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Information to be included in the report

 
Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
 

Director Retirements

Effective May 17, 2007, Ronald M. Gross and Katherine D. Ortega retired from the Board of Directors as a result of reaching the mandatory retirement age
specified in the Company's Corporate Governance Principles.

Amendments to the 2004 Rayonier Incentive Stock and Management Bonus Plan

On May 17, 2007, the Company's shareholders approved certain amendments to the 2004 Rayonier Incentive Stock and Management Bonus Plan (the
"Plan"). The Plan was amended to increase the number of shares available for issuance as restricted stock, performance shares, stock appreciation rights settled in
common stock and performance bonus awards from 1.16 million to 2.66 million. The Plan was also amended to allow non-employee directors to be eligible to
receive awards of restricted stock and stock options pursuant to the Plan. In addition, the Plan was amended to provide that shares exchanged as payment for the
exercise price of stock options will not be available to be used for subsequent awards. A copy of the Plan, as amended, is attached hereto as Exhibit 10.1 and is
incorporated by reference herein.

 
 
Item 5.03.    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

Amendments to Amended and Restated Articles of Incorporation

On May 17, 2007, the Company's shareholders approved an amendment to Article V of the Company's Amended and Restated Articles of Incorporation
(the "Articles of Incorporation") to provide for a majority vote standard in director elections. The amendment became effective as of May 18, 2007. A copy of the
amended Articles of Incorporation is attached as Exhibit 3.1 hereto and is incorporated by reference herein.

Amendments to Bylaws

On May 18, 2007, the Board of Directors approved an amendment to Article 7 of the Company's Bylaws to allow the Company to issue stock in
uncertificated form. A copy of the Bylaws, as amended, is attached hereto as Exhibit 3.2 and is incorporated by reference herein.
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2004 Rayonier Incentive Stock and Management Bonus Plan

1. PURPOSE

The purposes of the 2004 Rayonier Incentive Stock and Management Bonus Plan are (a) to motivate and reward superior performance on the part of employees of
Rayonier and its subsidiaries and to thereby attract and retain employees of superior ability and (b) to assist the Company in attracting and retaining outside

directors with the requisite experience and ability. In addition, the Plan is intended to further opportunities for stock ownership by such employees and directors in
order to increase their proprietary interest in Rayonier and, as a result, their interest in the success of the Company. Awards will be made, in the discretion of the
Committee, to Key Employees (including officers and directors who are also employees) whose responsibilities and decisions directly affect the performance of

any Participating Company and its subsidiaries. Such incentive awards may consist of stock options, stock appreciation rights payable in stock or cash,
performance shares, restricted stock, performance bonus awards or any combination of the foregoing, as the Committee may determine. Awards of stock options

or restricted stock or any combination thereof will be made to non-employee directors by the Board in its discretion.

2. DEFINITIONS

When used herein, the following terms shall have the following meanings:

"Act" means the Securities Exchange Act of 1934.

"Award" means an award granted to any Key Employee in accordance with the provisions of the Plan in the form of Options, Rights, Performance Shares,
Restricted Stock or Performance Bonus Awards, or any combination of the foregoing.

"Award Agreement" means the written agreement evidencing each Award, other than Performance Bonus Awards, granted to a Key Employee under the Plan.

"Beneficiary" means the estate of a Key Employee or such other beneficiary or beneficiaries lawfully designated pursuant to Section 11 to receive the amount, if
any, payable under the Plan upon the death of a Key Employee.

"Board" means the Board of Directors of the Company.

"Change in Control" has the meaning specified in the Retirement Plan.

"Code" means the Internal Revenue Code of 1986, as now in effect or as hereafter amended. (All citations to sections of the Code are to such sections as they may
from time to time be amended or renumbered.)

"Committee" means the Compensation and Management Development Committee of the Board or such other committee as may be designated by the Board to
administer the Plan.

"Company" means Rayonier Inc. and its successors and assigns.

"Fair Market Value", unless otherwise indicated in the provisions of this Plan, means, as of any date, the composite closing price for one share of Stock on the
New York Stock Exchange for the most recently completed trading day or, if no sales of Stock have taken place on such date, the composite closing price on the

most recent date on which selling prices were quoted, the determination to be made in the discretion of the Committee.

"GAAP" means U.S. Generally Accepted Accounting Principles.

"Incentive Stock Option" means a stock option qualified under Section 422 of the Code.

"Key Employee" means an employee (including any officer or director who is also an employee) of any Participating Company whose responsibilities and
decisions, in the judgment of the Committee, directly affect the performance of the Company and its subsidiaries. References to the term "Key Employees" shall
be read to include "Non-employee Directors" in the application of Sections 3, 5, 7, 8, and 10 through 17 of the Plan as the context may require in relationship to
Awards to Non-employee Directors hereunder. Except as otherwise may be determined by the Board, a Non-employee Director's ceasing to be a director of the

Company shall be treated in the same manner as a voluntary termination of employment by a Key Employee on such date.

"Limited Stock Appreciation Right" means a stock appreciation right that shall become exercisable automatically upon the occurrence of a Change in Control as
described in Section 10 of the Plan.

"Non-employee Director" means a member of the Board who is not otherwise an employee of the Company.

"Option" means an option awarded under Section 5 of the Plan to purchase Stock of the Company, which option may be an Incentive Stock Option or a
nonqualified stock option.

"Participating Company" means the Company or any subsidiary or other affiliate of the Company; provided, however, for Incentive Stock Options only,
"Participating Company" means the Company or any corporation that at the time such Option is granted qualifies as a "subsidiary" of the Company under Section

425(f) of the Code.

"Participant" means each Key Employee of the Participating Company selected by the Committee as eligible for a Performance Bonus Award who could
potentially be described in Section 162(m)(3) of the Code, as well as, in the discretion of the Committee, the President and Chief Executive Officer and any Key

Employee reporting directly to the President and Chief Executive Officer.

"Performance Bonus Award" means the right of a Participant to receive cash following the completion of a Performance Period based upon performance in
respect of one or more of the Performance Goals during such Performance Period, as specified in Section 9.

"Performance Goals" means or may be expressed in terms of any, but not limited to, of the following business criteria: (i) net income, (ii) earnings per share, (iii)
operating income, (iv) operating cash flow, (v) earnings before income taxes and depreciation, (vi) earnings before interest, taxes, depreciation and amortization,
(vii) operating margins (viii) reductions in operating expenses, (ix) sales or return on sales, (x) total stockholder return, (xi) return on equity, (xii) return on total

capital, (xiii) return on invested capital, (xiv) return on assets, (xv) economic value added, (xvi) cost reductions and savings, (xvii) increase in surplus, (xviii)
productivity improvements, and (xix) an executive's attainment of personal objectives with respect to any of the foregoing criteria or other criteria such as growth
and profitability, customer satisfaction, leadership effectiveness, business development, negotiating transactions and sales or developing long term business goals.
A Performance Goal may be measured over a Performance Period on a periodic, annual, cumulative or average basis and may be established on a corporate-wide
basis or established with respect to one or more operating units, divisions, subsidiaries, acquired businesses, minority investments, partnerships or joint ventures.



Unless otherwise determined by the Committee, the Performance Goals will be determined using GAAP consistently applied during a Performance Period by no
later than the earlier of the date that is ninety days after the commencement of the Performance Period or the day prior to the date on which twenty-five percent of

the Performance Period has elapsed.

"Performance Objective" means the level or levels of performance required to be attained with respect to specified Performance Goals in order that a Key
Employee shall become entitled to specified rights in connection with a Performance Share or Performance Bonus Award.

"Performance Period" means the calendar year, or such other shorter or longer period designated by the Committee, during which performance will be measured
in order to determine a Key Employee's entitlement to receive payment of a Performance Share or Performance Bonus Award, respectively.

"Performance Share" means a performance share awarded under Section 6 of the Plan.

"Plan" means the 2004 Rayonier Incentive Stock and Management Bonus Plan, as the same may be amended, administered or interpreted from time to time.

"Plan Year" means the calendar year.

"Retirement" means eligibility to receive immediate retirement benefits under a Participating Company pension plan.

"Restricted Stock" means Stock awarded under Section 7 of the Plan subject to such restrictions as the Committee deems appropriate or desirable.

"Restricted Stock Unit" has the meaning set forth in Section 6 of the Plan.

"Retirement Plan" means the Retirement Plan for Salaried Employees of Rayonier Inc., as amended effective July 18, 1997, and as the same may be thereafter
amended from time to time prior to the occurrence of a Change in Control.

"Right" means a stock appreciation right awarded in connection with an option under Section 5 of the Plan.

"Share Limit" has the meaning set forth in Section 3.

"Stock" means the common shares of the Company.

"Total Disability" means the complete and permanent inability of a Key Employee to perform all of his or her duties under the terms of his or her employment
with any Participating Company, as determined by the Committee upon the basis of such evidence, including independent medical reports and data, as the

Committee deems appropriate or necessary.

"Voting Securities" means any securities of the Company that vote generally in the election of directors.

3. SHARES SUBJECT TO THE PLAN

The aggregate number of shares of Stock that may be awarded under the Plan is 4.5 million.

No more than 2.66 million shares of Stock shall be available for Restricted Stock, Performance Share Awards, Performance Bonus Awards or settlement of
Rights. In no event shall more than one million (1,000,000) shares of Stock be cumulatively available for Awards of incentive stock options under the Plan. For
any Plan Year, no individual employee may receive an Award of Options, Performance Shares, Restricted Stock or Rights for more than four percent (4%) of the
total number of shares authorized under the Plan (with respect to any Key Employee, his or her "Share Limit"). The number of shares available in each category
hereunder shall be subject to adjustment as provided in Section 14 in connection with a Stock split, Stock dividend, or other extraordinary transaction affecting

the Stock.

Subject to the above limitations, shares of Stock to be issued under the Plan may be made available from the authorized but unissued shares, or from shares
purchased in the open market. For the purpose of computing the total number of shares of Stock available for Awards under the Plan, there shall be counted

against the foregoing limitations the number of shares of Stock that equal the maximum number of Performance Share Awards issuable in any outstanding grant,
in each case determined as at the dates on which such Awards are granted. If any Awards under the Plan are forfeited, terminated, expire unexercised, are settled
in cash in lieu of Stock or are exchanged for other Awards, the shares of Stock that were theretofore subject to such Awards shall again be available for Awards

under the Plan to the extent of such forfeiture or expiration of such Awards. Further, any shares that are exchanged (either actually or constructively) by optionees
as full or partial payment to the Company of the purchase price of shares being acquired through the exercise of a stock option granted under the Plan will not be

available for subsequent Awards.

