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UNITED STATES
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(Mark One)
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such filing requirements for the past 90 days. Yes  No 
Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405) during the preceding 12 months (or for such shorter period
that the Registrant was required to submit and post such files). Yes  No 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check
one):
Large accelerated filer
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(Do not check if a smaller reporting company)

Accelerated filer



Smaller reporting company
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EXPLANATORY NOTE
On January 28, 2014, International Paper Company announced that it would spin off its xpedx distribution solutions business and
merge that business with Unisource Worldwide, Inc. under the terms of definitive agreements that would result in the creation of a
new, publicly-traded company. On June 13, 2014, the Form S-1 Registration Statement of Veritiv Corporation, a wholly owned
subsidiary of International Paper formed for the purpose of effecting the spin-off and merger, was declared effective by the Securities
and Exchange Commission. On July 1, 2014, International Paper completed the spin-off of xpedx to the International Paper
shareholders. Immediately following the spin-off, UWW Holdings, Inc., the parent company of Unisource Worldwide, Inc., merged
with and into xpedx to form a new, publicly-traded company known as Veritiv Corporation ("Veritiv").
Because Veritiv’s registration as a reporting company under the Securities Exchange Act of 1934 became effective in the second
quarter and the spin-off and merger transactions were not consummated until the third quarter, the condensed combined financial
statements presented in this Quarterly Report on Form 10-Q (“Form 10-Q”) include only legacy xpedx activity for the periods
presented. Additionally, certain limited pro forma consolidated financial information for the combined company is included in this
Form 10-Q in Part I, Item 2 - Management’s Discussion and Analysis of Financial Condition and Results of Operations. Beginning
with the quarterly period ending September 30, 2014, Veritiv will report consolidated financial results for the combined company.
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PART I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
xpedx
(A Business of International Paper Company)
Condensed Combined Statements of Operations and Comprehensive Income
For the Three Months
Ended June 30,
2014
2013
(Unaudited, in Millions)
Net sales (including sales to a related-party of $12.3 and $13.5 for the
three months ended June 30, 2014 and 2013, respectively, and $24.3
and $27.5 for the six months ended June 30, 2014 and
2013, respectively)

$

Cost of products sold (including purchases from a related-party of
$136.5 and $139.8 for the three months ended June 30, 2014 and 2013,
respectively, and $276.5 and $307.0 for the six months ended June 30,
2014 and 2013, respectively) (exclusive of depreciation and
amortization shown separately below)
Distribution expenses
Selling and administrative expenses
Depreciation and amortization
Restructuring (income) charges
Operating income (loss)
Other income, net
Income (loss) from continuing operations before income taxes
Income tax provision (benefit)
Income (loss) from continuing operations
(Loss) income from discontinued operations, net of income taxes
Net income (loss)

$

1,116.7

$

—
2.9

1,402.9

$

1,172.1

72.0
132.0
4.3
(0.9)
4.9
(0.1)
5.0
2.1
2.9
—
2.9

Other comprehensive income, net of tax:
Change in cumulative foreign currency translation adjustment
Total comprehensive income (loss), net of tax

1,329.0

For the Six Months
Ended June 30,
2014
2013
(Unaudited, in Millions)
2,636.4

2,205.2

77.9
135.8
4.1
17.3
(4.3)
(0.6)
(3.7)
(1.4)
(2.3)
(0.1)
(2.4)

$

(0.6)
(3.0) $

The accompanying notes are an integral part of these condensed combined financial statements.
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$

2,331.4

149.1
260.6
8.9
(1.1)
13.7
(0.6)
14.3
5.8
8.5
(0.1)
8.4

0.6
9.0

2,791.3

159.4
274.9
8.4
24.4
(7.2)
(2.1)
(5.1)
(1.9)
(3.2)
0.1
(3.1)

$

0.4
(2.7)

xpedx
(A Business of International Paper Company)
Condensed Combined Balance Sheets
June 30,
2014

December 31,
2013
(as restated, see Note
13)
(Unaudited, in Millions)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, less allowances of $17.0 and $22.7 in 2014 and 2013, respectively
Related-party receivable
Inventories, net
Other current assets
Assets held for sale
Total current assets
Property and equipment, net
Other non-current assets
Goodwill
Other intangibles, net
Deferred income tax assets
Total assets

$

$

Liabilities and parent company equity
Current liabilities:
Accounts payable
Related-party payable
Accrued payroll and benefits
Deferred income tax liabilities
Other accrued liabilities
Total current liabilities
Non-current liabilities
Total liabilities

$

3.9
657.0
0.8
365.3
24.7
6.5
1,058.2
99.5
6.7
26.4
8.6
21.9
1,221.3

348.8
1.9
55.4
14.0
34.1
454.2
10.9
465.1

$

$

$

5.7
669.7
10.1
360.9
26.3
9.3
1,082.0
107.1
9.4
26.4
9.3
22.7
1,256.9

357.3
2.6
54.9
13.5
36.5
464.8
12.5
477.3

Commitments and contingent liabilities (Note 7)
Parent company equity:
Parent company investment
Accumulated other comprehensive loss
Total parent company equity
$

