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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Agust 13, 2014 (August 13, 2014)

VERITIV CORPORATION

(Exact name of registrant as specified in its @t

Delaware
(State or other jurisdiction of incorporation)

001-36479 42-3234977
(Commission File Number) (IRS Employer Identification No.)
6600 Governors Lake Parkway 30071
Norcross, GA (Zip Code)

(Address of principal executive offices

Registrant’s telephone number, including area code(770) 447-9000

(Former name or former address, if changed sirstaégort)

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisions:

O

O

O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4
Soliciting material pursuant to Rule +12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 2.02 Results of Operations and Financial Conditior

On August 13, 2014, Veritiv Corporation (the “Comp9 issued a press release containing certain finamegllts of the Company and its direct
indirect wholly-owned subsidiaries for the three and six monthee@rddine 30, 2014. A copy of this press releastdshed as Exhibit 99.1 to this Current Re
on Form 8-K.
Item 7.01 Regulation FD Disclosure

The Company is furnishing herewith additional imfi@ation in conjunction with the August 13, 2014 éags release. This additional information inclt
general Company information and highlights of fio@hresults of the Company and its direct andrixti wholly-owned subsidiaries for the three and six mc
ended June 30, 2014. The additional informatiaiached as Exhibit 99.2 to this Current Report om8-K, is being furnished and will not be deemét:d” for
the purposes of Section 18 of the Securities Exghact of 1934, as amended (the “Exchange Act"ptberwise subject to the liabilities of that Seti

The information in this Current Report on FornK8will not be incorporated by reference into angistration statement or other document filed by
Company under the Securities Act of 1933, as antkratethe Exchange Act, unless specifically idéadiftherein as being incorporated by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.

The following exhibits are filed with this report:

Exhibit No. Exhibit Descriptior
99.1 Press Release of Veritiv Corporation issued Au@@s2014.

99.2 Additional Information of Veritiv Corporation issdeAugust 13, 2014
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport to be signed on its behalf by the undewesi
hereunto duly authorized.

VERITIV CORPORATION

Date: August 13, 2014 /s/ Mark W. Hianik

Mark W. Hianik
Senior Vice President, General Cour
& Corporate Secretal
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Exhibit No. Exhibit Descriptior
99.1 Press Releasof Veritiv Corporation issued August 13, 20:

99.2 Additional Information of Veritiv Corporation issdeéAugust 13, 201<




Veritiv Announces Second Quarter 2014 Financial Rests

ATLANTA and LOVELAND, Ohio, Aug. 13, 2014 /PRNewskei -- Veritiv Corporation (NYSE: VRTV) today annoced limited consolidated pro forma
financial results for its second fiscal quartereshdune 30, 2014.
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For the three months ended June 30, 2014 (on Bopra basis):

Net sales were $2.3 billion, a decrease of 4.2% filve prior year.

Net loss was ($3.3) million.

Diluted net loss per share was ($0.21).

Adjusted EBITDA was $37.8 million, a decrease ofg%0 from the prior year.

For the six months ended June 30, 2014 (on a proafdasis):

Net sales were $4.5 billion, a decrease of 4.8% filve prior year.

Net earnings were $6.1 million, compared to a os$ of ($7.0) million from the prior year.
Diluted net earnings per share was $0.38.

Adjusted EBITDA was $61.9 million, a decrease @&.from the prior year.

Because Veritiv's registration as a public repgriompany became effective in the second quartkthrespin-off and merger transactions were not
consummated until the third quarter, Veritiv wiport full second quarter results for the legacgdspbusiness of International Paper Company iQitarterly
Report on Form 10-Q for the period ended June 304 2expected to be filed on August 14, 2014. Beigm with the quarterly period ending September 30,
2014, Veritiv will report consolidated financialsdts for the combined company.

"From the start, Veritiv made a commitment to wotk integration plan with much diligence, while doning to focus on supporting our customers. Ihoul
to say we are on track with both of these impeestiand our work is resonating positively with oustomers, suppliers and employees," said MaryHiager,
Chairman and CEO of Veritiv Corporation.

Management reaffirms that it expects 2014 conswitipro forma adjusted EBITDA for Veritiv Corpormati of approximately $135 million to $145 million.

