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Unconditionally Guaranteed by Rayonier Inc.

This prospectus supplement, which supplements the prospectus filed by Rayonier TRS Holdings Inc. (the �Company�) and Rayonier Inc.
(�Rayonier�) on January 8, 2008, as supplemented by the prospectus supplement dated February 13, 2008, will be used by selling security holders
to resell the notes and the common shares issuable upon the exchange of the notes. You should read this prospectus supplement in conjunction
with the related prospectus which is to be delivered by selling security holders to prospective purchasers along with this prospectus supplement.

You should read and rely only on the information contained in the prospectus supplements and the related prospectus, together with
those documents incorporated by reference, as described on page 54 of the related prospectus under �Incorporation of Certain
Documents By Reference.� Neither the Company, Rayonier nor any selling security holder has authorized any person to provide you
with different or additional information. If anyone provides you with different or additional information, you should not rely on it. The
selling security holders are offering to sell, and are seeking offers to buy, the securities only in jurisdictions where offers and sales are
permitted. Neither this prospectus supplement nor the related prospectus constitutes an offer to sell, or a solicitation of an offer to buy,
any securities by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation. You should
not assume that the information contained in this prospectus supplement or the related prospectus is accurate as of any date other than
the date on the front cover of the respective document.

You should consider the risks described in �Risk Factors� beginning on page 10 of the related prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is April 25, 2008
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SELLING SECURITY HOLDERS

The information set forth in the following table modifies and supplements the information set forth in the table appearing under the heading
�Selling Security Holders� in the prospectus supplements and the related prospectus. The information is based on information provided to the
Company and Rayonier by or on behalf of the selling security holders on or prior to April 25, 2008 and has not been independently verified by
the Company or Rayonier. Since the date on which each selling security holder identified below provided this information, any of these selling
security holders may have sold, transferred or otherwise disposed of all or a portion of its securities in transactions exempt from the registration
requirements of the Securities Act or pursuant to the prospectus to which this prospectus supplement relates, or supplements to such prospectus.
The selling security holders may from time to time offer and sell pursuant to the prospectus or supplements thereto any or all of the securities.
Because the selling security holders are not obligated to sell securities, the Company cannot estimate the amount of the notes or how many of
Rayonier�s common shares the selling security holders will hold upon consummation of any such sales. Information about other selling security
holders, if any, will be provided in one or more prospectus supplements or post-effective amendments to the registration statement of which the
prospectus is a part.

Amount of
Notes

Beneficially
Owned

Percentage
of Notes

Beneficially
Owned

Amount of
Notes to be
Sold ($)(1)

Number of
Rayonier
Common

Shares
Beneficially

Owned (2)(3)

Number of
Rayonier
Common

Shares that
May be Sold

(1)(3)

Number of
Rayonier
Common

Shares upon
Completion of

Offering (1)
Caisse de Dépôt et Placement du Québec (4) 1,000,000 * 1,000,000 18,243 18,243 0
GLG Market Neutral Fund (5) 5,000,000 1.67% 5,000,000 91,216 91,216 0
J.P. Morgan Securities Inc. (6) 2,000,000 * 2,000,000 36,486 36,486 0
Lydian Global Opportunities Master Fund (7) 17,500,000 5.83% 17,500,000 319,257 319,257 0
Lydian Overseas Partners Master Fund Ltd. (7) 48,500,000 16.17% 48,500,000 884,800 884,800 0
Sage Capital Management, LLC (8) 1,300,000 * 1,300,000 23,716 23,716 0

* Less than 1%.

(1) Because a selling security holder may sell all or a portion of the notes and Rayonier common shares issuable upon exchange of the notes
pursuant to this prospectus supplement, an estimate cannot be given as to the number or percentage of notes and Rayonier common shares
that the selling security holder will hold upon termination of any sales. The information presented assumes that all of the selling security
holders will fully exchange the notes for cash and Rayonier common shares and that the selling security holders will sell all Rayonier
common shares that they received pursuant to such exchange.

(2) Includes the number of Rayonier common shares issuable upon exchange of all of that particular holder�s notes at the initial exchange rate
of 18.2433 shares per $1,000 principal amount of the notes.

(3) The number of Rayonier common shares issuable upon exchange of the notes is calculated assuming the conversion of the full
amount of notes held by such holder at the initial exchange price of $54.81 per share, which equals an initial exchange rate of
18.2433 shares per $1,000 principal amount of the notes. This exchange price is subject to adjustment as described in the related
prospectus under �Description of the Notes�Exchange of Notes�Exchange Rate Adjustments.� Accordingly, the number of Rayonier
common shares to be sold may increase or decrease from time to time. Fractional shares will not be issued upon exchange of the
notes. Cash will be paid instead of fractional shares, if any.

(4) Ginette Depelteau has or shares voting or investment power over the notes and common stock issuable upon exchange of the notes held by
Caisse de Dépôt et Placement du Québec. Caisse de Dépôt et Placement du Québec has advised us that it also holds 1,300 shares of
Rayonier common stock.

(5)
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We have been informed by GLG Market Neutral Fund, or the �Fund,� that it is a publicly owned company listed on the Irish Stock Exchange
and that GLG Partners LP, or �GLG Partners,� an English limited partnership, acts as the investment manager of the Fund and has voting and
dispositive power over the notes and common stock issuable upon exchange of the notes held by the Fund. We have also been informed by
the Fund that the general partner of GLG Partners is GLG Partners Limited, an English limited company, and
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that GLG Partners and GLG Partners Limited are ultimately owned and controlled by GLG Partners Inc., a U.S. corporation listed on the
New York Stock Exchange. In addition, the Fund has informed us that Noam Gottesman, Pierre Lagrange, Emmanuel Roman, other key
GLG personnel and/or trusts associated with them, collectively �GLG personnel,� ultimately control a majority of the shares of GLG
Partners Inc. and that GLG Personnel disclaim beneficial ownership of the securities held by the Fund, except for their pecuniary interests
therein.

(6) J.P. Morgan Securities Inc., or �J.P. Morgan,� is a registered broker-dealer and an affiliate of JPMorgan Chase, a registered broker-dealer.
J.P. Morgan has advised us that it also holds 82 shares of Rayonier common stock.

(7) David Friezo, Principal of Lydian Asset Management L.P., has or shares voting or investment power over the notes and common stock
issuable upon exchange of the notes held by Lydian Global Opportunities Master Fund Ltd. and Lydian Overseas Partners Master Fund
Ltd.

(8) Peter Delisser, Managing Director of Sage Capital Management, LLC, has or shares voting or investment power over the notes held by
Sage Capital Management, LLC.

Selling security holders who are registered broker-dealers are �underwriters� within the meaning of the Securities Act of 1933. In addition, selling
security holders who are affiliates of registered broker-dealers are �underwriters� within the meaning of the Securities Act of 1933 if such selling
security holder (a) did not acquire its notes or underlying shares of Rayonier common stock in the ordinary course of business or (b) had an
agreement or understanding, directly or indirectly, with any person to distribute the notes or underlying shares of common stock. To the
Company�s and Rayonier�s knowledge, no selling security holder who is a registered broker-dealer or an affiliate of a registered broker-dealer
received any securities as underwriting compensation.
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