4. GRANT OF AWARDS AND AWARD AGREEMENTS

(a) Subject to the provisions of the Plan, the Committee shall (i) determine and designate from time to time those Key Employees or groups of Key Employees to
whom Awards are to be granted; (ii) determine the form or forms of Award to be granted to any Key Employee; (iii) determine the amount or number of shares of

Stock subject to each Award; and (iv) determine the terms and conditions of each Award.

(b) The Board shall serve to administer and interpret the Plan with respect to any grants of Awards made to Non-employee Directors. Non-employee Directors
shall only be eligible for Stock Options pursuant to Section 5 and/or Restricted Stock under Section 7. Non-employee Directors shall not be entitled to receive any

Rights. Any such Awards, and all duties, powers and authority given to the Committee in this Plan, including those provided for in this Section 4, in Section 12
and elsewhere in the Plan, in connection with Awards to Participants shall be deemed to be given to the Board in its sole discretion in connection with Awards to

Non-employee Directors. The Board may request of the Committee, its Nominating and Corporate Governance Committee or of any other Board committee
comprised of independent directors, its recommendation on the level of Awards for this purpose. Except as may be specifically provided by the Board at the time
of grant or in the applicable Award Agreement, the provisions of Section s 10, 15 and 16 shall not apply in respect of Awards made to Non-employee Directors.

(c) Each Award, other than Performance Bonus Awards, granted under the Plan shall be evidenced by a written Award Agreement. Such agreement shall be
subject to and incorporate the express terms and conditions, if any, required under the Plan or required by the Committee.

5. STOCK OPTIONS AND RIGHTS

(a) With respect to Options and Rights, the Committee shall (i) authorize the granting of Incentive Stock Options, nonqualified stock options, or a combination of
Incentive Stock Options and nonqualified stock options; (ii) authorize the granting of Rights that may be granted in connection with all or part of any Option
granted under this Plan, either concurrently with the grant of the Option or at any time thereafter during the term of the Option; (iii) determine the number of

shares of Stock subject to each Option or the number of shares of Stock that shall be used to determine the value of a Right; and (iv) determine the time or times
when and the manner in which each Option or Right shall be exercisable and the duration of the exercise period.



(b) Any Option issued hereunder that is intended to qualify as an Incentive Stock Option shall be subject to such limitations or requirements as may be necessary
for the purposes of Section 422 of the Code or any regulations and rulings thereunder to the extent and in such form as determined by the Committee in its

discretion.

(c) Rights may be granted only to Key Employees who may be considered directors or officers of the Company for purposes of Section 16 of the Act.

(d) The exercise period for a nonqualified stock option and any related Right shall not exceed ten years from the date of grant, and the exercise period for an
Incentive Stock Option and any related Right shall not exceed ten years from the date of grant.

(e) The Option price per share shall be determined by the Committee at the time any Option is granted and shall be not less than the Fair Market Value of one
share of Stock on the date the Option is granted.

(f) No part of any Option or Right may be exercised until the Key Employee who has been granted the Award shall have remained in the employ of a
Participating Company for such period after the date of grant as the Committee may specify, if any, and the Committee may further require exercisability in

installments; provided, however, the period during which a Right is exercisable shall commence no earlier than six months following the date the Option or Right
is granted.

(g) The purchase price of the shares as to which an Option shall be exercised shall be paid to the Company at the time of exercise either in cash or Stock already
owned by the optionee having a total Fair Market Value equal to the purchase price, or a combination of cash and Stock having a total fair market value, as so

determined, equal to the purchase price. The Committee shall determine acceptable methods for tendering Stock as payment upon exercise of an Option and may
impose such limitations and prohibitions on the use of Stock to exercise an Option as it deems appropriate.

(h) Unless Section 10 shall provide otherwise, Rights granted to a director or officer shall terminate when such person ceases to be considered a director or officer
of the Company subject to Section 16 of the Act.

(i) In case of termination of employment, the following provisions shall apply:

(A) If a Key Employee who has been granted an Option shall die before such Option has expired, his or her Option may be exercised in full by the person
or persons to whom the Key Employee's rights under the Option pass by will, or if no such person has such right, by his or her executors or administrators,

at any time, or from time to time, within five years after the date of the Key Employee's death or within such other period, and subject to such terms and
conditions as the Committee may specify, but not later than the expiration date specified in Section 5(d) above.

(B) If the Key Employee's employment by any Participating Company terminates because of his or her Retirement or Total Disability, he or she may
exercise his or her Options in full at any time, or from time to time, within five years after the date of the termination of his or her employment or within
such other period, and subject to such terms and conditions as the Committee may specify, but not later than the expiration date specified in Section 5(d)

above. Any such Options not fully exercisable immediately prior to such optionee's Retirement shall become fully exercisable upon such Retirement
unless the Committee, in its sole discretion, shall otherwise determine.

(C) Except as provided in Section 10, if the Key Employee shall voluntarily resign before eligibility for Retirement or he or she is terminated for cause as
determined by the Committee, the Options shall be cancelled coincident with the effective date of the termination of employment.

(D) If the Key Employee's employment terminates for any other reason, he or she may exercise his or her Options, to the extent that he or she shall have
been entitled to do so at the date of the termination of his or her employment, at any time, or from time to time, within three months after the date of the
termination of his or her employment or within such other period, and subject to such terms and conditions as the Committee may specify, but not later

than the expiration date specified in Section 5(d) above.

(j) No Option or Right granted under the Plan shall be transferable other than by will or by the laws of descent and distribution. During the lifetime of the
optionee, an Option or Right shall be exercisable only by the Key Employee to whom the Option or Right is granted.

(k) With respect to an Incentive Stock Option, the Committee shall specify such terms and provisions as the Committee may determine to be necessary or
desirable in order to qualify such Option as an "incentive stock option" within the meaning of Section 422 of the Code.

(l) With respect to the exercisability and settlement of Rights:

(i) Upon exercise of a Right, the Key Employee shall be entitled, subject to such terms and conditions as the Committee may specify, to
receive upon exercise thereof all or a portion of the excess of (A) the Fair Market Value of a specified number of shares of Stock at the

time of exercise, as determined by the Committee, over (B) a specified amount that shall not, subject to Section 5(e), be less than the Fair
Market Value of such specified number of shares of Stock at the time the Right is granted. Upon exercise of a Right, payment of such

excess shall be made as the Committee shall specify in cash, the issuance or transfer to the Key Employee of whole shares of Stock with a
Fair Market Value at such time equal to any excess, or a combination of cash and shares of Stock with a combined Fair Market Value at

such time equal to any such excess, all as determined by the Committee. The Company will not issue a fractional share of Stock and, if a
fractional share would otherwise be issuable, the Company shall pay cash equal to the Fair Market Value of the fractional share of Stock at

such time.

(ii) For the purposes of Subsection (i) of this Section 5(l), in the case of any such Right or portion thereof, other than a Right related to an
Incentive Stock Option, exercised for cash during a "window period" specified by Rule 16b-3 under the Act, the Fair Market Value of the

Stock at the time of such exercise shall be the highest composite daily closing price of the Stock during such window period.

(iii) In the event of the exercise of such Right, the Company's obligation in respect of any related Option or such portion thereof will be
discharged by payment of the Right so exercised.

6. PERFORMANCE SHARES

(a) Subject to the provisions of the Plan, the Committee shall (i) determine and designate from time to time those Key Employees or groups of Key Employees to
whom Awards of Performance Shares are to be made, (ii) determine the Performance Period and Performance Objectives applicable to such Awards, (iii)

determine the form of settlement of a Performance Share and (iv) generally determine the terms and conditions of each such Award. At any date, each
Performance Share shall have a value equal to the Fair Market Value of a share of Stock at such date; provided that the Committee may limit the aggregate

amount payable upon the settlement of any Award.



(b) The Committee shall determine a Performance Period of not less than two nor more than five years with respect to the award of Performance Shares.
Performance Periods may overlap and Key Employees may participate simultaneously with respect to Performance Shares for which different Performance

Periods are prescribed.

(c) The Committee shall determine the Performance Objectives of Awards of Performance Shares. Performance Objectives may vary from Key Employee to Key
Employee and between groups of Key Employees and shall be based upon such Performance Goals as the Committee may deem appropriate. The Performance
Objective shall be established by the Committee prior to, or reasonably promptly following the inception of, a Performance Period but, to the extent required by
Section 162(m) of the Code, by no later than the earlier of the date that is ninety days after the commencement of the Performance Period or the day prior to the

date on which twenty-five percent of the Performance Period has elapsed.

(d) Following the completion of each Performance Period, the Committee shall certify in writing, in accordance with the requirements of Section 162(m) of the
Code to the extent applicable, whether the Performance Objective and other material terms for paying amounts in respect of each Performance Share Award

related to that Performance Period have been achieved or met. Unless the Committee determines otherwise, Performance Share Awards shall not be settled until
the Committee has made the certification specified under this Section 6(d).

(e) The Committee is authorized at any time during or after a Performance Period to reduce or eliminate the Performance Share Award of any Key Employee for
any reason, including, without limitation, changes in the position or duties of any Key Employee with the Participating Company during or after a Performance
Period, whether due to any termination of employment (including death, disability, retirement, voluntary termination or termination with or without cause) or
otherwise. In addition, to the extent necessary to preserve the intended economic effects of the Plan to the Participating Company and the Key Employee, the

Committee shall adjust Performance Objectives, the Performance Share Awards or both to take into account: (i) a change in corporate capitalization, (ii) a
corporate transaction, such as any merger of the Company or any subsidiary into another corporation, any consolidation of the Company or any subsidiary into

another corporation, any separation of the Company or any subsidiary (including a spin-off or the distribution of stock or property of the Company or any
subsidiary), any reorganization of the Company or any subsidiary or a large, special and non-recurring dividend paid or distributed by the Company (whether or

not such reorganization comes within the definition of Section 368 of the Code), (iii) any partial or complete liquidation of the Company or any subsidiary or (iv)
a change in accounting or other relevant rules or regulations (any adjustment pursuant to this Clause (iv) shall be subject to the timing requirements of the last

sentence of the definition of Performance Goal set forth in Section 2 of the Plan); provided, however, that no adjustment hereunder shall be authorized or made if
and to the extent that the Committee determines that such authority or the making of such adjustment would cause the Performance Bonus Awards to fail to

qualify as "qualified performance-based compensation" under Section 162(m) of the Code with respect to a particular Key Employee.

