONTINGENCIES
NET INVESTMENT
Retained earning 1,196,127
Transfers to Parent, n (406,753
Accumulated other comprehensive |i (64,670
TOTAL NET INVESTMENT 724,704
TOTAL LIABILITIES AND NET INVESTMENT § 920,601

See Notes to Combined Financial Statements.

F-3

2011

$ —
83,455
104,873
4,600
17,549
210,477

12,487
120,836
1,274,447
104,947
1,512,717
(1,079,236
433,481
21,206

§ 665,164

$ 71,447
2,438
11,411
8,069
449
93,814
47,770
48,694

950

954,031
(415,019

(65,076
473,936

§ 665,164
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RAYONIER HOLDING COMPANY
COMBINED STATEMENTS OF CASH FLOWS
For the Years Ended December 31,
(Thousands of dollars)

2012 2011 2010
OPERATING ACTIVITIES
Net income $ 242,09¢ $ 213,81¢ $ 159,14
Adjustments to reconcile net income to cash praviole operating activities
Depreciation and amortizatic 60,909 56,128 57,616
Stocl-based incentive compensation expe 8,227 7,954 8,252
Deferred income taxe (827, (2,694 17,408
Amortization of losses from pension and postreteatplans 7,134 4,976 4,091
Loss from sale/disposal of property, plant and apeaint 2,319 7,498 993
Other (1,725 566 (21)
Changes in operating assets and liabilit
Receivable: 5,979 (12,030 19,172
Inventories (12,118 (6,690 (17,797
Accounts payabl (9,019 9,185 2,015
Alternative fuel mixture credit receivak — — 215,460
Contribution to pension plar — — (27,500
Accrued customer incentivs 736 (1,690 (15,885
Uncertain tax position — (16,000 (258
All other operating activitie 1,502 (3,289 (15,171
CASH PROVIDED BY OPERATING ACTIVITIES 305,213 257,732 407,517
INVESTING ACTIVITIES
Capital expenditure (105,406 (96,526 (98,356
Jesup mill cellulose specialties expansion pr¢ (201,359 (42,894 —
Other 1,513 8,526 4,878
CASH USED FOR INVESTING ACTIVITIES (305,252 (130,894 (93,478
FINANCING ACTIVITIES
Net payments from (to) Pare 39 (126,838 (314,039
CASH PROVIDED BY (USED FOR) FINANCING ACTIVITIE: 39 (126,838 (314,039

CASH AND CASH EQUIVALENTS

Change in cash and cash equival — — —
Balance, beginning of ye — — —
Balance, end of ye: $ — $ — 5 —
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Non-cash investing activity
Capital assets purchased on acct $ 23,090 $ 19,574 $ 11,048

F-4
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RAYONIER HOLDING COMPANY
NOTES TO COMBINED FINANCIAL STATEMENTS
(Dollar amounts in thousands unless otherwise stad@

1. SEPARATION AND BASIS OF PRESENTATION
The Separation

On January 27, 2014, Rayonier Inc. (“Rayonier’)@mrced that it intended to separate its performéibees business from its forest
resources and real estate businesses. Rayonieuraratbthat it intended to effect the separatioauh a pro rata distribution of the common
stock of a new entity, Rayonier Holding Companyp{t0”), which was formed to hold the assets aadilities associated with the
performance fibers business. The separation amdbdison is subject to final approval by the Rayarboard of directors.

Basis of Presentation

The accompanying financial statements have begraped in accordance with U.S generally accepteduaiting principles for the
purpose of separately presenting the financialtjposof the Performance Fibers segment of Rayamerthe results of operations, cash flows
and changes in equity. Historically, financial staents have not been prepared for the performémees usiness and the accompanying
financial statements for SpinCo have been deriveah the historical accounting records of Rayoniére historical operating results and cash
flows of SpinCo as presented may not be indicaifve@hat they would have been had SpinCo been al-stlime entity, nor are they
necessarily indicative of what SpinCo’s operatieguits and cash flows may be in the future.

The statements of operations for SpinCo includecations of certain costs from Rayonier relateth&ooperations of SpinCo including:
medical costs for active salaried and retired eyg#s, worker's compensation, general liability angperty insurance, salaried payroll costs,
equity based compensation and a pro-rata sharieeat dorporate administration expense for accogptiuman resource services and
information system maintenance. These corporataérastnative costs were charged to SpinCo basedmpla/ee headcount and payroll
costs. The combined statements of income alsodeadxpense allocations for certain corporate fonsthistorically performed by Rayonier
and not allocated to its operating segments. Thkseations are based on revenues and specifitifidation of time and/or activities
associated with SpinCo. Management believes thaadetogies employed for the allocation of costsenaasonable in relation to the
historical reporting of Rayonier, but may not bdigative of costs had SpinCo operated on a stamukabasis, nor what the costs may be in
the future.

Rayonier uses a centralized approach to the cashgeaent and financing of its operations. Spin€a%h is transferred to Rayonier
daily and Rayonier funds SpinCo’s operating ané#twg activities as needed. Accordingly, the casthcash equivalents held by Rayonie
the corporate level were not allocated to SpinCGafty of the periods presented. SpinCo reflectssfeas of cash to and from Rayonier’s cash
management system (including cash taxes paidtamaonent of “Transfers to Parent, net” on the doedbbalance sheets. SpinCo has not
included any interest expense for intercompany eastances from Rayonier, since historically Rayohas not allocated interest expense
related to intercompany advances to any of itsrtassies. In addition, none of Rayonier’s interesime was allocated since excess cash of
SpinCo’s operations was assumed to be remittecyoiiter.

None of Rayonier’s interest expense and short terdhlong-term debt was allocated to SpinCo, simecerof the debt was specific to the
performance fibers business. Additionally, Rayomietities outside of the performance fibers busiraes the primary obligors of the debt and
the cash generated from performance fibers wasuatiedo fund SpinCs’operations. Significant changes in the operatioreapital structur
of SpinCo could have occurred if it operated agdependent stand-alone company, including a changapital structure
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involving the addition of debt and/or equity instrents, which could have had a significant impacit®financial position and results of
operations.

The financial statements for SpinCo include a miavi for income taxes determined on a separatenréfasis which takes into account
the impact of the Alternative Fuel Mixture CrediFMC”) and subsequent exchanges for the Cellul@&afuel Producer Credit (“CBPC").
SpinCo was a subsidiary of Rayonier and, for puepad U.S. federal and state income taxes, wadirattly subject to income taxes but was
included in the income tax return of Rayonier TR&dthgs Inc., a wholly-owned subsidiary of Rayonier

Rayonier assets specifically identified and asgigeeSpinCo include all of Rayonier’s performanitef producing assets and related
inventories at its Jesup, Georgia and Fernandir&Bd-lorida sites and four chip mills located i@o®jia and Virginia. Other assets include
customer accounts receivable, inventory, spareipaehtory and deferred tax assets. Liabilitiescally identified with SpinCo include
accounts payable, property taxes, payroll, custonoentives, deferred tax liabilities related téfetiences in the book and tax basis of the
producing assets and the net liabilities of theigesd Fernandina pension and post-retirement pldrespension and OPEB liabilities were
estimated using the same actuarial liability asdionp as those used in the consolidated Rayomianéial statements for active and retired
hourly and salaried employees of SpinCo.

Events and transactions subsequent to the balaee¢ date have been evaluated through Januar?29, the date these combined
financial statements were issued, for potentiabgedion or disclosure in the combined financialtstments.

2. NATURE OF BUSINESS OPERATIONS

SpinCo is a leading manufacturer of high-perforneacellulose fibers with two production facilities Jesup, Georgia and Fernandina
Beach, Florida, which had a combined annual capatiapproximately 745,000 metric tons as of Decen#d, 2012. These fiber products
are sold throughout the world to companies thatipce a wide variety of products, including cigaditters, foods, pharmaceuticals, textiles,
electronics and various industrial applicationspfgximately 63 percent of performance fiber salesta export customers, primarily in Asia
and Europe.

Cellulose specialties-SpinCo is a producer of specialty cellulose praslumost of which are used in dissolving chemiggligations
that require a highly purified form of cellulosbdir. SpinCo concentrates on producing the mostvedie, technologically-demanding forms
of cellulose specialty products, such as cellubisgtate and high purity cellulose ethers, andéading supplier of these products.

Absorbent materials—SpinCo has historically been a producer of fibersabsorbent hygiene products. These fibers aiealypreferrec
to as fluff fibers and are used as an absorbenturmeih products such as disposable baby diapersnfee hygiene products, incontinence
pads, convalescent bed pads, industrial towels\@pes and non-woven fabrics. In 2011, SpinCo begeapital project, the cellulose
specialties expansion project, to convert a fiber at the Jesup, Georgia mill from absorbent naseto cellulose specialties. The cellulose
specialties expansion project added approximat@yQD0 metric tons of cellulose specialties cagabitinging total cellulose specialties
capacity to about 675,000 metric tons. Productiocetiulose specialties is expected to gradualtyease to capacity by 2016/2017. Upon the
completion of the cellulose specialties expansiajget in June 2013, SpinCo exited the absorbememads business (about 260,000 metric
ton capacity).