Important information regarding operating resulid aelated reconciliations of non-GAAP financialamares to the most comparable GAAP measures can be
found in the schedules and related footnotes ®tess release, which should be thoroughly revdewe

Please download the free Veritiv Corporation Ingestpp for Apple and Android devices.

About Veritiv

Veritiv Corporation (NYSE: VRTV), with corporatefafes in Atlanta and Loveland, Ohio, is a North Ainan leader in business-to-business distribution
solutions. Serving customers across virtually ewedystry, Veritiv provides print, packaging, fatiland logistics solutions that help shape thecsss of its
customers. Established in 2014, following the meajénternational Paper Company's xpedx divisiod &nisource Worldwide, the company employs
approximately 9,500 team members across more th@mlistribution centers throughout the U.S, Mexaod Canada. For more information about Veritiv &
business segments visit www.veritivcorp.com.

Safe Harbor Provision

Certain statements contained in this press relesgeding Veritiv Corporation's (the "Company")ute operating results, performance, business plans,
prospects, guidance and any other statements netitting historical fact are "forward-looking stenents" subject to the safe harbor created bPtivate
Securities Litigation Reform Act of 1995. Where gitde, the words "believe," "expect,” "anticipatéritend,” "should," "will," "would," "planned," "&timated,’
"potential,” "goal," "outlook," "may," "predicts;’tould," or the negative of such terms, or othenparable expressions, as they relate to the Comgpaitsy
management, have been used to identify such forlaldng statements. All forward-looking statemergfiect only the Company's current beliefs and
assumptions with respect to future operating respkrformance, business plans, prospects, guidantether matters, and are based on informatimemily
available to the Company. Accordingly, the statetmi@ne subject to significant risks, uncertaintéied contingencies, which could cause the Compajtsl
operating results, performance or business plapsompects to differ materially from those expresse or implied by, these statements.

Factors that could cause actual results to diffatenially from current expectations include risksl ather factors described in the Company's pyb#ichilable
reports filed with the SEC, which contain a diséois®f various factors that may affect the Compsityisiness or financial results. Such risks andrdtctors,
which in some instances are beyond the Companmgtsatpinclude: the industry-wide decline in demdadpaper and related products; procurement alnelrot
risks in obtaining packaging, paper and facilitgguicts from our suppliers for resale to our custsmacreased competition, from existing and nauitional
sources; loss of significant customers; succegsfegiration of the xpedx and Unisource busineseds@alization and timing of the expected synengyy ether
cost savings from the merger; our ability to cdlieade receivables from customers to whom we ekteedit; fuel cost increases; inclement weathati; a
terrorism measures and other disruptions to thesprartation network; our ability to generate suéfit cash to service our debt; our ability to coynpith the
covenants contained in our debt agreements; olityati refinance or restructure our debt on readsa terms and conditions as might be necessany tiroe to
time; increasing interest rates; foreign curreragtfiations; changes in accounting standards arnldadelogies; regulatory changes and judicial rugi



impacting our business; adverse results from ligga governmental investigations or tax relatedcpedings or audits; the effects of work stoppageisn
negotiations and union disputes; our reliance adbarty vendors for various services; and othemgs of which we are presently unaware or thatweently
deem immaterial that may result in unexpected adveperating results. The Company is not respanfiblupdating the information contained in thisge
release beyond the published date, or for changeke to this document by wire services or Intereetise providers. This press release is being et to the
SEC through a Form 8-K. The company's QuarterlydRegn Form 10-Q for the period ended June 30, 26 B¢ filed with the SEC may contain updates & th
information included in this release.

Non-GAAP Measures

We supplement our financial information prepareddénordance with GAAP with Adjusted EBITDA (earnsnigefore interest, income taxes, depreciation and
amortization, cash and non-cash restructuring (m&ocharges, stock-based compensation expense, (tiE@ne) expense, asset impairment charges, (gain)
loss on sale of joint venture, non-restructuringesance charges, merger and integration costsiadtoss) from discontinued operations, net of medaxes
and certain other costs) because we believe ingestonmonly use Adjusted EBITDA as a main compooérngaluing companies such as ours. In additioa, th
credit agreement governing our ABL Facility permitsto exclude these and other charges and expensalsulating "Consolidated EBITDA" pursuant tech
credit agreement.