(f) At the beginning of a Performance Period, the Committee shall determine for each Key Employee or group of Key Employees the number of Performance
Shares or the percentage of Performance Shares that shall be paid to the Key Employee or member of the group of Key Employees if Performance Objectives are

met in whole or in part.

(g) If a Key Employee terminates service with all Participating Companies during a Performance Period because of death, Total Disability, Retirement, or under
other circumstances where the Committee in its sole discretion finds that a waiver would be in the best interests of the Company, that Key Employee may, as

determined by the Committee, be entitled to an Award of Performance Shares at the end of the Performance Period based upon the extent to which the
Performance Objectives were satisfied at the end of such period, which Award, in the discretion of the Committee, may be maintained without change or reduced

and prorated for the portion of the Performance Period during which the Key Employee was employed by any Participating Company; provided, however, the
Committee may provide for an earlier payment in settlement of such Performance Shares in such amount and under such terms and conditions as the Committee
deems appropriate or desirable, but only to the extent consistent with the requirements of Sect ion 162(m) of the Code to the extent applicable in respect of such

Key Employee. If a Key Employee terminates service with all Participating Companies during a Performance Period for any other reason, then such Key
Employee shall not be entitled to any Award with respect to that Performance Period unless the Committee shall otherwise determine.

(h) Each Award of a Performance Share shall be paid in whole shares of Stock, or cash, or a combination of Stock and cash either as a lump sum payment or in
annual installments, all as the Committee shall determine, with payment to commence as soon as practicable after the end of the relevant Performance Period but
no earlier than following the determination made in Section 6(d) hereof. Subject to the terms of the applicable program, the Award may also be paid in shares of

Stock or Restricted Stock.

(i) With respect to Performance Shares that may be settled through the grant of Stock, a Key Employee shall not be granted Performance Shares for all of the
Performance Periods commencing in a calendar year that permit the Key Employee to earn Stock covering more than the Share Limit in respect of such Key

Employee. In addition, separate and apart from the limit in the previous sentence, with respect to Performance Share Awards to be settled in cash, a Key
Employee shall not be granted Performance Share Awards for all of the Performance Periods commencing in a calendar year that permit the Key Employee in the

aggregate to earn a cash payment in excess of the Fair Market Value of the Share Limit as of the first day of the first Performance Period commencing in such
calendar year.

(j) Performance Share Awards may be structured in the form of Restricted Stock Units or any substantially similar instrument evidencing the right to receive a
share of Stock, or a cash payment equal to the Fair Market Value of a share of Stock, at some future date upon the lapse of the applicable restrictions established

by the Committee or upon the satisfaction of any applicable Performance Goals established by the Committee hereunder. To the extent provided for by the
Committee, the rules of Section 7 shall apply to Restricted Stock Units payable in Stock.

7. RESTRICTED STOCK

(a) Restricted Stock shall be subject to a restriction period (after which restrictions will lapse), which shall mean a period commencing on the date the Award is
granted and ending on such date as the Committee shall determine (the "Restriction Period"). The Committee may provide for the lapse of restrictions in

installments where deemed appropriate.

(b) Except when the Committee determines otherwise pursuant to Section 7(d), if a Key Employee terminates employment with all Participating Companies for
any reason before the expiration of the Restriction Period, all shares of Restricted Stock still subject to restriction shall be forfeited by the Key Employee and

shall be reacquired by the Company.

(c) Except as otherwise provided in this Section 7, no shares of Restricted Stock received by a Key Employee shall be sold, exchanged, transferred, pledged,
hypothecated or otherwise disposed of during the Restriction Period.

(d) In cases of death, Total Disability or Retirement or in cases of special circumstances, the Committee may, in its sole discretion when it finds that a waiver
would be in the best interests of the Company, elect to waive any or all remaining restrictions with respect to such Key Employee's Restricted Stock.

(e) The Committee may require, under such terms and conditions as it deems appropriate or desirable, that the certificates for Stock delivered under the Plan may
be held in custody by a bank or other institution, or that the Company may itself hold such shares in custody until the Restriction Period expires or until



restrictions thereon otherwise lapse, and may require, as a condition of any Award of Restricted Stock that the Key Employee shall have delivered a stock power
endorsed in blank relating to the Restricted Stock.

(f) Nothing in this Section 7 shall preclude a Key Employee from exchanging any shares of Restricted Stock subject to the restrictions contained herein for any
other shares of Stock that are similarly restricted.

(g) Subject to Section 7(e) and Section 8, each Key Employee entitled to receive Restricted Stock under the Plan shall be issued a certificate for the shares of
Stock. Such certificate shall be registered in the name of the Key Employee, and shall bear an appropriate legend reciting the terms, conditions and restrictions, if

any, applicable to such Award and shall be subject to appropriate stop-transfer orders.

8. CERTIFICATES FOR AWARDS OF STOCK

(a) The Company shall not be required to issue or deliver any certificates for shares of Stock prior to (i) the listing of such shares on any stock exchange on which
the Stock may then be listed and (ii) the completion of any registration or qualification of such shares under any federal or state law, or any ruling or regulation of

any government body that the Company shall, in its sole discretion, determine to be necessary or advisable.

(b) All certificates for shares of Stock delivered under the Plan shall also be subject to such stop-transfer orders and other restrictions as the Committee may deem
advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any stock exchange upon which the Stock is then

listed and any applicable federal or state securities laws, and the Committee may cause a legend or legends to be placed on any such certificates to make
appropriate reference to such restrictions. The foregoing provisions of this Section 8(b) shall not be effective if and to the extent that the shares of Stock delivered
under the Plan are covered by an effective and current registration statement under the Securities Act of 1933, or if and so long as the Committee determines that

application of such provisions is no longer required or desirable. In making such determination, the Committee may rely upon an opinion of counsel for the
Company.

(c) Except for the restrictions on Restricted Stock under Section 7, each Key Employee who receives Stock in settlement of an Award of Stock, shall have all of
the rights of a shareholder with respect to such shares, including the right to vote the shares and receive dividends and other distributions. No Key Employee

awarded an Option, a Right or Performance Share shall have any right as a shareholder with respect to any shares covered by his or her Option, Right or
Performance Share prior to the date of issuance to him or her of a certificate or certificates for such shares.

9. MANAGEMENT PERFORMANCE BONUS AWARDS

(a) Form of Award. The Committee is authorized to grant Awards pursuant to this Section 9. An Award shall represent the conditional right of the Participant to
receive cash, or at the discretion of the Committee (and subject to the limitations in Section 3), in whole or in part in shares of stock, based upon achievement of

one or more pre-established Performance Objectives during a Performance Period, subject to the terms of this Section 9 and the other applicable terms of the
Plan. Awards shall be subject to such conditions, including deferral of settlement, risks of forfeiture, restrictions on transferability and other terms and conditions

as shall be specified by the Committee. The Performance Bonus Award hereunder may take the form of a percentage of a bonus pool the magnitude of which shall
be determined in a manner consistent with the determination of individual Performance Bonus Awards based on individual Performance Objectives hereunder for

all of the members in the pool, with the ti me period for establishing the magnitude of the pool and the fixing of the applicable percentage available to any
individual determined in accordance with the requirements of Section 162(m) of the Code applicable to any such individuals in the pool.

(b) Performance Objectives. The Committee shall establish the Performance Objective for each Performance Bonus Award, consisting of one or more business
criteria permitted as Performance Goals hereunder, one or more levels of performance with respect to each such criteria, and the amount or amounts payable or

other rights that the Participant will be entitled to upon achievement of such levels of performance. The Performance Objective shall be established by the
Committee prior to, or reasonably promptly following the inception of, a Performance Period but, to the extent required by Section 162(m) of the Code, by no

later than the earlier of the date that is ninety days after the commencement of the Performance Period or the day prior to the date on which twenty-five percent of
the Performance Period has elapsed.

(c) Additional Provisions Applicable to Performance Bonus Awards. More than one Performance Goal may be incorporated in a Performance Objective, in which
case achievement with respect to each Performance Goal may be assessed individually or in combination with each other. The Committee may, in connection with

the establishment of Performance Objectives for a Performance Period, establish a matrix setting forth the relationship between performance on two or more
Performance Goals and the amount of the Performance Bonus Award payable for that Performance Period. The level or levels of performance specified with
respect to a Performance Goal may be established in absolute terms, as objectives relative to performance in prior periods, as an objective compared to the
performance of one or more comparable companies or an index covering multiple companies, or otherwise as the Committee may determine. Performance

Objectives shall be objective and shall otherwise meet the requirements of Section 162(m) o f the Code. Performance Objectives may differ for Performance
Bonus Awards granted to any one Participant or to different Participants.

(d) Duration of the Performance Period. The Committee shall establish the duration of each Performance Period at the time that it sets the Performance
Objectives applicable to that Performance Period. The Committee shall be authorized to permit overlapping or consecutive Performance Periods.

(e) Certification. Following the completion of each Performance Period, the Committee shall certify in writing, in accordance with the requirements of Section
162(m) of the Code, whether the Performance Objective and other material terms for paying amounts in respect of each Performance Bonus Award related to that
Performance Period have been achieved or met. Unless the Committee determines otherwise, Performance Bonus Awards shall not be settled until the Committee

has made the certification specified under this Section 9(e).