SpinCo operates in one reportable business segeriarmance Fibers. See Note 4 Segment and Geographical Informationthe
Combined Financial Statements for further discussio
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Combination

The combined financial statements include the atisoof SpinCo, in which it has a majority ownersbipcontrolling interest. All
intercompany balances and transactions are eligdnat

Net Parent Company Investment

In the Combined Balance Sheet, “Transfers to Panetit represents Rayonier’s historical investmer@pinCo and the net effect of
transactions with, and allocations from, Rayonier.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
requires management to make estimates and assmsfiiat affect the reported amounts of assetsiabitities and to disclose contingent
assets and liabilities at the date of the finanstalements and the reported amounts of revenuesxqenses during the reporting period.
There are risks inherent in estimating and theesémtual results could differ from those estimates.

Inventory

Inventories are valued at the lower of cost or raarkhe costs of manufactured performance fiberslatermined on the first-in, first-out
basis. Other products are valued on an averagdasi. Inventory costs include material, labor avahufacturing overhead. Physical counts
of inventories are taken at least annually. Thalrieea provision for estimated losses from obsglekcess or slow-moving inventories is
reviewed periodically.

Property, Plant, Equipment and Depreciation

Property, plant and equipment additions are reebadeost, including applicable freight, interestnstruction and installation costs.
Performance fiber mill assets are depreciated ui@ginits-of-production method. SpinCo depreciateson-production performance fiber
assets, including office, lab and transportationigment, using the straight-line depreciation mdthweer 3 to 25 years. Buildings and land
improvements are depreciated using the strdigatmethod over 15 to 35 years and 5 to 30 yeaspectively. Depreciation expense refle
in cost of sales in the Combined Statements ofrimcand Comprehensive Income (Loss) was $59.2 mil$$65.7 million and $57.3 million
for the years ended December 31, 2012, 2011 an@, 284pectively.

Gains and losses on the retirement of assets @walad in operating income. Long-lived assets avéewed for impairment whenever
events or changes in circumstances indicate tleatdtrying amount of an asset may not be recower&acoverability of assets that are held
and used is measured by net undiscounted cash @opexcted to be generated by the asset. If suelisas® considered to be impaired, the
impairment to be recognized is measured by the aimmuwhich the carrying value exceeds the faiugadf the assets, which is based on a
discounted cash flow model. Assets to be dispo$edeoreported at the lower of the carrying amanrrfair value less cost to sell.

Capitalized Interest

Interest from external borrowings of Rayonier ipitalized on major projects with an expected cardton period of one year or longer.
Capitalized interest is added to the cost of thiedying basis of the property, plant
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and equipment and is amortized over the usefublifine assets. Although Rayonier’s interest expamsgeneral corporate debt is not
allocated to SpinCo in the combined financial stegets, the property, plant and equipment balanes dwlude previously capitalized
interest of $8.2 million and $1.0 million for thears ended December 31, 2012 and 2011 respectpezhpccounting Standards Codification
(ASC) 835-20Capitalization of Interest

Fair Value Measurements

Fair value is defined as the exchange price thatidvioe received for an asset or paid to transfexbdity (an exit price) in the principal
most advantageous market for the asset or lialilign orderly transaction between market partitipat the measurement date. A thimel
hierarchy that prioritizes the inputs used to measair value was established as follows:

Level 1 — Quoted prices in active markets for identicaleds or liabilities.

Level 2 — Observable inputs other than quoted prices dedun Level 1, such as quoted prices for simiémets and liabilities in
active markets, quoted prices for identical or Emassets and liabilities in markets that areawtive; or other inputs that are
observable or can be corroborated by observablkandata.

Level 3 — Unobservable inputs that are supported by littleao market activity and that are significanthe fair value of the assets
or liabilities. This includes certain pricing moggtliscounted cash flow methodologies and simdahniques that use significant
unobservable inputs.

Financial Instruments

SpinCo is exposed to various market risks, primadmmodity prices. SpinCo’s objective is to pdlyianitigate the economic impact of
these market risks. Derivatives are used, as rigkmlv, in accordance with policies and procedupgs@ved by the Audit Committee of the
Rayonier board of directors and are managed byyarRar senior executive committee, whose respaiitgiisiinclude initiating, managing
and monitoring resulting exposures. SpinCo doentdr into such financial instruments for tradamgspeculative purposes.

Derivative financial instruments such as commosdityap agreements are recognized in the financigdmtnts and measured at fair va
Transactions that provide for the forward purchasgale of raw materials are not included in tmarficial statements until physical deliver
the product, as these transactions are done imatmeal course of business and qualify for the nbpoechases and sales scope exception
provided under generally accepted accounting [plesi

SpinCo periodically enters into commodity forwaahtracts to fix some of its fuel oil and naturasgasts at its performance fibers m
The forward contracts partially mitigate the riskacchange in performance fibers margins resuftiogn an increase or decrease in fuel oil
and natural gas prices. SpinCo’s commodity agre&rmnot qualify for hedge accounting and are it market. Gains or losses
resulting from the valuation are recorded in “Otbperating income, net.”

Revenue Recognition

SpinCo generally recognizes revenues when thewoilp criteria are met: (i) persuasive evidencerobgreement exists, (ii) delivery has
occurred, (iii) SpinCo’s price to the buyer is fikand determinable, and (iv) collectibility is reaably assured.
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Revenue from domestic sales is recorded wherp@tdses which, depending on the contract, is edttime of shipment or when the
customer receives goods. Foreign sales are receorded the customer or agent receives the goodtitdasses.

Environmental Costs

SpinCo expenses environmental costs related temuoperations. Expenditures that meaningfully mxtine life or increase the
efficiency of operating assets are capitalized.

Employee Benefit Plans

SpinCo has two qualified benefit plans which cawest of its U.S. workforce. Additionally, certaipiS8Co employees participate in
defined benefit pension and postretirement healthliée insurance plans as well as an unfundedssxpension plan sponsored by Rayonier
(shared plans), which include participants of ofRayonier subsidiaries. SpinCo accounts for sueheshplans as multiemployer benefit
plans. Accordingly, SpinCo did not record an asséiability to recognize the funded status of #tared plans per ASC 715-80,
Multiemployer Plans. The related pension and postretirement expeneedlacated to SpinCo based primarily on pensinebmpensation
of active participants.

The determination of expense and funding requirestiem SpinCo’s two defined benefit pension platssparticipation in Rayonier’s
salaried and unfunded excess pension plan andstsghirement health care and life insurance pdaadargely based on a number of actuarial
assumptions. The key assumptions include disc@tef return on assets, salary increases, heatttcoat trends, mortality rates, longevity
and service lives of employees. See Note 1Employee Benefit Plarie the Combined Financial Statements for assumgptised to
determine benefit obligations, the net periodicdfitrrost and health care cost trend rates.

Periodic pension and other postretirement expenseluded in “Cost of sales” and “Selling and gahexpenses” in the Statements of
Income and Comprehensive Income. At December 312 20d 2011 all pension plans were in a liabiligifion due to an underfunded
status. The estimated amount to be paid in the Izrtonths is recorded in “Accrued payroll and ligsieon the Combined Balance Sheets,
with the remainder recorded as a long-term ligbitit“Pension and other postretirement benefitdfa@es in the funded status of SpinCo’s
plans are recorded through comprehensive incorss)(ln the year in which the changes occur. See Net— Employee Benefit Plare the
Combined Financial Statements for additional infation.

Income Taxes

SpinCo was a subsidiary of Rayonier and, for puepad U.S. federal and state income taxes, wadirattly subject to income taxes but
was included in the income tax return of RayoniRSTHoldings Inc., a wholly-owned subsidiary of Raigw. SpinCo’s provision for income
taxes has been determined on a separate retusldzasid on earnings reported in the accompanyatgrénts of Operations which takes
into account the impact of the Alternative Fuel Mie Credit (“AFMC”)and subsequent exchanges for the Cellulosic Bidtuatiucer Cred
(“CBPC").

SpinCo uses the liability method of accountingifmome taxes. Under this method, deferred tax sisset liabilities are recognized for
the estimated future tax consequences attributatiléferences between the financial statement/ocagramounts of assets and liabilities and
their respective tax bases, operating loss camgais and tax credit carryforwards. Deferred tesetssand liabilities are measured pursua
tax laws using rates expected to apply to taxai@eme in the years in which the temporary diffeesnare expected to be recovered or se
SpinCo records a valuation allowance to reduce#ng/ing amounts of deferred tax assets if it iserlikely than not that such deferred tax
assets will not be realized.
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SpinCo’s income tax returns are subject to audilsy. federal and state taxing authorities. In eatiihg the tax benefits associated with
various tax filing positions, SpinCo records a lb@nefit for an uncertain tax position if it is méileely-than-not to be realized upon ultimate
settlement of the issue. SpinCo records a liabitityan uncertain tax position that does not mieistdriterion. SpinCo adjusts its liabilities for
unrecognized tax benefits in the period in whidls iletermined the issue is settled with the taminthorities, the statute of limitations expires
for the relevant taxing authority to examine thepasition or when new facts or information becoraesilable. Liabilities for unrecognized
tax benefits are included in “Other current ligi#k” and “Other non-current liabilities” in SpinGaCombined Balance Sheets. See Note 7—
Income Taxeto the Combined Financial Statements for additiamfarmation.