Adjusted EBITDA is not a measurement of financiatfprmance under GAAP. Non-GAAP measures do not li@finitions under GAAP and may be defined
differently by and not be comparable to, similaitled measures used by other companies. As atreseiiconsider and evaluate non-GAAP measures in
connection with a review of the most directly comgide measure calculated in accordance with GAAP .cdltion investors not to place undue relianceumt
non-GAAP measures, but also to consider them wighmost directly comparable GAAP measure. AdjuEiBHTDA has a limitation as an analytical tool and
should not be considered in isolation or as a #ubstor analyzing our results as reported und&AB. Please see the schedules and related foottwothes
press release for reconciliations of these non-GAwgasures to the most comparable GAAP measures.

Table |
VERITIV CORPORATION
RECONCILIATION OF NON-GAAP MEASURES
(in millions, except per share amounts)

(unaudited)
For the Three Months Ended June 30, 2014 For the Three Months Ended June 30, 2013

xpedx Veritiv Pro Veritiv Pro

As Pro Forma Forma As xpedx As Pro Forma Forma As

Reported Adjustments* Adjusted Reported Adjustments* Adjusted
Net sales $ 1,329.0 $ 976.8 $ 2,305.8 $ 1,402.9 $ 1,004.3 $ 2,407.2
Net income (loss) $ 2.9 $ (6.2) $ (3.3 $ (2.4) $ 25 $ 0.1
Interest expense, net - 7.6 7.6 - 8.0 8.0
Income tax provision (benefit) 2.1 7.3 9.4 (1.4) (0.3) a.7)
Depreciation and amortization 4.3 6.9 11.2 4.1 7.5 11.6
EBITDA 9.3 15.6 24.9 0.3 17.7 18.0
Restructuring (income) charges (0.9) - (0.9) 17.3 1.7 19.0
Non-restructuring stock-based compensation 3.2 - 3.2 3.3 0.2 35
LIFO (income) expense 3.4 15 4.9 (0.4) 1.6 12
Asset impairment - 2.8 2.8 - 0.2 0.2
Non-restructuring severance charges 0.6 0.2 0.8 0.2 0.2 0.4
Merger and integration costs 2.1 - 2.1 - - -
(Loss) income from discontinued operations, net of taxes - - - (0.1) - (0.1)
Pro Forma Adjusted EBITDA $ 177 $ 20.1 $ 37.8 $ 20.8 $ 21.6 $ 42.4

For the Six Months Ended June 30, 2014 For the Six Months Ended June 30, 2013

xpedx Veritiv Pro Veritiv Pro

As Pro Forma Forma As xpedx As Pro Forma Forma As

Reported Adjustments* Adjusted Reported Adjustments* Adjusted
Net sales $ 2,636.4 $ 1,907.5 $ 4,543.9 $ 2,791.3 $ 1,983.7 $ 4,775.0
Net income (loss) $ 8.4 $ (2.3) $ 6.1 $ (3.1) $ (3.9) $ (7.0)
Interest expense, net - 15.3 15.3 - 16.2 16.2
Income tax provision (benefit) 5.8 6.7 12.5 (1.9) (0.7) (2.6)
Depreciation and amortization 8.9 13.6 22.5 8.4 14.9 23.3
EBITDA 23.1 33.3 56.4 3.4 26.5 29.9
Restructuring (income) charges (1.1) 0.2 (0.9) 24.4 25 26.9
Non-restructuring stock-based compensation 4.3 0.1 4.4 7.8 0.4 8.2
LIFO (income) expense 0.3) 1.3 1.0 (2.3) 13 (1.0)
Asset impairment charge - 2.8 2.8 - 0.3 0.3
(Gain) Loss on sale of joint venture - (6.6) (6.6) - - -
Non-restructuring severance charges 2.2 0.4 2.6 0.6 0.2 0.8
Merger and integration costs 2.1 - 2.1 - - -
(Loss) income from discontinued operations, net of taxes 0.1) 0.1) 0.1 0.1

Pro Forma Adjusted EBITDA $ 304 $ 315 $ 61.9 $ 33.8 $ 31.2 $ 65.0




* Pro forma adjustments take into account as if the merger with UWW Holdings, Inc. and the related financing occurred on January 1, 2013.