(f) Adjustment. The Committee is authorized at any time during or after a Performance Period to reduce or eliminate the Performance Bonus Award of any
Participant for any reason, including, without limitation, changes in the position or duties of any Participant with the Participating Company during or after a

Performance Period, whether due to any termination of employment (including death, disability, Retirement, voluntary termination or termination with or without
cause) or otherwise. In addition, to the extent necessary to preserve the intended economic effects of the Plan to the Participating Company and the Participants,
the Committee shall adjust Performance Objectives, the Performance Bonus Awards or both to take into account: (i) a change in corporate capitalization, (ii) a
corporate transaction, such as any merger of the Company or any subsidiary into another corporation, any consolidation of the Company or any subsidiary into

another corporation, any separation of the Company or any s ubsidiary (including a spin-off or the distribution of stock or property of the Company or any
subsidiary), any reorganization of the Company or any subsidiary or a large, special and non-recurring dividend paid or distributed by the Company (whether or

not such reorganization comes within the definition of Section 368 of the Code), (iii) any partial or complete liquidation of the Company or any subsidiary or (iv)
a change in accounting or other relevant rules or regulations (any adjustment pursuant to this Clause (iv) shall be subject to the timing requirements of the last

sentence of the definition of Performance Goal set forth in Section 2 of the Plan); provided, however, that no adjustment hereunder shall be authorized or made if
and to the extent that the Committee determines that such authority or the making of such adjustment would cause the Performance Bonus Awards to fail to

qualify as "qualified performance-based compensation" under Section 162(m) of the Code.



(g) Timing of Payment. Except as provided below, any amounts payable in respect of Performance Bonus Awards for a Performance Period will generally be paid
as soon as practicable following the determination in respect thereof made pursuant to Section 9(e).

(h) Deferral of Payments. Subject to such terms, conditions and administrative guidelines as the Committee shall specify from time to time, a Participant shall
have the right to elect to defer receipt of part or all of any payment due with respect to a Performance Bonus Award.

(i) Maximum Amount Payable Per Participant Under This Section 9. A Participant shall not be granted Performance Bonus Awards for all of the Performance
Periods commencing in a calendar year that permit the Participant in the aggregate to earn a payment in excess of 200% of the Participant's base salary in effect at

the beginning of such calendar year.

(j) Termination of Employment. In the event a Participant terminates employment for any reason during a Performance Period or prior to the Performance Bonus
Award payment, he or she (or his or her Beneficiary, in the case of death) shall not be entitled to receive any Performance Bonus Award for such Performance

Period unless the Committee, in its sole and absolute discretion, elects to pay all or any part of a Performance Bonus Award to such Participant.

10. CHANGE IN CONTROL

Notwithstanding any provisions in this Plan to the contrary:

(a) Each outstanding Option granted under the Plan shall become immediately exercisable in full for the aggregate number of shares covered thereby and all
related Rights shall also become exercisable upon the occurrence of a Change in Control and shall continue to be exercisable in full for cash for a period of 60
calendar days beginning on the date that such Change in Control occurs and ending on the 60th calendar day following that date; provided, however, that no

Option or Right shall be exercisable beyond the expiration date of its original term.

(b) Options and Rights shall not terminate and shall continue to be fully exercisable for a period of seven months following the occurrence of a Change in Control
in the case of an employee who is terminated other than for just cause or who voluntarily terminates his or her employment because he or she in good faith
believes that as a result of such Change in Control he or she is unable effectively to discharge the duties of the position he or she occupied just prior to the

occurrence of such Change in Control. For purposes of Section 10 only, termination shall be for "just cause" only if such termination is based on fraud,
misappropriation or embezzlement on the part of the employee that results in a final conviction of a felony. Under no circumstances, however, shall any Option or

Right be exercised beyond the expiration date of its original term.

(c) Any Right or portion thereof may be exercised for cash within the 60-calendar-day period following the occurrence of a Change in Control with settlement,
except in the case of a Right related to an Incentive Stock Option, based on the "Formula Price" that shall be the highest of (A) the highest composite daily

closing price of the Stock during the period beginning on the 60th calendar day prior to the date on which the Right is exercised and ending on the date such Right
is exercised, (B) the highest gross price paid for the Stock during the same period of time, as reported in a report on Schedule 13D filed with the Securities and
Exchange Commission or (C) the highest gross price paid or to be paid for a share of Stock (whether by way of exchange, conversion, distribution upon merger,

liquidation or otherwise) in any of the transactions set forth in the definition of "Change in Control" in the Retirement Plan.

(d) Upon the occurrence of a Change in Control, Limited Stock Appreciation Rights shall automatically be granted as to any Option with respect to which Rights
are not then outstanding; provided, however, that Limited Stock Appreciation Rights shall be provided at the time of grant of any Incentive Stock Option subject
to exercisability upon the occurrence of a Change in Control. Limited Stock Appreciation Rights shall entitle the holder thereof, upon exercise of such rights and
surrender of the related Option or any portion thereof, to receive, without payment to the Company (except for applicable withholding taxes), an amount in cash

equal to the excess, if any, of the Formula Price as that term is defined in Section 10 over the exercise price of the Stock as provided in such Option; provided that
in the case of the exercise of any such Limited Stock Appreciation Right or portion thereof related to an Incentive Stock Option, the Fair Market Value of the
Stock at the time of such exercise shall be substit uted for the Formula Price. Each such Limited Stock Appreciation Right shall be exercisable only during the

period beginning on the first business day following the occurrence of such Change in Control and ending on the 60th calendar day following such date and only
to the same extent the related Option is exercisable. Upon exercise of a Limited Stock Appreciation Right and surrender of the related Option, or portion thereof,

such Option, to the extent surrendered, shall not thereafter be exercisable.

(e) The restrictions applicable to Awards of Restricted Stock issued pursuant to Section 7 shall lapse upon the occurrence of a Change in Control and the
Company shall issue stock certificates without a restrictive legend. Key Employees holding Restricted Stock on the date of a Change in Control may tender such
Restricted Stock to the Company that shall pay the Formula Price as that term is defined in Section 10; provided, such Restricted Stock must be tendered to the

Company within 60 calendar days of the Change in Control.

(f) If a Change in Control occurs during the course of a Performance Period applicable to an Award of Performance Shares pursuant to Section 6, then the Key
Employee shall be deemed to have satisfied the Performance Objectives and settlement of such Performance Shares shall be based on the Formula Price, as

defined in this Section 10.

11. BENEFICIARY

The Beneficiary of a Key Employee shall be the Key Employee's estate, which shall be entitled to receive the Award, if any, payable under the Plan upon his or
her death. A Key Employee may file with the Company a written designation of one or more persons as a Beneficiary in lieu of his or her estate, who shall be
entitled to receive the Award, if any, payable under the Plan upon his or her death, subject to the enforceability of the designation under applicable law at that
time. A Key Employee may from time-to-time revoke or change his or her Beneficiary designation, with or without the consent of any prior Beneficiary as

required by applicable law, by filing a new designation with the Company. Subject to the foregoing, the last such designation received by the Company shall be
controlling; provided, however, that no designation, or change or revocation thereof, shall be effective unless received by the Company prior to the Key

Employee's death, and in no event shall it be effective as of a date prio r to such receipt. If the Committee is in doubt as to the right of any person to receive such
Award, the Company may retain such Award, without liability for any interest thereon, until the Committee determines the rights thereto, or the Company may

pay such Award into any court of appropriate jurisdiction and such payment shall be a complete discharge of the liability of the Company therefore.

12. ADMINISTRATION OF THE PLAN

(a) Each member of the Committee shall be both a member of the Board, a "non-employee director" within the meaning of Rule 16b-3(b)(3)(i) under the Act or
successor rule or regulation and an "outside director" within the meaning of Section 162(m) of the Code.

(b) All decisions, determinations or actions of the Committee made or taken pursuant to grants of authority under the Plan shall be made or taken in the sole
discretion of the Committee and shall be final, conclusive and binding on all persons for all purposes.

(c) The Committee shall have full power, discretion and authority to interpret, construe and administer the Plan and any part thereof, and its interpretations and
constructions thereof and actions taken thereunder shall be, except as otherwise determined by the Board, final, conclusive and binding on all persons for all



purposes.

(d) The Committee's decisions and determinations under the Plan need not be uniform and may be made selectively among Key Employees, whether or not such
Key Employees are similarly situated.

(e) The Committee may, in its sole discretion, delegate such of its powers as it deems appropriate; provided, however, that the Committee may not delegate its
responsibility (i) to make Awards to executive officers of the Company; (ii) to make Awards that are intended to constitute "qualified performance-based

compensation" under Section 162(m) of the Code; or (iii) to certify the satisfaction of Performance Objectives pursuant to Sections 6(d) or 9(e) in accordance
with Section 162(m) of the Code. The Committee may also appoint agents to assist in the day-to-day administration of the Plan and may delegate the authority to

execute documents under the Plan to one or more members of the Committee or to one or more officers of the Company.

(f) If a Change in Control has not occurred and if the Committee determines that a Key Employee has taken action inimical to the best interests of any
Participating Company, the Committee may, in its sole discretion, terminate in whole or in part such portion of any Option (including any related Right) as has not

yet become exercisable at the time of termination, terminate any Performance Share Award for which the Performance Period has not been completed or
terminate any Award of Restricted Stock for which the Restriction Period has not lapsed.

13. AMENDMENT, EXTENSION OR TERMINATION

The Board may, at any time, amend or terminate the Plan and, specifically, may make such modifications to the Plan as it deems necessary to avoid the
application of Section 162(m) of the Code and the Treasury regulations issued thereunder. However, no amendment shall, without approval by a majority of the
Company's stockholders, (a) alter the group of persons eligible to participate in the Plan, (b) except as provided in Section 14 increase the maximum number of

shares of Stock that are available for Awards under the Plan, or (c) except for adjustments pursuant to Section 14 or as otherwise provided for in the Plan,
decrease the Option price for any outstanding Option after the date the Option is granted or accept the surrender of any outstanding Option as consideration for
the grant of a new Option with a lower price than the Option being surrendered. If a Change in Control has occurred, no amendment or termination shall impair

the rights of any person with respect to a prior Award.

14. ADJUSTMENTS IN EVENT OF CHANGE IN COMMON STOCK

In the event of any recapitalization, reclassification, split-up or consolidation of shares of Stock or stock dividend, merger or consolidation of the Company or sale
by the Company of all or a portion of its assets, the Committee may make such adjustments in the Stock subject to Awards, including Stock subject to purchase
by an Option, or the terms, conditions or restrictions on Stock or Awards, including the price payable upon the exercise of such Option, as the Committee deems
equitable. With respect to Awards intended to qualify as "performance-based compensation" under Section 162(m) of the Code, such adjustments shall be made

only to the extent that the Committee determines that such adjustments may be made without a loss of deductibility for such Awards under Section 162(m) of the
Code.