New or Recently Adopted Accounting Pronouncements

In February 2013, the FASB issued Accounting Steaslblpdate No. 2013-0Reporting of Amounts Reclassified Out of Accumdlate
Other Comprehensive Incom&his standard requires reporting, in one plag®rination about reclassifications out of AOCI lmgngonent.
An entity is required to present, either on theefatthe financial statements or in the notes,iggmt amounts reclassified out of AOCI by
the respective line items of net income, but ohthé amount is reclassified in its entirety in #zme reporting period. For amounts that are
not required to be reclassified to net income @irtentirety, an entity is required to cross-refieeto other currently required disclosures that
provide additional detail about those amounts. inf@mation required by this standard must be preskin one place, either parenthetically
on the face of the financial statements by incotatement line item or in a note. This standard draéffective date of January 1, 2013;
however, SpinCo early adopted this standard antiegpihe pronouncement retrospectively. See Note- Z&cumulated Other
Comprehensive Logs the Combined Financial Statements.

4, SEGMENT AND GEOGRAPHICAL INFORMATION

SpinCo operates in one reportable business segeritrmance Fibers. The Performance Fibers segmenties two major product
lines, cellulose specialties and absorbent maserdl sales originate out of the United Statesrfrihe Jesup, Georgia mill, the Fernandina
Beach, Florida mill and the four chip mills. Allsets are located in the United States, excephfeetforeign sales offices located in London,
Tokyo and Shanghai. The foreign sales offices hekkts of $0.7 million and $0.5 million as of Debem31, 2012 and 2011, respectively.

Four customers in the Performance Fibers segmpreggented 21 percent, 17 percent, 14 percent apértént of SpinCo’s combined
sales in 2012, respectively. Three customers ifP#réormance Fibers segment represented 21 pefiéepercent and 15 percent of SpinCo’s
combined sales in 2011, respectively, and threeomess in the Performance Fibers segment repras@otpercent, 15 percent and 15 per
of SpinCo’s combined sales in 2010.

Sales by Product Line

2012 2011 2010
Performance Fibel
Cellulose specialtie $ 934,622 $ 824,114 $ 685,556
Absorbent material 158,688 196,153 195,437
Other (a) 2,066 1,149 3,432
Total Sales $ 1,095,37¢ $ 1,021,41¢ $ 884,42°¢

(a) Other includes wood chips, bark and shavil
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Sales by Destination (a

2012 % 2011 % 2010 %

United States $ 406,948 38 $ 380,656 38 $ 349,976 40
China 235,987 21 223,192 22 170,368 19
Europe 181,505 16 172,869 17 151,710 17
Japar 169,695 15 158,511 15 129,139 15
Latin America 52,508 5 36,100 3 35,044 4
Other Asia 27,101 3 20,482 2 20,882 2
Canade 3,735 — 8,594 1 9,935 1
All other 17,897 2 21,012 2 17,371 2

Total Sales $ 1,095,37¢ 100 $ 1,021,41¢ 100 $ 884,42F 100

(a) All sales to foreign countries are denominated i8.lollars
5. RELATED PARTY TRANSACTIONS

As discussed in Note 1 —Separation and Basis of Presentatidhe Combined Statements of Income and Compreleirstome
(Loss) include expense allocations for certain coate functions historically performed by Rayoraed not allocated to its operating
segments, including general corporate expensegddia executive oversight, accounting, treaswauy, iegal, human resources and
information technology. Net charges from Rayonderthese services, reflected in selling, generdlaministrative expenses in the
Combined Statements of Income and ComprehensiweriagLoss) were $17.4 million, $15.2 million andB¥Lmillion for the years
ended December 31, 2012, 2011 and 2010, respsactivel

6. OTHER ASSETS

Included in Other Assets are manufacturing and teaance supplies not expected to be utilized withénnext 12 months, and other
deferred expenses including capitalized softwastsc@oftware costs are capitalized and amortized @ period not exceeding five years
using the straight-line method. At December 31,28A4d 2011, capitalized software costs were $3ldlomiand $3.2 million, respectively.

7. INCOME TAXES
Alternative Fuel Mixture Credit (“AFMC”) and Cellul osic Biofuel Producer Credit (“CBPC")

The U.S. Internal Revenue Code allowed two crdditsaxpayers that produced and used an alternatalen the operation of their
business through December 31, 2009. The AFMC w50 per gallon refundable tax credit (which is taxable), while the CBPC was a
$1.01 per gallon credit that is nonrefundable, béexand has limitations based on an entity’s tahility. SpinCo produces and uses an
alternative fuel (“black liquor”) at its Jesup, Ggia and Fernandina Beach, Florida performancedibells, which qualified for both credits.
Rayonier TRS Holdings Inc. claimed the AFMC onZ@99 income tax return, and accordingly, SpinCogezed $205.2 million of income,
net of associated expenses, for black liquor predand used in 2009.

The 2010 Combined Statement of Income and Compséreincome (Loss) includes a tax credit of $24ilion recorded in “income
tax expense” for black liquor produced and use20i@9, which was not eligible for the AFMC. In 204:2d 2011, management approved
exchanges of black liquor gallons previously claim@der the AFMC for the CBPC. The net tax berfediin these exchanges was $12.2
million and
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$5.8 million, respectively. As described in Note-1Separation and Basis of PresentatidRayonier TRS Holdings Inc. claimed these cre
At the date of separation, any CBPC carryforwarltl wat be available to offset future taxes of Spiniatit will remain with Rayonier TRS
Holdings Inc.

Provision for Income Taxes

The provision for/(benefit from) income taxes catesd of the following:

2012 2011 2010
Current $ 101,22C $ 71,928 $ 24,002
Deferred (827, (2,694 17,408
Total $ 100,39: $ 69,234 $ 41,41C

A reconciliation of the U.S. federal statutory inoe tax rate to the actual income tax rate was lks\e:

2012 2011 2010
U.S. federal statutory income tax rate 35.0% 35.0% 35.0%
Domestic manufacturing production deduct (3.2) (3.3) (2.3
CBPC for AFMC exchang (3.6) (1.9 (12.2
Unrecognized tax benefit adjustm — (5.7 —
Other 1.1 0.4 0.1
Income tax rate as report 29.3% 24.5% 20.6%

Deferred Taxes

Deferred income taxes result from recording reverara expenses in different periods for finan@abrting versus tax reporting. The
nature of the temporary differences and the resyhiet deferred tax liability for the two years edddecember 31, were as follows:

2012 2011
Gross deferred tax asse
Pension, postretirement and other employee bet $ 18,679 $ 17,562
Tax credit carryforward 2,693 3,012
Total gross deferred tax ass 21,372 20,574
Less: Valuation allowanc (1,201 (945,
Total deferred tax assets after valuation allow 20,171 19,629
Gross deferred tax liabilitie
Accelerated depreciatic (62,107 (63,353
Other (1,563 370
Total gross deferred tax liabiliti¢ (63,670 (63,723
Net deferred tax liabilit $ (43,499 $ (44,094
Current portion of deferred tax as $ 3,648 $ 4,600
Noncurrent portion of deferred tax liabili (47,147 (48,694
Net deferred tax liabilit $ (43,499 $ (44,094
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Included above are tax credit carryforwards as @dénber 31, 2012;

Gross Valuation
Iltem Amount Allowance Expiration
Tax credit carryforwards $ 2,69 $ (1,201 2013-

Unrecognized Tax Benefits

In accordance with generally accepted accountimgiples, SpinCo recognizes the impact of a taitjpwsif a position is “more likely
than not” to prevail. A reconciliation of the beging and ending unrecognized tax benefits for tineet years ended December 31 is as
follows:

2012 2011 2010
Balance at January 1, $ — $ 16,000 $ 16,00
Decreases related to prior year tax posit — (16,000 (a) —
Balance at December 2 $ — $ = $ 16,000

(@) During 2011, Rayonier TRS Holdings Inc. ieed a final examination report from the IRS regagdts 2009 tax return. As a result,
SpinCo reversed the uncertain tax liability recdrde2009 relating to the taxability of the AFMCdarecognized a $16 million tax benefit in
third quarter 2011.

SpinCo records interest (and penalties, if appl&atelated to unrecognized tax benefits in nonratieg expenses. During the years
ended December 31, 2012, 2011, and 2010, SpinCeadicecord any interest or penalties.

Tax Statutes

The following table provides detail of Rayonier TR8Idings Inc.5 tax years that remain open to examination byRI$eand other significa
taxing jurisdictions:

Taxing Jurisdiction Open Tax Years
U.S. Internal Revenue Service 2009- 2012

State of Floridz 2005- 2006, 200 2012
State of Georgi 2009- 2012

8. INVENTORY

As of December 31, 2012 and 2011, SpinCo’s inventurluded the following:

2012 2011
Finished goods $ 96,005 ¢ 82,006
Work in progres: 2,718 3,907
Raw materials 15,919 17,062
Manufacturing and maintenance supp 2,349 1,898
Total inventory $ 116,991 $ 104,87:
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9. NET INVESTMENT

An analysis of the changes in Net Investment fohez the three years ended December 31, 2012isrshelow.