Logo- http://photos.prnewswire.com/prnh/201408136%2

CONTACT: Investors: Neil Russell, 6-41¢-4215; Media: Ed Patterson, €-41€-4221
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Safe Harbor Provision

Certain statements contained in this presentation regarding Veritiv Corporation’s (the *Company”) future operating results, permrm‘t:e. bus
plans, prospecis, guidance and any other siatemenis not constituting historical fact are “forward-looking statements™ subject to the aafh hl:hnr
created by the Private Securities Litigation Reform Act of 1995, Where possible, the words “believe,” "expect” "anticipate,” “intend,” 'shuuid’
“will” *would,” ‘planned,” “estimated,” “potential” *goal” “outiook,” “may,” “predicts,” “could,” or the negative of such terms, or other comparable
expressions, as they retate to the Company or its management, have been used to ientify such forward-looking statements. All forward-looking
statements reflect only the Company's current beliafs and assumptions with respect to future operating results, performance; business plans;
prospecis, guidance and other matiers, and are based on information currently available to the Company. Accordingly, the statements are subject
to significant risks, uncertainties and confingencies, which could cause the Company’s actual operating results, performance or busingss plans or
prospects to differ materially from those expressed i, or implied by, these statements.

Factors that could cause actual results to differ materially from current expectations include risks and other factors described in the Company's
publicly available reporis filed with the SEC, which confain a discussion of various factors that may affect the Company’s business or financial
results. Such risks and other factors, which in some instances are beyond the Company’s control, include; the industry-wide decline in demand
for paper and related products; procurement and other risks in obtaining packaging, paper and facity producis from our suppliers for resale to
pur customers; increased competition, from existing and non-traditional sources, loss of significant customers; successful integration of the
Unisource and xpedx businesses and realization and timing of the expected synergy and oiher cost savings from the merger; our abily to collect
trade receivables from customers to whom we extend credit; fuel cost increases; inclement weather, anfi-derrorism measures and other
digruptions to the tranzportation network; our abildy to generate sufficient cash to service our debl; our abidy to comply with the covenanis
contained in our debt agreements; our abiiity to refinance or restructure our debt on reasonable terms and condRions as might be necessary from
time to time; mcreasing interest rates; foreign currency fluctuations; changes in accounting standards and methodologies, reguiatory changes and
judicial rulings impacting our business; adverse results from ltigation, governmental investigations or tax related proceedings or audits, the
effects of work stoppages, union negotiations and union disputes, our reliance on third-party vendors for various services, and other events of
which we are prezently unavware or that we currently deem immaterial that may result in unexpected adverse operating results. The Company &
not responsible for updating the information contained in this presentation beyond the published date, or for changes made to this document by
wire services or Intemn et service providers. This presentation is being furnished fo the SEC through a Form 8-K. The Company’s Quarterly Report
on Form 10-Q forthe period ended June 30, 2014 to be fied withthe SEC may contain updates to the information included in this release.

We reference non-GAAP financial measures in this presentation. Please see the appendix for reconciliations of non-GAAP mzasures to the
most comparable GAAP measures.
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Mary Laschinger, Chairman & CEO




Creating An Industry Leader

Market Leadership

# Creates Morth American market
leader

> |mproves market position by
combining top industry leaders
# 5Strengthens relationships with
top customers and suppliers
—  Minimal customer overlap
— (Greater supply chain
capability
— Greater sourcing strategies

Value Creation

#» Bigger, stronger, and more
stable company

# Better able to senice our
customers

» Growth for suppliers

» Opportunity to capture significant
synergies
— Strategic sourcing
— Supply chain efficiencies
— Fixed costs

W

Veritiv

Strategic Focus

» Creates a standalone company
allowing for strategic focus

» Better positioned to take
advantage of higher margin
growth

» Creates a unique combination of
two like companies
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2Q14 Veritiv Pro Forma Financial Results**™"

Pro forma results for the second quarter ended June 30, 2014:

+ Net sales were $2.3 billion.
* Net loss of $3.3 million.
* Diluted net loss per share was $0.21.

» Adjusted EBITDA was $37.8 million.