15. FORFEITURE OF GAINS ON EXERCISE

Except following a Change in Control, if the Key Employee terminates employment in breach of any covenants and conditions subsequent set forth in Section 16
and becomes employed by a competitor of the Company within one year after the date of exercise of any Option or the receipt of any Award, the Key Employee

shall pay to the Company an amount equal to any gain from the exercise of the Option or the value of the Award other than Options, in each case measured by the
amount reported as taxable compensation to the Key Employee by the Company for federal income tax purposes and in the case of Options that are incentive

stock options, in an amount equal to the amount that would have been reported as taxable income were such Options not incentive stock options, and in each case
without regard to any subsequent fluctuation in the market price of the shares of common stock of the Company. Any such amount due hereunder shall be paid by
the Key Employee within thirty days of becoming employed by a competitor. By accepting an Option or other Award hereunder, the Key Employee is authorizing
the Company to withhold, to the extent permitted by law, the amount owed to the Company hereunder from any amounts that the Company may owe to the Key

Employee in any capacity whatsoever.

16. CONDITIONS SUBSEQUENT

Except after a Change in Control, the exercise of any Option or Right and the receipt of any Award shall be subject to the satisfaction of the following conditions
subsequent: (i) that Key Employee refrain from engaging in any activity that in the opinion of the Committee is competitive with any activity of the Company or
any Subsidiary, excluding any activity undertaken upon the written approval or request of the Company, (ii) that Key Employee refrain from otherwise acting in a
manner inimical or in any way contrary to the best interests of the Company, and (iii) that the Key Employee furnish the Company such information with respect
to the satisfaction of the foregoing conditions subsequent as the Committee shall reasonably request. In addition, except as may otherwise be excused by action of

the Committee, the Key Employee by the exercise of the Option or the receipt of the Award agrees to remain in the employ of the Company, unless earlier
terminated by the Company or by the Key Employee by reaso n of his or her death, disability or retirement.

17. MISCELLANEOUS

(a) Except as provided in Section 10, nothing in this Plan or any Award granted hereunder shall confer upon any employee any right to continue in the employ of
any Participating Company or interfere in any way with the right of any Participating Company to terminate his or her employment at any time. No Award

payable under the Plan shall be deemed salary or compensation for the purpose of computing benefits under any employee benefit plan or other arrangement of
any Participating Company for the benefit of its employees unless the Company shall determine otherwise. No Key Employee shall have any claim to an Award

until it is actually granted under the Plan. To the extent that any person acquires a right to receive payments from the Company under this Plan, such right shall be
no greater than the right of an unsecured general creditor of the Company. All payments to be made hereunder shall be paid from the general funds of the

Company and no special or separate fund shall be established and no segregat ion of assets shall be made to assure payment of such amounts except as provided
in Section 7(e) with respect to Restricted Stock.

(b) The Committee may cause to be made, as a condition precedent to the payment of any Award, or otherwise, appropriate arrangements with the Key Employee
or his or her Beneficiary, for the withholding of any federal, state, local or foreign taxes.

(c) The Plan and the grant of Awards shall be subject to all applicable federal and state laws, rules, and regulations and to such approvals by any government or
regulatory agency as may be required.

(d) The terms of the Plan shall be binding upon the Company and its successors and assigns.

(e) Captions preceding the sections hereof are inserted solely as a matter of convenience and in no way define or limit the scope or intent of any provision hereof.



(f) To the extent Awards issued under the Plan are intended to be exempt from the application of Section 162(m) of the Code, which restricts under certain
circumstances the Federal income tax deduction for compensation paid by a public company to named executives in excess of $1 million per year, the Committee

may, without stockholder approval, amend the Plan retroactively or prospectively to the extent it determines necessary in order to comply with any subsequent
clarification of Section 162(m) of the Code required to preserve the Company's Federal income tax deduction for compensation paid pursuant to the Plan.

18. EFFECTIVE DATE, TERM OF PLAN AND SHAREHOLDER APPROVAL

The effective date of the Plan is January 1, 2004. The Plan will continue in effect for existing Awards as long as any such Award is outstanding. Unless the
Company determines otherwise, Sections 6 and 9 of the Plan and the definition of "Performance Goal" shall be submitted to the Company's stockholders at the

first stockholder meeting that occurs in the fifth year following the year in which the Plan was last approved by stockholders (or any earlier meeting designated by
the Board), in accordance with the requirements of Section 162(m) of the Code.



AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

RAYONIER INC.

________________________________________

 

The Corporation hereinafter named has duly adopted these Amended and Restated Articles of Incorporation (hereinafter, the
"Articles of Incorporation") for the purpose of continuing a business corporation formed under and by virtue of the laws of the state
of North Carolina, including the provisions of the North Carolina Business Corporation Act, as amended from time to time or any
successor statute (the "NCBCA").

 

I.

The name of the corporation is RAYONIER INC. (hereinafter, the "Corporation").

 

II.

The Corporation shall have authority to issue 135,000,000 shares, of which 120,000,000 shall be Common Shares, and of which
15,000,000 shares shall be Preferred Shares, with the following powers, preferences and rights, and qualifications, limitations and
restrictions:

(a) Except as otherwise provided by law, each Common Share shall have one vote, and, except as otherwise provided in respect of
any series of Preferred Shares hereafter classified or reclassified, the exclusive voting power for all purposes shall be vested in the
holders of the Common Shares. In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, the holders of the Common Shares shall be entitled, after payment or provision for payment of the debts and other
liabilities of the Corporation and the amount to which the holders of any series of Preferred Shares hereafter classified or
reclassified having a preference on distributions in the liquidation, dissolution or winding up of the Corporation shall be entitled, to
share ratably in the remaining net assets of the Corporation.

(b) The Board of Directors is authorized, subject to limitations prescribed by the NCBCA and these Articles of Incorporation, to
adopt and file from time to time articles of amendment that authorize the issuance of Preferred Shares which may be divided into
two or more series with such preferences, limitations, and relative rights as the Board of Directors may determine, provided,
however, that no holder of any Preferred Share shall be authorized or entitled to receive upon the involuntary liquidation of the
Corporation an amount in excess of $100.00 per Preferred Share.

(c) No holder of any share of the Corporation, whether now or hereafter authorized, shall have any preemptive right to subscribe for
or to purchase any shares or other securities of the Corporation, nor have any right to cumulate his votes for the election of
Directors.

 

III.

The address of the registered office of the Corporation in the State of North Carolina is 225 Hillsborough Street, Raleigh, Wake
County, North Carolina 27603; and the name of its initial registered agent at such address is CT Corporation System.

 

 

IV.

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



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

(c) The Board of Directors may adopt, amend or repeal the Corporation's bylaws, in whole or in part, including amendment or
repeal of any bylaw adopted by the Shareholders.

(d) A majority of the Directors in office shall constitute a quorum for the transaction of business at a meeting of the Board of
Directors.

 

V.

(a) The number of Directors constituting the Board of Directors shall be not less than three nor more than twelve, as may be fixed
from time to time by resolution duly adopted by the Board of Directors (except that until the annual meeting of Shareholder in 1994
such number shall be three). Provided that at the record date for the annual meeting of Shareholders in 1995 the number of
members of the Board of Directors equals or exceeds the number then required under the NCBCA to stagger the terms of directors,
the Board of Directors shall be divided into three classes, as nearly equal in number as may be possible, to serve respectively until
the annual meetings in 1995, 1996 and 1997 in the classes designated by the Shareholder at the 1994 annual meeting, and until their
successors shall be elected and shall qualify, and thereafter the successors shall be elected to serve for terms of three years and until
their successors shall be elected and shall qualify. However, if at the r ecord date for the annual meeting of Shareholders in 1995
there is not a sufficient number of members of the Board of Directors to permit the terms of the Directors to be staggered under the
NCBCA, the terms of all Directors shall expire at the next annual meeting of Shareholders. In the event of any increase or decrease
in the number of Directors during the time as there shall be classes of Directors, the additional or eliminated directorships shall be
so classified or chosen such that all classes of Directors shall remain or become equal in number, as nearly as may be possible.

(b) Except as shall be otherwise permitted or authorized by these Articles of Incorporation, each director shall be elected by a vote
of the majority of the votes cast with respect to the director at any meeting for the election of directors at which a quorum is
present; provided, that if the number of nominees exceeds the number of directors to be elected, the directors shall be elected by a
vote of the plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of
directors. For purposes of this Section, a majority of the votes cast means that the number of shares voted "for" a director must
exceed the number of votes cast "against" that director.

(c) A vacancy occurring on the Board of Directors, including without limitation, a vacancy resulting from an increase in the
number of Directors or from the failure by the Shareholders to elect the full authorized number of Directors, may only be filled by a
majority of the remaining Directors or by the sole remaining Director in office. In the event of the death, resignation, retirement,
removal or disqualification of a Director during his elected term of office, his successor shall serve until the next Shareholders'
meeting at which Directors are elected. Directors may be removed from office only for cause.

(d) The only qualifications for Directors of the Corporation shall be those set forth in these Articles of Incorporation. Directors
need not be residents of the State of North Carolina or Shareholders of the Corporation.

 

VI.

(a) The Corporation shall, to the fullest extent permitted from time to time by law, indemnify its Directors and officers against all
liabilities and expenses in any suit or proceeding, whether civil, criminal, administrative or investigative, and whether or not
brought by or on behalf of the Corporation, including all appeals therefrom, arising out of their status as such or their activities in
any of the foregoing capacities, unless the activities of the person to be indemnified were at the time taken known or believed by
him to be clearly in conflict with the best interests of the Corporation. The Corporation shall likewise and to the same extent
indemnify any person who, at the request of the Corporation, is or was serving as a director, officer, partner, trustee, employee or
agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or as a trustee or administrator
under any employee benefit plan.

(b) The right to be indemnified hereunder shall include, without limitation, the right of a Director or officer to be paid expenses in
advance of the final disposition of any proceeding upon receipt of an undertaking to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified hereunder.

(c) A person entitled to indemnification hereunder shall also be paid reasonable costs, expenses and attorneys' fees (including
expenses) in connection with the enforcement of rights to the indemnification granted hereunder.