Accumulated

Other

Transfers Comprehensive

Retained (to)/from
Earnings Parent, net Income/(Loss)
Balance, December 31, 2009 $ 581,071 $ 9,65: $ (46,730
Net income 159,142 — —
Net transfers to parent compa — (305,788 —
Net loss from pension and postretirement p — — (671
Balance, December 31, 201 $ 740,213 $ (296,135 $ (47,401
Net income 213,818 — —
Net transfers to parent compa — (118,884 —
Net loss from pension and postretirement p — — (17,675
Balance, December 31, 201 $ 954,031 $ (415,019 $ (65,076
Net income 242,096 — —
Net transfers from parent comps — 8,266 —
Net gain from pension and postretirement pl — — 406
Balance, December 31, 201 $1,196,127 $ (406,753 $ (64,670

Net
Investment
$ 543,994

159,142

(305,788

5671‘
$ 396,677

213,818

(118,884

(17,675
$ 473,936

242,096

8,266

406
$ 724,704

The following is a reconciliation of the amountegented as “Transfers (to)/from Parent, net” inaibeve table and the amounts

presented as “Net payments from/(to) parent” onGbmbined Statements of Cash Flows.

2012 2011 2010
Transfers (to)/from Parent, net per the Combinedestent of
Changes in Net Investme $ 8,266 $(118,884  $(305,788
Non-cash adjustment
Stoclk-based compensatic (8,227 (7,954 (8,251
Net payments from/(to) parent per the CombinedeBtants of Cash Flov $ $(126,838  $(314,039
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10. ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated Other Comprehensive Loss was compdééte following:

Unrecognized
components of employee
benefit plans, net of tax

Balance as of December 31, 20: $ (47,401
Other comprehensive loss before reclassificat (20,835
Amounts reclassified from accumulated other comgmsive loss (s 3,1¢
Net other comprehensive lc (17,675
Balance as of December 31, 2011 $ (65,076
Other comprehensive loss before reclassificat (4,125
Amounts reclassified from accumulated other comgmsive loss (s 4,531
Net other comprehensive incor 406
Balance as of December 31, 20: $ (64,670

(a) These accumulated other comprehensive lossauenps are included in the computation of net gicipension cost. See Note 16—
Employee Benefit Plarto the Combined Financial Statements for additiam@alrmation.

11. OTHER OPERATING EXPENSE, NET

The following table provides the composition of &tleperating expense for the three years endednikese31:

2012 2011 2010
Loss on sale or disposal of property plant andmgent (a) $ 2,319 $ 7,498 $ 993
Miscellaneous incom (316 (64) (120
Total § 2,003 $ 7,434 $ 873

(a) 2011 included a $5.5 million wri-off related to process equipment changes needdtdarellulose specialties expansion proj

12. CONTINGENCIES

SpinCo is engaged in various legal actions andkas named as a defendant in various other lavauit€laims arising in the normal
course of business. While SpinCo has procured ned® and customary insurance covering risks ndyroaturring in connection with its
businesses, it has in certain cases retained Seknrough the operation of self-insurance, priigan the areas of workers’ compensation,
property insurance and general liability. Theseeptawsuits and claims, either individually or etaggregate, are not expected to have a
material adverse effect on SpinCo’s financial positresults of operations, or cash flow.

13. GUARANTEES

At December 31, 2012, SpinCo was liable for certaintingent obligations under various contractuedrsgements. The fair value of
these obligations is de minimus.
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14. COMMITMENTS

SpinCo leases certain buildings, machinery andpsaent under various operating leases. Total rexjaénse for operating leases
amounted to $1.6 million, $1.1 million and $0.8lioih in 2012, 2011 and 2010, respectively.

At December 31, 2012, the future minimum paymentien non-cancellable operating leases were asisilo

Operating
Leases
2013 $ 1,680
2014 1,181
2015 580
2016 558
2017 492
Thereafter through 201 186
$ 4,677

15. INCENTIVE STOCK PLANS

At December 31, 2012, Rayonier had equity awardstanding under two stock-based employee compemsplins. The 1994 Rayonier
Incentive Stock Plan (“the 1994 Plan”) provided tioe grant of incentive stock options, non-quatifi¢ock options, stock appreciation rights,
performance shares and restricted stock, subjesgrtain limitations. Rayonier no longer issuesabainder the 1994 Plan. In 2010, the
Rayonier Incentive Stock Plan (“the Stock Plan"sve@proved, which provides for up to 15.8 millidvaes to be granted for incentive stock
options, non-qualified stock options, stock apgtan rights, performance shares, restricted samckrestricted stock units, subject to certain
limitations. Under the Stock Plan, shares availédnéssuance are reduced by 1 share for eachroptioight granted and by 2.27 shares for
each performance share, restricted share or restritock unit granted. Rayonier issues new strst®ck upon the exercise of stock opti
the granting of restricted stock, and the vestihgesformance shares. At December 31, 2012, a¢6talo million shares were available for
future grants under the Stock Plan.

Until completion of the separation of SpinCo frorayRnier, SpinCo employees will continue to paratgin the Rayonier share-based
compensation plans. Total share-based compensatpanse allocated to SpinCo (see Note Separation and Basis of Presentatiorthe
Combined Financial Statements) for the years ef@mber 31, was as follows:

2012 2011 2010
Selling and general expenses $ 7,561 $ 7,150 $ 8,252
Cost of sale: 666 804 —
Total shar-based compensation expel $ 8,227 $ 7,954 $ 8,252

Rayonier’'s employee stock option compensation @noggenerally provides accelerated vesting (i.eaiger of the remaining period of
service required to earn an award) for awards bglemployees at the time of their retirement. Shased compensation expense for awards
is recognized over the shorter of: (1) the serpiegod (i.e., the stated period of time requireédon the award); or (2) the period beginning at
the start of the service period and ending whearaployee first becomes eligible for retirement.
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Some of Rayonier’'s share-based awards vest rafiablyportions of the award vest at different tehehile some of the awards cliff vest
(i.e., all of the award vests at the same time)).dedh types of awards, SpinCo recognizes expensestraight-line basis over the service
period for the entire award.

Basis of Presentation—The following sections on Rayonier’s Restrictedckt Performance Share Units and Non-Qualified BEyge Stock
Options disclose the activity of these awards gud direct employees of SpinCo. Awards to indiesaployees of SpinCo (e.g., awards to
Rayoniers corporate staff that provide services to Spirde)excluded from the following disclosures; howetlee expense for those awa
is included in expense allocated to SpinCo foragertorporate functions historically performed bgyBnier. See Note 1-Separation and
Basis of Presentatioto the Combined Financial Statements.

Fair Value Calculations by Award
Restricted Stoc

Restricted stock granted under the Stock Plan gépefests upon completion of a one to three yeaiod. The fair value of each share
granted is equal to the share price of Rayoni¢oskson the date of grant. As of December 31, 2€Hi&e was $0.1 million of unrecognized
compensation cost related to SpinCo’s outstandisgicted stock. This cost is expected to be reizegrover a weighted average period of
1.5 years.

The following table summarizes the activity of Raigy’s restricted shares granted to employees of8pfor the three years ended
December 31.:

2012 2011 2010
Restricted shares granted 600 5,625 1,950
Weighted average price of restricted shares gre $ 4434 $ 4445 $ 29.07
(Amounts in millions
Intrinsic value of restricted stock outstanding $ 03 $ 03 $ 12
Fair value of restricted stock vest $ — $ 1.2 $ —
Cash used to pay the minimum withholding tax respients in lieu of receiving common sha $ — $ 04 $ —

(a) Intrinsic value of restricted stock outstandisitpased on the market price of Rayonier’s stadkeerember 31, 2012, 2011 and 2010.

The following table summarizes the 2012 activityRayonier restricted shares granted to employe&pioiCo:

Weighted
Average Grant
Number of Date Fair Value
Shares (per common share)
Non-vested restricted shares at December 31, 2011 5,62t $ 44.4.
Grantec 600 44.34
Vested — —
Non-vested restricted shares at December 31, 6,225 44.44
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Performance Share Uni

Rayonier’s performance share units generally veshicompletion of a thregear period. The number of shares, if any, thaulirmately
awarded is contingent upon Rayonier’s total shddehiaeturn versus selected peer group companhespérformance share payout is based
on a market condition and as such, the awardsauved using a Monte Carlo simulation model. The ehgénerates the fair value of the
award at the grant date, which is then amortizest the vesting period.

The Stock Plan allows for the cash settlement @htimimum required withholding tax on performanbarg unit awards. As of
December 31, 2012, there was $1.6 million of ungecced compensation cost related to SpinCo’s perdoce share unit awards. This cost is
expected to be recognized over a weighted averagedpof 1.9 years.

The following table summarizes the activity of Ray’s performance share units granted to emplogé&pinCo for the three years
ended December 31.:

2012 2011 2010
Rayonier common shares reserved for performanagesha 57,000 61,980 71,310
Weighted average fair value of performance shaits gnantec $ 56.36 $ 51.71 $ 39.19

(Amounts in millions

Intrinsic value of outstanding performance shariésuia) $ 48 $ 39 $ 23
Fair value of performance shares ves $ 25 $ 05 $ 14
Cash used to pay the minimum withholding tax regments in lieu of receiving commonsha $ 0.4 $ 03 $ 04

(@ Intrinsic value of outstanding performance sharits is based on the market price of Rayon&dsk at December 31, 2012, 2011 and
2010.