*Flasze sea the sppands for reconcilatons of non-GAAR maasures to the most comparable GAAF measures.
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2Q14 Key Points Veritiv

Stabilizing ongoing operations as a combined
business while maintaining customer focus

Continuing to execute our plans for integration and

synergy capture

Aligning the organization around segment strategies,
our operational model and organizational design




W

Veritiv

Steve Smith, CFO




2Q14 Veritiv Pro Forma Financial Results”

(Unaudited, In Millions, Except Per Share Data)

Three Months Ended June 30, 2014 Three Months Ended June 30, 2013

Total
Net Sales $2.306
MNet Earnings
(joss) )
Adjusted ;
EBITDA et
Diluted EPS (50.21)

Six Monihs Ended June 30, 2014

Total
Net Sales 54,544
Net Earnings
(loss) L
Adusted
EBMDA <
Diluted EPS 50.38

*Flasze sea the sppands for reconcilatons of non-GAAR maasures to the most comparable GAAF measures.
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Total % Change
Net Sales 52,407 -4.2%
Net Earnings HIA
{loss) 1
Adusted -
EBITDA 342.4 - 10.6%
Diluted EPS 50.01 A 2014 consolidated
pro forma adjusted
EBITDA expected to
Six Months Ended June 30, 2013 be $135 million -
$145 million
Total % Change
Net Sales 54,775 -4.8%
Wet Earnings NIA
floss) (57.0)
Adusted ; =
EBITDA $65.0 48%
Diluted EPS (50.44) A
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Synergies & One-Time Integration Costs

Veritiv expects significant net synergies of $150M - $225M

» Key areas that synergies will be derived from include:
— Supply chain efficiencies
— Selling, General and Administrative

100% ) :
Bl et synergies expectedto be realized itk o0

80% -

G0% 50% - 60%
40% -
15% -25%
20% -
0% 0%
YE 2014 YE 2015 YE 2016 YE 2017

Costs to achieve!
($225M): 30-356% 60-70% 80-90% 90-100%

Management intends to improve Adjusted EBITDA

by anincremental $100 million over next few years

1) lncludes ~ £55 milion of one-time integration capiial expenditures
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ABL Facility & Capital Allocation S

Capital Structure Capital Allocation

= New $1.4 billion ABL facility in place, * Expected capital spending of

matures 2019 approximately $10 million for remainder
— Initial draw down of approximately of year
$755 million at closing = Capital Allocation Priorities:
— Available liquidity at closing of — Fund costs of synergies and reinvest
approximately $500 million in the business
= |nitial ABL drawings used to repay — Pay down debt
Unisource debt and to fund IP cash — Position company to return value to
dividend of $400 million shareholders over time

= Qver the next few years, Veritiv
expects revolver availability plus cash
flow from operations will be sufficient
to fund costs of achieving synergies
and other working capital needs
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Mary Laschinger, Chairman & CEO




Appendix: Non-GAAP Measures v

Veritiv

We supplement our financial information prepared in accordance with GAAP with Adjusted EBITDA
(earnings before interest, income taxes, depreciation and amortization, cash and non-cash restructuring
(income) charges. stock-based compensation expense, LIFO (income) expense, asset impairment
charges, (gain) loss on sale of joint venture, non-restructuring severance charges, merger and
integration costs, income (loss) from discontinued operations, net of income taxes and certain other
costs) because we believe investors commonly use Adjusted EBITDA as a main component of valuing
companies such as ours. In addition, the credit agreement governing our ABL Facility permits usto
exclude these and other charges and expenses in calculating “Consolidated EBITDA" pursuant to such
credit agreement.

Adjusted EBITDA is not a measurement of financial performance under GAAP. Non-GAAF measures do
not have definitions under GAAP and may be defined differently by and not be comparable to, similarly
titled measures used by other companies. As a result, we consider and evaluate non-GAAP measures in
connection with a review of the most directly comparable measure calculated in accordance with GAAP.
We caution investors not to place undue reliance on such non-GAAP measures, but also to consider
them with the most directly comparable GAAP measure. Adjusted EBITDA has limitations as an
analytical tool and should not be considered in isolation or as a substitute for analyzing our results as
reported under GAAP. Please see the following schedules and related footnotes for reconciliations of
these non-GAAFP measures to the most comparable GAAP measures.
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