(d) The foregoing rights of indemnification shall not be exclusive of any other rights to which those seeking indemnification may
be entitled and shall not be limited by the provisions of Section 55-8-51 of the General Statutes of North Carolina or any successor



statute.

(e) The Board of Directors may take such action as it deems necessary or desirable to carry out these indemnification provisions,
including adopting procedures for determining and enforcing the rights guaranteed hereunder, and the Board of Directors is
expressly empowered to adopt, approve and amend from time to time such bylaws, resolutions or contracts implementing such
provisions or such further indemnification arrangement as may be permitted by law.

(f) Neither the amendment or repeal of this Article, nor the adoption of any provision of these Articles of Incorporation inconsistent
with this Article, shall eliminate or reduce any right to indemnification afforded by this Article to any person with respect to their

status or any activities in their official capacities prior to such amendment, repeal or adoption.

 

VII.

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

 

VIII.

The provisions of Article 9A of the NCBCA shall not be applicable to the Corporation.

 

IX.

Except as may be otherwise determined by the Board of Directors, the Shareholders of the Corporation shall have access as a
matter of right only to the books and records of the Corporation as may be required to be made available to qualified Shareholders
by the NCBCA.

 

 

X.

To the extent that there ever may be any inconsistency between these Articles of Incorporation and the bylaws of the Corporation as
may be adopted or amended from time to time, the Articles of Incorporation shall always control.

 



BYLAWS

OF

RAYONIER INC.

ARTICLE 1 - OFFICES

Section 1. Offices. The principal office of the Corporation may be located at such place as the Board of Directors may fix from time
to time. The Corporation may have offices at such other places, either within or without the State of North Carolina, as the Board of

Directors may from time to time determine.

ARTICLE 2 - MEETINGS OF SHAREHOLDERS

Section 1. Place of Meeting. Meetings of Shareholders shall be held at such places, either within or without the State of North
Carolina, as shall be fixed by the Board of Directors and designated in the notice of the meeting.

Section 2. Annual Meeting. The annual meeting of Shareholders shall be held on such date and at such time as the Board of
Directors shall determine each year in advance thereof, for the purpose of electing Directors of the Corporation and the transaction
of such other business as may be a proper subject for action at the meeting. No business shall be transacted at an annual meeting of

Shareholders except such business as shall be (a) specified in the notice of meeting given as provided in Article 2, Section 4, (b)
otherwise brought before the meeting by or at the direction of the Board of Directors, or (c) otherwise brought before the meeting

by a Shareholder of record entitled to vote at the meeting, in compliance with the procedure set forth in Article 2, Section 7 or
Article 3, Section 6. Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting

except in accordance with the provisions set forth in this Section 2. If the chairman of t he annual meeting determines that any
business was not properly brought before the meeting in accordance with the provisions prescribed by these Bylaws, he shall so
declare at the meeting, and to the extent permitted by law any such business not properly brought before the meeting shall not be

transacted. Notwithstanding the provisions of Article 2, Section 7 regarding advance notice of shareholder proposals and of Article
3, Section 6 regarding advance notice of nomination of directors, a Shareholder shall also comply with all applicable requirements

of state law and of the Securities and Exchange Act of 1934 (hereinafter referred to as the "Exchange Act") and the rules and
regulations thereunder with respect to matters set forth in Article 2, Section 7 and Article 3, Section 6. Nothing in this Section 2

shall be deemed to affect any rights of Shareholders to request inclusion of proposals in the Corporation's proxy statement pursuant
to Rule 14a-8 under the Exchange Act.

Section 3. Special Meetings. Special meetings of the Shareholders shall be held at such places and times as determined by the
Board of Directors in their discretion as provided in the Articles of Incorporation.

Section 4. Notice of Meetings. At least 10 and no more than 60 days prior to any annual or special meeting of Shareholders, the
Corporation shall notify Shareholders of the date, time and place of the meeting and, in the case of a special meeting or where

otherwise required by the Articles of Incorporation or by law, shall briefly describe the purpose or purposes of the meeting. Only
business within the purpose or purposes described in the notice may be conducted at a special meeting. Unless otherwise required
by the Articles of Incorporation or by law, the Corporation shall be required to give notice only to Shareholders entitled to vote at
the meeting. If an annual or special Shareholders' meeting is adjourned to a different date, time or place, notice thereof need not be
given if the new date, time or place is announced at the meeting before adjournment. If a new record date for the adjourned meeting
is fixed pursuant to Article 7, Section 5 hereof, notice of the adjourned meeting shall b e given to persons who are Shareholders as
of the new record date. Notice may be given either by personal delivery, or by telegraph, teletype, facsimile transmission or other

form of electronic communication or by mail or private carrier. If mailed, notice shall be deemed to be effective when deposited in
the United States mail with postage thereon prepaid, correctly addressed to the Shareholder's address shown in the Corporation's

current record of Shareholders, provided, however, that notice is not required to be given to a Shareholder if (i) notice of two
consecutive annual meetings, and all notices of meetings during the period between those two consecutive annual meetings, have
been sent to the Shareholder at the Shareholder's address as shown in the Corporation's current record of Shareholders and have

been returned undeliverable; or (ii) all, but not less than two, payments of dividends on securities during a 12-month period, or two
consecutive payments of dividends on securities during a period of m ore than 12 months, have been sent to the Shareholder at the
Shareholder's address as shown on the Corporation's current record of Shareholders and have been returned undeliverable. If any

Shareholder delivers to the Corporation a written notice setting forth the Shareholder's current address, the requirement that notice
be given to the Shareholder shall be reinstated.

Section 5. Quorum. Except as may be provided in the terms of a series of Preferred Stock, a majority of the votes entitled to be cast
by a voting group on a matter, represented in person or by proxy at a meeting of Shareholders, shall constitute a quorum for that
voting group for any action on that matter, unless quorum requirements are otherwise fixed by a court of competent jurisdiction
acting pursuant to Section 55-7-03 of the General Statutes of North Carolina. Once a share is represented for any purpose at a

meeting, it is deemed present for quorum purposes for the remainder of the meeting and any adjournment thereof, unless a new
record date is or must be set for the adjournment. Action may be taken by a voting group at any meeting at which a quorum of that

voting group is represented, regardless of whether action is taken at that meeting by any other voting group. In the absence of a
quorum at the opening of any meeting of Shareholders, such meeting may be adjou rned from time to time by a vote of the majority

of the shares voting on the motion to adjourn.

Section 6. Voting of Shares. Except as otherwise provided by the Articles of Incorporation or by law, each outstanding share of
voting capital stock of the Corporation shall be entitled to one vote on each matter submitted to a vote at a meeting of the



Shareholders. Action on a matter by a voting group for which a quorum is present is approved if the votes cast within the voting
group favoring the action exceed the votes cast opposing the action, unless the vote of a greater number is required by law, by the

Articles of Incorporation, by rules of any exchange on which the voting group's stock is listed or by Section 55-10-03(c) of the
North Carolina Business Corporation Act (the "NCBCA"). Voting on all matters shall be by ballot vote. Either the Board of

Directors or the Chairman of the meeting may appoint one or more voting inspectors, each of whom shall take an oath to execute
his duties impartially and to the best of his ability. The voting inspectors shall, by majority vote, resolve al l questions regarding
voting of shares, including the number of shares outstanding, the voting power of each, the shares represented at the meeting, the
qualification of voters, the validity of proxies, the existence of a quorum as to any voting group, and the acceptance, rejection and

tabulation of votes.

Section 7. Notice of Shareholder Proposal. For business proposed by a Shareholder (other than director nominations) to be a proper
subject for action at an Annual Shareholders meeting, in addition to any requirement of law the Shareholder must timely request

(by Certified Mail - Return Receipt Requested) that the proposal be included in the Corporation's proxy statement for the meeting,
and such request must satisfy all of the provisions of Rule 14a-8 under the Securities Exchange Act of 1934, as amended.

Section 8. Postponement of Shareholders' Meeting. A scheduled annual or special meeting of Shareholders may be postponed by
the Board of Directors by public notice given at or prior to the time of the meeting.

Section 9. Shareholders' List. Before each meeting of Shareholders, the Secretary of the Corporation shall prepare an alphabetical
list of the Shareholders entitled to notice of such meeting. The list shall be arranged by voting group (and within each voting group
by class or series of shares) and show the address of and number of shares held by each Shareholder. The list shall be kept on file at
the principal office of the Corporation, or at a place identified in the meeting notice in the city where the meeting will be held, for

the period beginning two business days after notice of the meeting is given and continuing through the meeting, and shall be
available for inspection by any Shareholder, personally or by or with his representative, at any time during regular business hours.

The list shall also be available at the meeting and shall be subject to inspection by any shareholder, personally or by or with his
representative, at any time during the meeting or adjournment thereof.

ARTICLE 3 - BOARD OF DIRECTORS

Section 1. General Powers. Except as otherwise expressly provided in the Articles of Incorporation or by law, the Board of
Directors shall have the exclusive power and authority to direct the management of the business and affairs of the Corporation and
shall exercise all corporate powers, and possess all authority, necessary or appropriate to carry out the intent of this provision, and

which are customarily exercised by the board of directors of a public company.

Section 2. Number, Term and Qualification. The number, term and qualification of Directors of the Corporation shall be as
provided in the Articles of Incorporation.

Section 3. Removal. Directors may be removed from office only for the reasons, if any, specified in the Articles of Incorporation.

Section 4. Vacancies. Vacancies occurring in the Board of Directors shall be filled only as provided in the Articles of Incorporation.

Section 5. Compensation. Compensation for the services of Directors as such shall be determined exclusively by the Board of
Directors as provided in the Articles of Incorporation.