The following table summarizes the 2012 activityRafyonier performance shares granted to employfegginCo:

Weighted Average Grant

Number Date Fair Value

of Units (per common share)
Outstanding performance share units at Decembe2(A1], 86,71! % 39.(
Grantec 28,500 56.36
Units distributec (23,130 21.76
Cancellec — —
Outstanding performance share units at Decembet(BP, 92,085 48.72

Expected volatility was estimated using daily ratuon Rayonier's common stock for the three-yeaoge=nding on the grant date. The
risk-free rate was based on the 3-year U.S. trgaste on the date of the award. The dividend yiedd not used to calculate fair value as all
awards granted after January 1, 2010 receive
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dividend equivalents. The following chart providetabular overview of the assumptions used in ¢aticg the fair value of the awards
granted for the three years ended December 31,2012

2012 2011 2010
Expected volatility 36.9% 51.2% 51.7%
Risk-free rate 0.4% 1.C% 1.4%

Nor-Qualified Employee Stock Options

The exercise price of each non-qualified stockaptiranted under both the 1994 Plan and the Stlackd?e equal to the closing market
price of Rayonier’s stock on the grant date. Urtderl994 Plan, the maximum term is 10 years anddays from the grant date while under
the Stock Plan, the maximum term is 10 years frlioengrant date. Awards vest ratably over three y&édms fair value of each option grant is
estimated on the date of grant using the Black-Bshaption-pricing model. The expected volatilybased on historical volatility for each
grant and is calculated using the historical chandke daily market price of Rayonier's commoncitover the expected life of the award.
The expected life is based on prior exercise bemagipinCo has elected to value each grant in otdlrecognize the expense for stock
options on a straight-line basis over three years.

The following chart provides a tabular overviewtlod weighted average assumptions and relateddhie\calculations of options granted
for the three years ended December 31:

2012 2011 2010
Expected volatility 39.3% 38.2% 37.8%
Dividend yield 3.6% 3.9% 4.7%
Risk-free rate 1.3% 2.6% 3.2%
Expected life (in years 6.4 6.5 6.7
Fair value per share of options gran $11.85 $9.99 $7.06
Fair value of options granted (in millior 0.7 0.6 0.6

The following table summarizes the 2012 activityRayonier stock options granted to employees af Spi

Weighted Average Aggregate
Weighted Average Remaining Intrinsic
Number of Exercise Price Contractual Term Value
Shares (per common share) (in years) (in millions)
Options outstanding at December 31, 2011 420,21t  $ 26.2 3. $ 7.
Grantec 58,680 44.42 — —
Exercisec (120,669 22.17 — —
Cancellec (4,655 37.54 — —
Options outstanding at December 31, 2 353,574 $ 30.49 6.0 $ 7.5
Options vested and expected to \ 353,382 $ 30.49 6.0 $ 7.5
Options exercisable at December 31, 2 283,360 $ 28.35 5.5 $ 6.7
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A summary of additional information pertaining tay®nier stock options granted to employees of Spiisoresented below:

2012 2011 2010
(Amounts in millions
Intrinsic value of options exercised | $ 36 $ 25 $ 28
Fair value of options veste $ 06 $ 05 $ 05
€) Intrinsic value of outstanding stockiops is based on the market price of Rayonier'skstd December 31, 2012, 2011 and 2010.

As of December 31, 2012, there was $0.4 millionmfecognized compensation costs related to Spin€otk options. This cost is
expected to be recognized over a weighted periddofears.

16. EMPLOYEE BENEFIT PLANS

SpinCo has two qualified non-contributory defineghéfit pension plans covering a significant majooit its employees. Rayonier closed
enrollment in these pension plans to Fernandinaljemployees hired after April 30, 2006 and toupebourly employees hired after
March 4, 2009. Employee benefit plan liabilities aalculated using actuarial estimates and manageassumptions. These estimates are
based on historical information, along with certagsumptions about future events. Changes in asgumspas well as changes in actual
experience, could cause the estimates to change.
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The following tables set forth the change in thejgted benefit obligation and plan assets andn@leothe funded status and the amo
recognized in the Combined Balance Sheets foréinsipn and postretirement benefit plans for theytears ended December 31:

Pension Postretirement
2012 2011 2012 2011
Change in Projected Benefit Obligati
Projected benefit obligation at beginning of y ¢ 175,60¢ ¢ 152,511 $ 20,177 $ 16,62C
Service cos 2,651 2,296 823 604
Interest cos 7,260 7,838 757 783
Actuarial loss 12,670 20,879 1,262 3,683
Plan amendmen — — — (631
Employee contribution — — 1,009 1,116
Benefits paic (8,317 (7,919 (2,027 (1,998
Projected benefit obligation at end of y: ¢ 189,869 ¢ 175,605 $ 22,001 $ 20,177
Change in Plan Asse
Fair value of plan assets at beginning of y $ 146,994 $ 150,91C $ — $ —
Actual return on plan asse 20,681 4,470 — —
Employer contribution — — 1,018 882
Employee contribution — — 1,009 1,116
Benefits paic (8,317 (7,919 (2,027 (1,998
Other expens (585 (467 — —
Fair value of plan assets at end of y $ 158,773 $ 146,994 $ — $ =
Funded Status at End of Ye
Net accrued benefit co $ (31,096 $ (28,611 $ (22,001 $ (20,177
Amounts recognized in the Combin
Balance Sheets consist
Current liabilities $ — ¢ — $ (1,116 $ (1,018
Noncurrent liabilities (31,096 (28,611 (20,885 (19,159
Net amount recognize ¢ (31,096 $ (28,611 $ (22,001 $ (20,177

Net gains or losses and prior service costs ofitsreecognized in other comprehensive income fertkiiee years ended December 31 are
as follows:

Pension Postretirement
2012 2011 2010 2012 2011 2010
Net losse! $ (5234 $ (29,757 $ (3216 $ (1262 $ (3683 $ (227
Prior service (cost) bene — — (1,709 — 631 —
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Net gains or losses and prior service costs olitsregtlassified from other comprehensive income r@tognized as a component of
pension and postretirement expense for the thraesyanded December 31 are as follows:

Pension Postretirement
2012 2011 2010 2012 2011 2010
Amortization of losses $ (5326 $ (3229 $ (2,246 $ (491 $ (383 $ (300
Amortization of prior service co: (1,292 (1,339 (1,465 (25) (25) (80)

Net losses and prior service costs or creditshihaé not yet been included in pension and postraént expense for the two years ended
December 31, which have been recognized as a canpohAOCI are as follows:

Pension Postretirement
2012 2011 2012 2011
Prior service (cost) credit $ (6,999 $ (8,291 $ 193 $ 167
Net losse: (84,657 (84,749 (20,379 (9,608
Deferred income tax bene 33,455 33,959 3,717 3,446
AOCI $ (58,201 $ (59,081 $ (6,469 $ (5,995

For pension and postretirement plans with accuradlaenefit obligations in excess of plan assetsfdlowing table sets forth the
projected and accumulated benefit obligations aeddir value of plan assets for the two years émdlecember 31:

2012 2011
Projected benefit obligation (a) $ 189,86¢ $ 175,60¢
Accumulated benefit obligatic 189,869 175,605
Fair value of plan asse 158,773 146,994

(&) The actuarial estimate of the Jesup andareiina projected benefit obligation does not ineléiture compensation levels. Therefore,
the projected benefit obligation equals the accamedl benefit obligation for these plans.

The following tables set forth the components dfgension and postretirement benefit cost that lhaes recognized during the three
years ended December !

Pension Postretirement
2012 2011 2010 2012 2011 2010

Components of Net Periodic Benefit C

Service cos $ 2651 ¢ 2296 ¢ 2,158 ¢ 823 $¢ 604 & 529

Interest cos 7,260 7,838 7,855 757 783 809

Expected return on plan ass (12,660 (12,882 (10,637 — — —

Amortization of prior service co: 1,292 1,339 1,465 25 25 80

Amortization of losse 5,326 3,229 2,246 491 383 300
Net periodic benefit co: $ 3,869 $ 1820 ¢ 3,087 $ 209 ¢ 1795 ¢ 1,718
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The estimated pre-tax amounts that will be amadtizem AOCI into net periodic benefit cost in 204% as follows:

Pension Postretirement
Amortization of loss $ 6,21: $ 75¢
Amortization of prior service co: 1,293 25
Total amortization of AOCI los $ 7,505 $ 779

The following table sets forth the principal asstios inherent in the determination of benefit ghtions and net periodic benefit cost of
the pension and postretirement benefit plans &eoémber 31:

Pension Postretirement
2012 2011 2010 2012 2011 2010

Assumptions used to determine benefit obligatidns a
December 31
Discount rate 3.70% 4.20% 5.25% 3.60% 4.10% 5.10%
Assumptions used to determine net periodic bene#t for years
ended December 3
Discount rate 4.20% 5.25% 5.80% 4.10% 5.10% 5.50%
Expected lon-term return on plan ass¢ 8.50% 8.50% 8.50% n/e n/e n/e

At December 31, 2012, the pension plans’ discoatet was 3.7 percent, which closely approximatesast rates on high-quality, long-
term obligations. Effective December 31, 2012,dRpected return on plan assets remained at 8.8merghich is based on historical and
expected long-term rates of return on broad earitybond indices and consideration of the actualialized rate of return. SpinCo, with the
assistance of external consultants, utilizes tifisrmation in developing assumptions for returm&l asks and correlation of asset classes,
which are then used to establish the asset altotatinges.