Section 6. Nominations for Election of Directors. Only persons who are nominated in accordance with the provisions set forth in
these Bylaws shall be eligible to be elected as directors at an Annual Shareholders meeting. Nominations of persons for election to
the Board of Directors may be made at such meeting of shareholders (i) by or at the direction of the Board of Directors, or (ii) by

any shareholder of the Corporation who is a shareholder of record at the time of giving of notice provided for in this Section 6, who
shall be entitled to vote for the election of Directors at the meeting and who complies with the notice procedures set forth in this

Section 6. Such nominations, other than those made by or at the direction of the Board, shall be made pursuant to timely notice in
writing to the Secretary. To be timely, a shareholder's notice shall be delivered to, or mailed and received at, the principal executive

offices of the Corporation not less than 120 days prior to the first anniversar y of the date of the Proxy Statement mailed to
shareholders in connection with the preceding year's Annual Shareholders meeting; provided, however, in the event the date of the
Annual Shareholders meeting is changed by more than 30 days from the date of the preceding year's Annual Shareholders meeting,
notice by a shareholder must be so delivered by a date that is a reasonable time before the Corporation begins to print and mail its
Proxy Statement for the subject Annual Shareholders meeting. Such shareholder's notice shall set forth (a) as to each person whom

the shareholder proposes to nominate for election or reelection as a Director, information relating to such person which is
substantially the same as that required to be disclosed in solicitations of proxies for election of directors pursuant to Items 7(a) and
(b) of Regulation 14A under the Securities Exchange Act of 1934, as amended, and such person's written consent to being named
as a nominee and to serving as a director if elected, and (b) as to t he shareholder giving the notice, (i) the name and address, as

they appear on the Corporation's books, of such shareholder, and (ii) the class and number of shares of the Corporation which are
owned of record or beneficially by such shareholder. At the request of the Board of Directors, any person nominated by the Board

for election as a Director shall furnish to the Secretary that information required to be set forth in a shareholder's notice of
nomination which pertains to the nominee. The chairman of the Annual Shareholders meeting shall, if the facts warrant, determine

and declare to the meeting that a nomination was not made in accordance with the provisions prescribed by these Bylaws and, if the
chairman should so determine, the chairman shall so declare to the meeting and the defective nomination shall be disregarded. The

foregoing provisions of this Section 6 shall not apply to (x) any Director who is nominated and elected under specified
circumstances by holders of any class or series of stock havin g a preference over the common stock as to dividends or upon



liquidation; or (y) any shareholder notice delivered in compliance with any inconsistent advance notice requirement mandated by
rules or regulations of the U.S. Securities and Exchange Commission.

ARTICLE 4 - MEETINGS OF DIRECTORS

Section 1. Annual and Regular Meetings. All annual and regular meetings of the Board of Directors shall be held at such places and
times as determined by the Board of Directors in their discretion as provided in the Articles of Incorporation.

Section 2. Special Meetings. Special meetings of the Board of Directors shall be held at such places and times as determined by the
Board of Directors in their discretion as provided in the Articles of Incorporation.

Section 3. Notice of Meetings. Unless the Board of Directors by resolution determines otherwise in accordance with authority set
forth in the Articles of Incorporation, all meetings of the Board of Directors may be held without notice of the date, time, place or

purpose of the meeting. The Secretary shall give such notice of any meetings called by the Board by such means of communication
as may be specified by the Board. A Director may waive notice before or after the date and time stated in such notice if the Director
makes such waiver in writing, signs the waiver and the waiver is filed with the minutes or corporate records of the Corporation. A

Director's attendance at or participation in a meeting waives any required notice to him of the meeting unless the director at the
beginning of the meeting (or promptly upon his arrival) objects to holding the meeting or transacting business at the meeting and

does not thereafter vote for or assent to action taken at the meeting.

Section 4. Quorum. The percentage of Directors in office specified in the Articles of Incorporation will constitute a quorum for the
transaction of business at any meeting of the Board of Directors.

Section 5. Manner of Acting. A majority of Directors who are present at a meeting at which a quorum is present will constitute the
required vote to effect any action taken by the Board of Directors.

Section 6. Written Consents. Action required or permitted to be taken at a meeting of the Board of Directors may be taken without a
meeting if the action is taken by all members of the Board. The action must be evidenced by one or more unrevoked written

consents signed by each Director before or after such action, describing the action taken, and included in the minutes or filed with
the corporate records. Action taken without a meeting is effective when the last Director signs the unrevoked consent, unless the
unrevoked consents specify a different effective date. A Director's consent to action may be revoked in a writing signed by the

Director and delivered to the Corporation prior to the action becoming effective.

Section 7. Meeting by Communications Device. The Board of Directors may permit Directors to participate in any meeting of the
Board of Directors by, or conduct the meeting through the use of, any means of communication by which all Directors participating

may simultaneously hear each other during the meeting. A Director participating in a meeting by this means is deemed to be
present in person at the meeting.

Section 8. Presumption of Assent. A Director who is present at a meeting of the Board of Directors or a committee of the Board of
Directors when corporate action is taken is deemed to have assented to the action taken unless (a) he objects at the beginning of the
meeting, or promptly upon his arrival, to holding it or to transacting business at the meeting, or (b) his dissent or abstention from
the action taken is entered into the minutes of the meeting, or (c) he files written notice of his dissention or abstention with the

presiding officer of the meeting before its adjournment or with the Corporation immediately after the adjournment of the meeting.
Such right of dissent or abstention is not available to a Director who votes in favor of the action taken.

ARTICLE 5 - COMMITTEES

Section 1. Election and Powers. The Board of Directors may have such committees, with such members who shall have such
powers and authority as may be determined by the Board of Directors as provided by the Articles of Incorporation. To the extent
specified by the Board of Directors or in the Articles of Incorporation, each committee shall have and may exercise the powers of

the Board in the management of the business and affairs of the Corporation, except that no committee shall have authority to do the
following:

 (a) Authorize distributions.

 (b) Approve or propose to Shareholders action required to be approved by
Shareholders.

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

 (d) Amend the Articles of Incorporation.



(e) Adopt, amend or repeal the bylaws.

 (f) Approve a plan of merger not requiring Shareholder approval.

 

Section 2. Removal; Vacancies. Unless the Board of Directors by resolution determines otherwise in accordance with authority
specified in the Articles of Incorporation, any member of a committee may be removed at any time exclusively by the Board of

Directors with or without cause, and vacancies in the membership of a committee as a result of death, resignation, disqualification
or removal shall be filled by a majority of the whole Board of Directors.

Section 3. Meetings. The provisions of Article 4 governing meetings of the Board of Directors, action without meeting, notice,
waiver of notice and quorum and voting requirements shall apply to the committees of the Board and its members to the extent not

otherwise prescribed by the Board in the resolution authorizing the establishment of the committee.

Section 4. Minutes. Each committee shall keep minutes of its proceedings and shall report thereon to the Board of Directors at or
before the next meeting of the Board.

ARTICLE 6 - OFFICERS

Section 1. Titles. Pursuant to authority conferred in the Articles of Incorporation, the Board of Directors shall have the exclusive
power and authority to elect from time to time such officers of the Corporation, including a Chairman and a President (one of

whom shall be the Chief Executive Officer), a Vice Chairman, one or more Executive Vice Presidents, one or more Senior Vice
Presidents, one or more Vice Presidents, a Chief Financial Officer, a General Counsel, a Controller, a Treasurer, a Secretary, one or

more Assistant Controllers, one or more Assistant Treasurers, and one or more Assistant Secretaries, and such other officers as
shall be deemed necessary or desirable from time to time. The officers shall have the authority and perform the duties as set forth

herein or as from time to time may be prescribed by the Board of Directors. Any two or more offices may be held by the same
individual, but no officer may act in more than one capacity where action of two or more officers is requ ired.

The officers of the Corporation may appoint one or more individuals to hold a position which includes one of the titles indicated
above. An individual holding such title by virtue of being so appointed rather than by virtue of being elected to such position by the
Board of Directors shall not be an officer of the Corporation for purposes of the Articles of Incorporation or these Bylaws, but such

individual shall have such duties as may be prescribed by the officer or officers appointing him or her.

Section 2. Election; Removal. Pursuant to authority conferred in the Articles of Incorporation, the officers of the Corporation shall
be elected exclusively by or under the authority of the Board of Directors. A duly appointed officer may appoint one or more
officers or assistant officers if authorized by the Board of Directors. Officers shall hold office as specified at the time of their
election, until their successors are elected and qualify, or until the earlier of their resignation or removal. Pursuant to authority
conferred in the Articles of Incorporation, any officer may be removed at any time with or without cause by (i) the Board of

Directors, (ii) the appointing officer, unless these bylaws or the Board of Directors provide otherwise, or (iii) any other officer if
authorized by these bylaws or the Board of Directors.

Section 3. Compensation. Pursuant to authority conferred in the Articles of Incorporation, the compensation of the officers shall be
fixed by the Board of Directors.

Section 4. General Powers of Officers. Except as may be otherwise provided in these bylaws or in the NCBCA, the Chairman, the
Vice-Chairman, the President, any Executive Vice President, any Senior Vice President, any Vice President, the Chief Financial
Officer, the General Counsel, the Controller, the Treasurer, the Secretary, or any one of them, may (i) execute and deliver in the

name of the Corporation, in the name of any division of the Corporation or in both names any agreement, contract, deed,
instrument, power of attorney or other document pertaining to the business or affairs of the Corporation or any division of the
Corporation, and (ii) delegate to any employee or agent the power to execute and deliver any such agreement, contract, deed,

instrument, power of attorney or other document.

Section 5. Chief Executive Officer. The Chief Executive Officer of the Corporation shall report directly to the Board. Except in
such instances as the Board may confer powers in particular transactions upon any other officer, and subject to the control and

direction of the Board, the Chief Executive Officer shall manage the business and affairs of the Corporation and shall communicate
to the Board and any committee thereof reports, proposals and recommendations for their respective consideration or action. He

may do and perform all acts on behalf of the Corporation.

Section 6. Chairman. The Chairman shall preside at meetings of the Board of Directors and the Shareholders and shall have such
other powers and perform such other duties as the Board may prescribe or as may be prescribed in these bylaws.

Section 7. Vice Chairman. The Vice Chairman shall have such powers and perform such duties as the Board or the Chairman (to the
extent he is authorized by the Board of Directors to prescribe the authority and duties of other officers) may from time to time

prescribe or as may be prescribed in these bylaws.



Section 8. President. The President shall have such powers and perform such duties as the Board and the Chief Executive Officer
(to the extent he is authorized by the Board of Directors to prescribe the authority and duties of other officers) may from time to

time prescribe or as may be prescribed in these bylaws.

Section 9. Executive Vice Presidents, Senior Vice Presidents and Vice Presidents. The Executive Vice Presidents, Senior Vice
Presidents and Vice Presidents shall have such powers and perform such duties as the Board or the Chief Executive Officer (to the

extent he is authorized by the Board of Directors to prescribe the authority and duties of other officers) may from time to time
prescribe or as may be prescribed in these bylaws.

Section 10. Chief Financial Officer. The Chief Financial Officer shall have such powers and perform such duties as the Board or
the Chief Executive Officer (to the extent he is authorized by the Board of Directors to prescribe the authority and duties of other
officers) may from time to time prescribe or as may be prescribed in these bylaws. The Chief Financial Officer shall present to the

Board such balance sheets, income statements, budgets and other financial statements and reports as the Board or the Chief
Executive Officer (to the extent he is authorized by the Board of Directors to prescribe the authority and duties of other officers)

may require and shall perform such other duties as may be prescribed or assigned pursuant to these bylaws and all other acts
incident to the position of Chief Financial Officer.

Section 11. Controller. The Controller shall be responsible for the maintenance of adequate accounting records of all assets,
liabilities, capital and transactions of the Corporation. The Controller shall prepare such balance sheets, income statements, budgets
and other financial statements and reports as the Board or the Chief Executive Officer or the Chief Financial Officer (to the extent
they are authorized by the Board of Directors to prescribe the authority and duties of other officers) may require, and shall perform
such other duties as may be prescribed or assigned pursuant to these bylaws and all other acts incident to the position of Controller.

Section 12. Treasurer.

(a) The Treasurer shall have the care and custody of all the funds and securities of the Corporation except as may be otherwise
ordered by the Board, and shall cause such funds (i) to be invested or reinvested from time to time for the benefit of the

Corporation as may be designated by the Board or by the Chairman, the Vice Chairman, the President, the Chief Financial Officer
or the Treasurer (to the extent they are authorized by the Board of Directors to make such designations), or (ii) to be deposited to
the credit of the Corporation in such banks or depositories as may be designated by the Board or by the Chairman, the President,

the Chief Financial Offer or the Treasurer (to the extent they are authorized by the Board of Directors to make such designations),
and shall cause such securities to be placed in safekeeping in such manner as may be designated by the Board or by the Chairman,

the President, the Chief Financial Officer or the Treasurer (to the extent they are authorized by the Board of Directo rs to make such
designations).

(b) The Treasurer or such other person or persons as may be designated for such purpose by the Board or by the Chairman, the
President, the Chief Financial Officer or the Treasurer (to the extent they are authorized by the Board of Directors to make such

designations) may endorse in the name and on behalf of the Corporation all instruments for the payment of money, bills of lading,
warehouse receipts, insurance policies and other commercial documents requiring such endorsement.

(c) The Treasurer or such other person or persons as may be designated for such purpose by the Board or by the Chairman, the
President, the Chief Financial Officer or the Treasurer (to the extent they are authorized by the Board of Directors to make such
designations), (i) may sign all receipts and vouchers for payments made to the Corporation; (ii) shall prepare a statement of the

cash account of the Corporation to the Board as often as it shall require the same; and (iii) shall enter regularly in books to be kept
for that purpose full and accurate account of all moneys received and paid on account of the Corporation and of all securities

received and delivered by the Corporation.

(d) The Treasurer shall perform such other duties as may be prescribed or assigned pursuant to these bylaws and all other acts
incident to the position of Treasurer.

Section 13. Secretary. The Secretary shall keep the minutes of all proceedings of the Shareholders, the Board and the Committees
of the Board. The Secretary shall attend to the giving and serving of all notices of the Corporation, in accordance with the

provisions of these bylaws and as required by the laws of the State of North Carolina. The Secretary shall cause to be prepared and
maintained (i) at the office of the Corporation a stock ledger containing the names and addresses of all Shareholders and the

number of shares held by each and (ii) any list of Shareholders required by law to be prepared for any meeting of Shareholders. The
Secretary shall be responsible for the custody of all stock books and of all unissued stock certificates. The Secretary shall be the

custodian of the seal of the Corporation. The Secretary shall affix or cause to be affixed the seal of the Corporation to such
contracts, instruments and other documents requiring the seal of the Corporation, and when so affixed may attest the same and shall

perform such other duties as may be prescribed or assigned pursuant to these bylaws and all other acts incident to the position of
Secretary.

Section 14. Voting Upon Securities. Unless otherwise ordered by the Board of Directors, the Chairman, the President, any
Executive Vice President, any Senior Vice President or any Vice President shall have full power and authority in behalf of the

Corporation to attend, act and vote at meetings of the security holders of any entity in which this Corporation may hold securities,
and at such meetings shall possess and may exercise any and all rights and powers incident to the ownership of such securities and

which, as the owner, the Corporation might have possessed and exercised if present. The Board of Directors may by resolution
from time to time confer such power and authority upon any other person or persons.



Section 15. Continuing Determination by Board. All powers and duties of the officers shall be subject to a continuing determination
by the Board of Directors.

ARTICLE 7 - CAPITAL STOCK

Section 1. Certificates. The Board of Directors may authorize the issuance of some or all of the shares of the Corporation's classes
or series without issuing certificates to represent such shares. If shares are represented by certificates, the certificates shall be in
such form as required by law and as determined by the Board of Directors. Certificates shall be signed, either manually or by

facsimile, by (a) the Chairman, the President or any Vice-President and by the Secretary, Assistant Secretary, Treasurer or Assistant
Treasurer or (b) by any two officers designated by the Board of Directors. Each certificate may be sealed with the seal of the

Corporation or a facsimile thereof. All certificates for shares shall be consecutively numbered or otherwise identified and entered
into the stock transfer books of the Corporation. When shares are represented by certificates, the Corporation shall issue and deliver
to each shareholder to whom such shares have been issued or transferred certi ficates representing the shares owned by him. When

shares are not represented by certificates, then within a reasonable time after the issuance or transfer of such shares, the Corporation
shall send the shareholder to whom such shares have been issued or transferred a written statement of the information required by

law to be on certificates.

Section 2. Transfer of Shares. The Corporation shall maintain share transfer records, containing the name and address of each
shareholder of record and the number and class or series of shares held by such shareholder. Transfers of shares of the Corporation
shall be made only on the share transfer records of the Corporation by the holder of record thereof or by a duly authorized agent,

transferee or legal representative and, if the shares are represented by certificates, only upon surrender for cancellation of the
certificate for such shares; and

Section 3. Transfer Agent and Registrar. The Board of Directors may appoint one or more transfer agents and one or more
registrars of transfers and may require all stock certificates to be signed or countersigned by the transfer agent and registered by the

registrar of transfers.

Section 4. Regulations. The Board of Directors may make rules and regulations as it deems expedient concerning the issue, transfer
and registration of shares of capital stock of the Corporation.

Section 5. Fixing Record Date. For the purpose of determining Shareholders entitled to notice of or to vote at any meeting of
Shareholders, or entitled to receive payment of any dividend, or in order to make a determination of Shareholders for any other

purpose, the Board of Directors may fix in advance a date as the record date for the determination of Shareholders. The record date
shall be not more than 70 days before the meeting or action requiring a determination of Shareholders. A determination of

Shareholders entitled to notice of or to vote at a Shareholders' meeting shall be effective for any adjournment of the meeting unless
the Board of Directors fixes a new record date, which it shall do if the meeting is adjourned to a date more than 120 days after the

date fixed for the original meeting.

Section 6. Lost Certificates. The Board of Directors must authorize the issuance of a new certificate in place of a certificate claimed
to have been lost, destroyed or wrongfully taken, upon receipt of (a) an affidavit from the person explaining the loss, destruction or
wrongful taking, and (b) a bond from the claimant in a sum as the Corporation may reasonably direct to indemnify the Corporation
against loss from any claim with respect to the certificate claimed to have been lost, destroyed or wrongfully taken. The Board of

Directors may, in its discretion, waive the affidavit and bond and authorize the issuance of a new certificate in place of a certificate
claimed to have been lost, destroyed or wrongfully taken.

ARTICLE 8 - GENERAL PROVISIONS

Section 1. Dividends and other Distributions. The Board of Directors may from time to time declare and the Corporation may pay
dividends or make other distributions with respect to its outstanding shares in the manner and upon the terms and conditions

provided by law.

Section 2. Seal. The seal of the Corporation shall be any form approved from time to time or at any time by the Board of Directors.

Section 3. Depositaries. The Chairman, the President, the Chief Financial Officer, and the Treasurer are each authorized to
designate depositaries for the funds of the Corporation deposited in its name or that of a division of the Corporation, or both, and
the signatories with respect thereto in each case, and from time to time, to change such depositaries and signatories, with the same

force and effect as if each such depositary and the signatories with respect thereto and changes therein had been specifically
designated or authorized by the Board; and each depositary designated by the Board or by the Chairman, the President, the Chief
Financial Officer, or the Treasurer shall be entitled to rely upon the certificate of the Secretary or any Assistant Secretary of the

Corporation or of a division of the Corporation setting forth the fact of such designation and of the appointment of the officers of
the Corporation or of the Division or of both or of other persons who are to be signatories with respect to the withdrawal of funds

deposited with such depositary, or from time to time the fact of any change in any depositary or in the signatories with respect
thereto.

Section 4. Signatories. Unless otherwise designated by the Board or by the Chairman, the President, the Chief Financial Officer or
the Treasurer, all notes, drafts, checks, acceptances, orders for the payment of money shall be (a) signed by the Treasurer or any
Assistant Treasurer and (b) countersigned by the Controller or any Assistant Controller, or either signed or countersigned by the

Chairman, the Vice Chairman, the President, any Executive Vice President, any Senior Vice President or any Vice President in lieu
of either the officers designated in (a) or the officers designated in (b) of this Section.



Section 5. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board of Directors.

Section 6. Amendment. These bylaws may be amended or repealed by the Board of Directors, including any bylaw adopted,
amended or repealed by the Shareholders generally. These bylaws may be amended or repealed by the Shareholders even though

the bylaws may also be amended or repealed by the Board of Directors.

Section 7. Definitions. Unless the context otherwise requires, terms used in these bylaws shall have the meanings assigned to them
in the NCBCA to the extent defined therein.

Section 8. Electronic Transactions. The Corporation may conduct any action or set of actions by any electronic means.