The following table sets forth the assumed healtie cost trend rates at December 31:

Postretirement

2012 2011
Health care cost trend rate assumed for next year 7.50% 8.00%
Rate to which the cost trend rate is assumed tiinge@ltimate trend rate 5.00% 5.00%
Year that the rate reaches the ultimate trend 2017 2017

Assumed health care cost trend rates have a signifeffect on the amounts reported for the pastraent benefit plans. The following
table shows the effect of a one percentage poam@h in assumed health care cost trends:

1 Percent
Effect on: Increase Decrease
Total of service and interest cost components $ 1,771 $ (1,423
Accumulated postretirement benefit obligat 23,667 (20,577
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Investment of Plan Assets

SpinCo’s pension plans’ asset allocation at Decer@be2012 and 2011, and target allocation rangessbet category are as follows:

Percentage of Plan Assel Target
Allocation

Asset Categor 2012 2011 Range
Domestic equity securities 41% 44% 40-45%
International equity securitie 25% 20% 20-30%
Domestic fixed income securitit 26% 28% 25-30%
International fixed income securiti 5% 5% 4-6%
Real estate fun 3% 3% 2-4%

Total 1009 1009

Rayonier’s Pension and Savings Plan Committee laméudit Committee of the board of directors overde pension plans’ investment
program which is designed to maximize returns amodige sufficient liquidity to meet plan obligatisnvhile maintaining acceptable risk
levels. The investment approach emphasizes diigasdn by allocating the plans’ assets among assegories and selecting investment
managers whose various investment methodologi¢$beviminimally correlative with each other. Invesims within the equity categories n
include large capitalization, small capitalizatemmd emerging market securities, while the inteamati fixed income portfolio may include
emerging markets debt. Pension assets did notdeduirect investment in Rayonier common shar&eaéember 31, 2012 or 2011.

Fair Value Measurements

The following table sets forth by level, within tfeér value hierarchy (see Note 3Summary of Significant Accounting Policteshe
Combined Financial Statements for definition), éissets of the plans as of December 31, 2012 arid 201

Fair Value at December 31, 201 Fair Value at December 31, 201

Asset Categor Level 1 Level 2 Total Level 1 Level 2 Total

Domestic equity securities $ 25077 $ 37,751 $62,828 $ 64,054 $ — $ 64,054
International equity securitie 25,625 13,453 39,077 28,701 — 28,701
Domestic fixed income securiti — 40,124 40,124 — 39,895 39,895
International fixed income securiti 7,795 — 7,795 7,150 — 7,150
Real estate fun 5,054 — 5,054 4,895 — 4,895
Shor-term investment 14 3,879 3,895 117 2,181 2,299
Total $ 63,565 $ 95,207 $158,773 $104,917 $ 42,076 $ 146,994

The valuation methodology used for measuring tirevidue of these asset categories was as follows:
Level 1 — Net asset value in an observable market.

Level 2 — Assets classified as level two are helddllective trust funds. The net asset value ablective trust is calculated by
determining the fair value of the fund’s underlyimggets, deducting its liabilities, and dividingthg units outstanding as of the
valuation date. These funds are not publicly tratiedvever, the unit price calculation is based bsevsvable market inputs of the
funds’ underlying assets.
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There have been no changes in the methodologydisédy the years ended December 31, 2012 and 2011.
Cash Flows

Expected benefit payments for the next ten yearaarfollows:

Pension Postretirement

Benefits Benefits
2013 $ 9,13 $ 1,11¢
2014 9,587 1,222
2015 9,994 1,276
2016 10,484 1,339
2017 10,879 1,356
2018- 2022 58,512 6,843

Shared Pension and Postretirement Plans

Certain SpinCo employees participate in definecefiepension, excess pension and postretiremeitithhaad life insurance plans
sponsored by Rayonier, which include participatstioer Rayonier subsidiaries. SpinCo recorded ege®f $9.1 million, $5.8 million, and
$3.3 million for 2012, 2011, and 2010, respectivély its allocation of costs related to these plaks of December 31, 2012 and 2011, there
were no required contributions outstanding.

Defined Contribution Plans

SpinCo provides defined contribution plans to &it®hourly and salaried employees. SpinCo contiims charged to expense for these
plans were $2.0 million, $1.8 million and $1.7 aitl for the years ended December 31, 2012, 2012amd, respectively. Rayonier Hourly
and Salaried Defined Contribution Plans include dégr common shares with a fair market value of.488illion and $85.4 million at
December 31, 2012 and 2011, respectively.

As discussed above, all pension plans are curretithed to new employees. Employees not eligibléhfe pension plans are immediat
eligible to participate in Rayonier’'s 401(k) plamdareceive an enhanced contribution. SpinCo’s espeelated to this plan enhancement for
the years ended December 31, 2012, 2011, and 28690%0.8 million, $0.6 million and $0.4 million smectively.

17. QUARTERLY RESULTS FOR 2012 and 2011 (Unaudited
Quarter Ended
March 31 June 30 Sept. 30 Dec. 31 Total Year

2012

Sales $ 252,13¢ $ 253,651 $ 288,632 $ 300,954 $ 1,095,376

Operating Incom: 74,895 80,280 97,582 89,225 341,982

Net Income 50,684 62,344 68,741 60,327 242,096
2011

Sales $ 251,390 $ 233,082 $ 256,51C $ 280,433 $ 1,021,416

Operating Incom: 72,198 67,582 71,530 71,644 282,954

Net Income 48,972 49,940 66,565 48,341 213,818
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Years Ended December 31, 2012, 2011, and 2010
(In Thousands)

Balance Charged
at to Cost Deductions Balance
Beginning and at End
Description of Year Expense: (1) of Year
Allowance for doubtful account
Year ended December 31, 2C $ 14C % — $ — $ 140
Year ended December 31, 2C $ 140 % — $ — $ 140
$ 853 $ —_ $ (713 $ 140

Year ended December 31, 2C

(1)Primarily payments and adjustments to requiredrvese
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CONDENSED COMBINED STATEMENTS OF INCOME AND COMPREH ENSIVE INCOME

RAYONIER HOLDING COMPANY

For the Nine Months Ended September 30, 2013 and 2D

SALES
Costs and Expens
Cost of sale:

Gross margir

Selling and general expens
Other operating expense, I
OPERATING INCOME
Interest and miscellaneous income,
INCOME BEFORE INCOME TAXES
Income tax expens
NET INCOME
OTHER COMPREHENSIVE INCOME

(Unaudited)
(Thousands of dollars)

Amortization of pension and postretirement plaret,af income tax expense of $2,299 and

$1,920
Total other comprehensive incot
COMPREHENSIVE INCOME

See Notes to Condensed Combined Financial Statement
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Nine Months Ended

September 30,

2013 2012
$ 764,87¢ $ 794,421
515,842 513,105
249,034 281,316
26,894 27,046
3,761 1,512
218,379 252,758
292 201
218,671 252,959
49,704 71,190
168,967 181,769
3,999 3,342
$ 3,999 $ 3,342
$ 172,966 $ 185,111
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RAYONIER HOLDING COMPANY
CONDENSED COMBINED BALANCE SHEETS
As of September 30, 2013 and December 31, 2012
(Unaudited)
(Thousands of dollars)

September 30 December 31
2013 2012
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ = $ =
Accounts receivable, less allowance for doubtfgbants of $140 and $1+ 96,256 77,476
Inventory 118,909 116,991
Deferred tax asse 29,942 3,648
Prepaid and other current ass 36,008 20,505
Total current asse 281,115 218,62C
PROPERTY, PLANT AND EQUIPMENT
Land 16,483 15,130
Buildings 177,091 127,94€
Machinery and equipme 1,752,132 1,375,221
Construction in progres 15,756 263,317
Total property, plant and equipment, gr 1,961,462 1,781,614
Les—accumulated depreciati (1,107,965 (1,100,868
Total property, plant and equipment, 853,497 680,74€
OTHER ASSETS 25,736 21,235
TOTAL ASSETS § 1,160,34¢ $ 920,601
LIABILITIES AND NET INVESTMENT
CURRENT LIABILITIES
Accounts payabl $ 80,511 $ 65,944
Accrued taxe! 6,821 8,355
Accrued payroll and benefi 12,196 12,269
Accrued customer incentivi 10,771 8,805
Other current liabilitie: 464 346
Total current liabilities 110,763 95,719
PENSION AND OTHER POSTRETIREMENT BENEFITS 50,822 51,981
DEFERRED INCOME TAXES 63,714 47,147
OTHER NON-CURRENT LIABILITIES 1,077 1,050
COMMITMENTS AND CONTINGENCIES (Note 10, 11 and 12)
NET INVESTMENT
Retained earning 1,365,094 1,196,127
Transfers to Parent, n (370,451 (406,753
Accumulated other comprehensive |i (60,671 (64,670
TOTAL NET INVESTMENT 933,972 724,704
TOTAL LIABILITIES AND NET INVESTMENT $ 1,160,34 $ 920,60:

See Notes to Condensed Combined Financial Statement
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CONDENSED COMBINED STATEMENTS OF CASH FLOWS
For the Nine Months Ended September 30,
(Unaudited)
(Thousands of dollars)

Nine Months Ended

September 30,
2013 2012
OPERATING ACTIVITIES
Net income $ 168,961 $ 181,76¢
Adjustments to reconcile net income to cash praVicle operating activities
Depreciation and amortizatic 51,142 41,579
Stocl-based incentive compensation expe 4,845 6,649
Deferred income taxe (12,027 (3,571
Amortization of losses from pension and postreteahplans 6,298 5,263
Loss from sale/disposal of property, plant and papgint 1,260 1,783
Other (583 836
Changes in operating assets and liabilit
Receivable! (18,780 (7,482
Inventories (1,918 (902
Accounts payabl 10,263 (20,075
Accrued customer incentivi 1,966 1,551
All other operating activitie (22,623 (10,781
CASH PROVIDED BY OPERATING ACTIVITIES 188,810 196,619
INVESTING ACTIVITIES
Capital expenditure (81,540 (81,170
Jesup mill cellulose specialties expansion prajgiss purchases of $140,820 and $130,718, net
purchases on account of $3,428 and $25, (137,392 (104,782
Other (1,335 1,910
CASH USED FOR INVESTING ACTIVITIES (220,267 (184,042
FINANCING ACTIVITIES
Net payments from (to) Pare 31,457 (12,577
CASH PROVIDED BY (USED FOR) FINANCING ACTIVITIE 31,457 (12,577
CASH AND CASH EQUIVALENTS
Change in cash and cash equival — —
Balance, beginning of ye — —
Balance, end of ye: $ — $ —
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Non-cash investing activity
Capital assets purchased on acct $ 27,394 $ 49,121

See Notes to Condensed Combined Financial Statement
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NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS
(Unaudited)

(Dollar amounts in thousands unless otherwise stad@

1. SEPARATION AND BASIS OF PRESENTATION
The Separation

On January 27, 2014, Rayonier Inc. (“Rayonier”)@mrced approval by its board of directors to putbaeseparation of its performance
fibers segment into a stand-alone, publicly traciegboration. This separation is expected to be d¢et@g in accordance with a separation and
distribution agreement between Rayonier and thispeance fibers segment to be known as RayoniedidglCompany (“SpinCo”).

Rayonier intends to distribute, on a pro-rata hadiof the shares of SpinCo common stock to tagdRier shareholders as of the record date
of the distribution. SpinCo was incorporated in &ehre as a wholly owned subsidiary of Rayonieramuary 16, 2014. The separation is
subject to market conditions, customary regulaspyrovals, the receipt of an affirmative InternavBnue Service ruling and opinion from
outside tax counsel with respect to the tax-freenmesof the separation, and final approval by Résoboard of directors.

Basis of Presentation

The unaudited condensed combined financial statenaerd notes have been prepared in accordancévBtiyenerally accepted
accounting principles for interim financial infortien and in accordance with the rules and regutatiof the Securities and Exchange
Commission. In the opinion of management, thesanfiral statements and notes reflect all adjustm@fitef which are normal recurring
adjustments) necessary for a fair presentatiohefésults of operations, financial position anshcBows for the periods presented. These
statements and notes should be read in conjungitbrthe financial statements and supplementars theiuded in SpinCo’s Audited
Combined Financial Statements for the year endextiber 31, 2012.

This interim financial information was prepared fbe purpose of separately presenting the finapcisition of the Performance Fibers
segment of Rayonier and the results of operaticast) flows and changes in equity (See “The Sepafatibove). Historically, financial
statements have not been prepared for the perfaarfidyers business and the accompanying finantgments for SpinCo have been
derived from the historical accounting records af/nier. The historical operating results and d¢lsirs of SpinCo as presented may not be
indicative of what they would have been had Spib€en a stand-alone entity, nor are they necessadliigative of what SpinCo’s operating
results and cash flows may be in the future.

The statements of operations for SpinCo includecations of certain costs from Rayonier relatethéoperations of SpinCo including:
medical costs for active salaried and retired eyg#g, worker's compensation, general liability angperty insurance, salaried payroll costs,
equity based compensation and a pro-rata sharieeat dorporate administration expense for accogntiuman resource services and
information systems. These corporate administratosts were charged to SpinCo based on employeleda@t and payroll costs. The
combined statements of income also include expealfseations for certain corporate functions histally performed by Rayonier and not
allocated to its operating segments. These allmesitare based on revenues and specific identditati time and/or activities associated with
SpinCo. Management believes the methodologies greglfor the allocation of costs were reasonablelation to the historical reporting of
Rayonier, but may not be indicative of costs haihGp operated on a stand-alone basis, nor whatdsis may be in the future.

Rayonier uses a centralized approach to the casageaent and financing of its operations. Spin€a&h is transferred to Rayonier
daily and Rayonier funds SpinGobdperating and investing activities as neededo#tingly, the cash and cash equivalents held byRiay a
the corporate level were not allocated to SpinCafty of the periods presented. SpinCo reflectssfeas of cash to and from Rayonier’s cash
management system as a component of “Transferaramf net” on the combined balance sheets. SpieSmot included any interest
expense for intercompany cash advances from Rayaiiee historically Rayonier has not allocatetgriast
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expense related to intercompany advances to aity lofisinesses. In addition, none of Rayonier'sriggt income was allocated since excess
cash of SpinCo’s operations was assumed to beteghid Rayonier.

The financial statements for SpinCo include a iawi for income taxes determined on a separatenréasis which takes into account
the impact of the Alternative Fuel Mixture CredibEFMC”) and subsequent exchanges for the Cellul@afuel Producer Credit (“CBPC").
SpinCo was a subsidiary of Rayonier and, for puepad U.S. federal and state income taxes, wadiregtly subject to income taxes but was
included in the income tax return of Rayonier TR&dthgs Inc., a wholly-owned subsidiary of Rayonier

None of Rayonier’s interest expense and short terdhlong-term debt was allocated to SpinCo, sirrerof the debt was specific to the
performance fibers business. Additionally, Rayomietities outside of the performance fibers busiraes the primary obligors of the debt and
the cash generated from performance fibers wasuatiedp fund SpinCeg’operations. Significant changes in the operatisreapital structur
of SpinCo could have occurred if it operated agdependent stand-alone company, including a changapital structure involving the
addition of debt and/or equity instruments, whiclild have had a significant impact on its finangpiasition and results of operations.

Rayonier assets specifically identified and assigeSpinCo include all of Rayonier’s performaniteefs producing assets and related
inventories at its Jesup, Georgia and Fernandir&tBd-lorida sites and four chip mills located i@o®jia and Virginia. Other assets include
accounts receivable, inventory, spare part invgraod deferred tax assets. Liabilities specificalntified with SpinCo include accounts
payable, property taxes, payroll, customer incestivleferred tax liabilities related to differengethe book and tax basis of the pulp
producing assets and the net liabilities of theigesd Fernandina pension and other post-retireplans. The pension and OPEB liabilities
were estimated using the same actuarial assumm@mtisose used in the consolidated Rayonier fiahstatements for active and retired
hourly and salaried employees of SpinCo.

Events and transactions subsequent to the balheet date have been evaluated through JanuarQp29, the date these combined
financial statements were issued, for potentiabgedion or disclosure in the combined financialtstments.

New or Recently Adopted Accounting Pronouncen

In February 2013, the FASB issued Accounting Stedslblpdate No. 2013-0Reporting of Amounts Reclassified Out of Accumdlate
Other Comprehensive Incom&his standard requires reporting, in one plag®rination about reclassifications out of AOCI lmngonent.
An entity is required to present, either on theefatthe financial statements or in the notes,iBagmt amounts reclassified out of AOCI by
the respective line items of net income, but ohthé amount is reclassified in its entirety in 8@me reporting period. For amounts that are
not required to be reclassified to net income @irtentirety, an entity is required to cross-refieeto other currently required disclosures that
provide additional detail about those amounts. inf@mation required by this standard must be preskin one place, either parenthetically
on the face of the financial statements by incotagement line item or in a note. This standard déraéffective date of January 1, 2013. See
Note ¢— Accumulated Other Comprehensive Lsthe Condensed Combined Financial Statements

2. SEGMENT INFORMATION

SpinCo operates in one reportable business segeritrmance Fibers. The Performance Fibers segmaaties two major product
lines, cellulose specialties and absorbent maserdl sales originate out of the United Statesrfrihe Jesup, Georgia mill, the Fernandina
Beach, Florida mill and the four chip mills. Allsets are located in the United States, excephfeetforeign sales offices located in London,
Tokyo and Shanghai.

Beginning in the third quarter of 2013 and in cawjiion with the completion of the cellulose spetal expansion project, SpinCo’s
Jesup mill discontinued producing absorbent mdtard began producing

F-31



Table of Contents

RAYONIER HOLDING COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS (C ontinued)
(Unaudited)
(Dollar amounts in thousands unless otherwise stad@

commodity viscose during the multi-year transitiorhigher cellulose specialties volume. Commodisgese is a dissolving wood pulp used
primarily in the manufacture of textiles. Commodifiscose/Other includes commodity viscose and cdidg.

Sales by Product Line
For the Nine Months Ended September 30,

2013 2012
Performance Fibel
Cellulose specialtie $ 680,07 ¢ 679,53
Absorbent material 66,237 114,051
Commaodity viscose/other (: 18,565 835
Total Sales $ 764,876 $ 794,421

(a) Other includes wood chips, bark and shavings.

Depreciation expense reflected in cost of saléeerCondensed Combined Statements of Income wa$ #8llion and $41.2 million for
the nine months ended September 30, 2013 and Bictively.

3. RELATED PARTY TRANSACTIONS

As discussed in Note 1-Separation and Basis of Presentatiaghe Condensed Combined Statements of Income antp@hensive
Income include expense allocations for certain omfe functions historically performed by Rayoraed not allocated to its operating
segments, including general corporate expensegddia executive oversight, accounting, treaswauy, iegal, human resources and
information technology. Net charges from Rayonderthese services, reflected in selling, generdlaministrative expenses in the
Condensed Combined Statements of Income and Coensigle Income were $12.5 million and $13.2 millfonthe nine months ended
September 30, 2013 and 2012, respectively.

4, OTHER ASSETS

Included in Other Assets are manufacturing and teaance supplies not expected to be utilized witténnext 12 months, and other
deferred expenses including capitalized softwastsc@oftware costs are capitalized and amortized @ period not exceeding five years
using the straight-line method. At September 30,328nd December 31, 2012, capitalized softwaresagste $2.4 million and $3.0 million,
respectively.

5. INCOME TAXES
Alternative Fuel Mixture Credit (“AFMC”) and Cellul osic Biofuel Producer Credit (“CBPC")

The U.S. Internal Revenue Code allowed two crdditsaxpayers that produced and used an alternhtalen the operation of their
business through December 31, 2009. The AFMC &.30%0er gallon refundable tax credit (which is teotable), while the CBPC is a $1.01
per gallon credit that is nonrefundable, taxable laas limitations based on an entity’s tax liapilBpinCo produces and uses an alternative
fuel (“black liquor”) at its Jesup, Georgia and ir@mdina Beach, Florida performance fibers millsicivlgualified for both credits. Rayonier
TRS Holdings Inc. claimed the AFMC on its origir28l09 tax return.

In the first quarter of 2013 management approvedettthange of approximately 120 million gallon®laick liquor for the CBPC
previously claimed for the AFMC, resulting in a $8nillion tax benefit. In the third quarter 2018anagement approved the exchange of
approximately 22 million gallons, bringing the totamber of gallons approved for the first nine ri@nof 2012 to 82 million. The impact of
the exchanges in 2012 was $2.6 million and $11lifomifor the quarter and year-to-date periodspeesively. As described in Note 1 —
Separation and Basis of PresentatidRayonier TRS Holdings Inc. claimed these creditshe date of separation, any CBPC carryforward
will not be available to offset future taxes of 8po but will remain with Rayonier TRS Holdings Inc.
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Provision for Income Taxes

SpinCo’s effective tax rate for the first nine musbf 2013 was 23 percent, compared to 28 peroertiié same period of 2012. The
effective tax rate was below the 35 percent U &usdry tax rate due the higher AFMC/CBPC exchaaghigher research credits for the
nine months ended 2013.

6. INVENTORY

As of September 30, 2013 and December 31, 2012C8fs inventory included the following:

2013 2012
Finished goods $ 101,65¢ $ 96,00¢
Work in progres: 3,304 2,718
Raw material 11,726 15,919
Manufacturing and maintenance supp 2,223 2,349
Total inventory $ 118,909 $ 116,991

7. NET INVESTMENT
An analysis of the changes in Net Investment fohezf the periods presented is shown below.

Accumulated

Transfers Other

Retained (to)/from Comprehensive Net

Earnings Parent, net Income/(Loss) Investment
Balance, December 31, 2011 $ 954,031 $ (415,01¢ $ (65,07¢ $ 473,93¢
Net income 242,096 — — 242,096
Net transfers from parent comps — 8,266 — 8,266
Net gain from pension and postretirement pl — — 406 406
Balance, December 31, 201 $1,196,127 $ (406,753 $ (64,670 & 724,704
Net income 168,967 — — 168,967
Net transfers from parent comps — 36,302 — 36,302
Amortization of pension and postretirement pl — — 3,999 3,999
Balance, September 30, 201 $1,365094 § (370,451 = § (60,671 § 933,972

The following is a reconciliation of the amountgegented as “Transfers (to)/from Parent, net” inatheve table and the amounts
presented as “Net payments from/(to) parent” onGbedensed Combined Statement of Cash Flows.

September 30, 201.

Transfers (to)/from Parent, net per the CombinedeBtent of Changes in Net Investment $ 36,3(
Non-cash adjustment

Stocl-based compensatic (4,845
Net payments from/(to) parent per the Condensediimed Statements of Cash Flo $ 31,457
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8. ACCUMULATED OTHER COMPREHENSIVE LOSS
Accumulated Other Comprehensive Loss was compdééte following:
Unrecognized

components of employee
benefit plans, net of tax

Balance as of December 31, 20: (64,670
Other comprehensive loss before reclassificat —
Amounts reclassified from accumulated other comgmsive loss (s 3,999
Net other comprehensive incor 3,999
Balance as of September 30, 20: $ (60,67

(8) These accumulated other comprehensive lossauanps are included in the computation of net picipension cost. See Note 12—
Employee Benefit Plarto the Condensed Combined Financial Statemenidfditional information

9. OTHER OPERATING EXPENSE, NET

The following table provides the composition of &tleperating expense, net for the nine months eS8éetember 30:

2013 2012
Loss on sale or disposal of property plant andmgent $ 1,260 $ 1,783
Legal settlemer 2,825 —
Miscellaneous incom (324 271
Total $ 3,761 $ 1512

10. CONTINGENCIES

SpinCo is engaged in various legal actions andkas named as a defendant in various other lavanitglaims arising in the normal
course of business. While SpinCo has procured ned® and customary insurance covering risks ndyroaturring in connection with its
businesses, it has in certain cases retained Sekndrough the operation of self-insurance, priiyan the areas of workers’ compensation,
property insurance and general liability. Theseeptawsuits and claims, either individually or etaggregate, are not expected to have a
material adverse effect on SpinCo’s financial positresults of operations, or cash flow.

F-34



Table of Contents

RAYONIER HOLDING COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS (C ontinued)
(Unaudited)
(Dollar amounts in thousands unless otherwise stad@

11. COMMITMENTS

At September 30, 2013, the future minimum paymantier non-cancellable operating leases were asnsil

Operating Purchase

Leases (a) Obligations (b)
Remaining 2013 $ 420 2,024
2014 1,181 8,222
2015 580 8,345
2016 1,756 8,469
2017 2,545 8,597
Thereaftel 17,466 —

$ 23,94¢ $ 35,65

(a) Operating leases include leases on buildingshinery and equipment under various operatinggkeaad a Jesup mill natural gas
transportation leas

(b) Purchase obligations include obligations with Ifgdeto purchase wood chips for use at Spi's Jesup mill

12. EMPLOYEE BENEFIT PLANS

SpinCo has two qualified non-contributory defineghéfit pension plans covering a significant majooit its employees. Rayonier closed
enrollment in these pension plans to Fernandinaijemployees hired after April 30, 2006 and toupebourly employees hired after
March 4, 2009. Employee benefit plan liabilities aalculated using actuarial estimates and managemssumptions. These estimates are
based on historical information, along with certagsumptions about future events. Changes in asgumspas well as changes in actual
experience, could cause the estimates to change.

The net pension and postretirement benefit coatstive been recorded are shown in the followibtesa

Pension Postretirement
Nine Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Components of Net Periodic Benefit C

Service cos $ 2,092 $ 1,937 $ 742 $ 598
Interest cos 5,175 5,305 564 570
Expected return on plan ass (9,386 (9,252 — —
Amortization of prior service co: 969 944 19 18
Amortization of losse 4,871 3,892 439 408
Net periodic benefit co: $ 3,721 $ 2,826 § 1,764 $ 1,594

In 2013, SpinCo has no mandatory pension contobutquirements and does not expect to make angetisnary contributions. Spinc
had no mandatory pension contributions and dichmake discretionary contributions to its qualifiezhpion plans in 2012.
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Shared Pension and Postretirement Plans

Certain SpinCo employees participate in defineceliepension and postretirement health and lifeiiasce plans sponsored by Rayor
which include participants of other Rayonier sulasids. SpinCo recorded expense of $7.4 million $6.6 million for the nine months
ending September 30, 2013 and 2012, respectivaiytsfallocation of costs related to these plassof September 30, 2013 and
December 31, 2012, there were no required conioibsioutstanding.
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