Total liabilities and parent company equity

760.3
(4.1)
756.2
1,221.3 $

The accompanying notes are an integral part of these condensed combined financial statements.
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784.3
(4.7)
779.6
1,256.9

xpedx
(A Business of International Paper Company)
Condensed Combined Statements of Cash Flows
For the Six Months
Ended June 30,
2014
2013
(Unaudited, in Millions)
Operating activities
Net income (loss)
(Loss) income from discontinued operations, net of income taxes
Income (loss) from continuing operations
Depreciation and amortization
Net gains on sales of fixed assets
Provision for allowance for doubtful accounts
Deferred income tax provision
Stock-based compensation
Changes in assets and liabilities:
Accounts receivable
Inventories, net
Accounts payable and accrued liabilities
Other
Cash provided by operating activities – continuing operations
Cash used for operating activities – discontinued operations
Cash provided by operating activities
Investing activities
Invested in capital projects
Proceeds from asset sales
Other
Cash provided by investing activities – continuing operations
Cash provided by investing activities – discontinued operations
Cash provided by investing activities
Financing activities
Net transfers to Parent
Change in book overdrafts
Cash used for financing activities – continuing operations
Cash provided by (used for) financing activities – discontinued operations
Cash used for financing activities
Effect of exchange rate changes on cash

$

$

$

$

$

$

Change in cash and cash equivalents
Cash and cash equivalents at beginning of period

8.4 $
(0.1)
8.5
8.9
(1.5)
4.0
1.5
4.3

(3.1)
0.1
(3.2)
8.4
(7.5)
1.5
1.5
7.8

19.5
(4.4)
(4.7)
1.9
38.0
(1.1)
36.9 $

9.2
(7.4)
31.9
(9.1)
33.1
(1.3)
31.8

(1.3) $
4.8
0.1
3.6
—
3.6 $

(6.2)
18.9
(0.1)
12.6
—
12.6

(37.9) $
(6.1)
(44.0)
1.1
(42.9) $
0.6

(33.7)
(13.0)
(46.7)
(1.4)
(48.1)
0.4

(1.8)
5.7
3.9 $

(3.3)
15.4
12.1

Cash and cash equivalents at end of period

$

Supplementary cash flow information
Income taxes paid, net of refunds

$

0.4

$

0.4

$

—

$

0.4

Non-cash transactions
Property additions included in accounts payable

The accompanying notes are an integral part of these condensed combined financial statements.
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xpedx
(A Business of International Paper Company)
Condensed Combined Statements of Changes in Parent Company Equity

Balance at December 31, 2012
Net income
Other comprehensive income, net of tax
Net transfers to parent
Balance at December 31, 2013
Net income
Other comprehensive income, net of tax
Net transfers to parent

$

Balance at June 30, 2014

$

$

Accumulated Other
Parent Company
Comprehensive Income
Total Parent Company
Equity
Investment
(Loss)
( Unaudited, in Millions, as restated, see Note 13 )
819.2 $
(6.1) $
813.1
0.2
—
0.2
—
1.4
1.4
(35.1)
—
(35.1)
784.3 $
(4.7) $
779.6
8.4
—
8.4
—
0.6
0.6
(32.4)
—
(32.4)
760.3 $
(4.1) $
756.2

The accompanying notes are an integral part of these condensed combined financial statements.
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xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
1. Background and Basis of Presentation
xpedx ("xpedx" or the "Company") was a business-to-business distributor of paper, packaging and facility supplies products in North
America that operated 85 distribution centers in the U.S. and Mexico. xpedx distributed products and services to a number of customer
markets including: printers, publishers, data centers, manufacturers, higher education institutions, healthcare facilities, sporting and
performance arenas, retail, government agencies, property managers and building service contractors.
On July 1, 2014 (the "Distribution Date"), International Paper Company ("International Paper") completed the previously announced
spin-off of xpedx to the International Paper shareholders (the "Spin-off"). Immediately following the Spin-off, UWW Holdings, Inc.,
the parent company of Unisource Worldwide, Inc., merged (the "Merger") with and into Veritiv Corporation ("Veritiv") to form a
new, publicly-traded company. The primary reason for the business combination was to create a North American business-to-business
distribution company with a broad geographic reach, extensive product offering and a differentiated and leading service platform. The
Merger will be reflected in Veritiv’s financial statements using the acquisition method of accounting, with Veritiv being considered
the accounting acquirer of UWW Holdings, Inc.
On the Distribution Date:
•

•

8,160,000 shares of Veritiv common stock were distributed on a pro rata basis to the International Paper shareholders of
record as of the close of business on June 20, 2014. Immediately following the Spin-off, but prior to the Merger, International
Paper’s shareholders owned all of the shares of Veritiv common stock outstanding, and
A special payment of $400.0 million was distributed to International Paper.

In addition to the $400.0 million special payment, International Paper also has a potential earnout payment of up to $100.0 million that
would become due in 2020 if Veritiv's aggregate EBITDA for fiscal years 2017, 2018 and 2019 exceeds an agreed-upon target of
$759.0 million , subject to certain adjustments. The $400.0 million special payment and the $100.0 million potential earnout payment
will be reflected by Veritiv as a reduction to equity at the time of payment.
Immediately following the Spin-off on the Distribution Date:
•

•

•

UWW Holdings, LLC, the sole shareholder of UWW Holdings, Inc., received 7,840,000 shares of Veritiv common stock for
all outstanding shares of UWW Holdings, Inc. common stock that it held on the Distribution Date, in a private placement
transaction,
Veritiv and UWW Holdings, LLC entered into a registration rights agreement (the "Registration Rights Agreement") that
entitles UWW Holdings, LLC to transfer Veritiv’s common stock to one or more of its affiliates or equity holders.
Additionally, UWW Holdings, LLC may exercise registration rights on behalf of such transferees if such transferees become a
party to the Registration Rights Agreement. The agreement also provides UWW Holdings, LLC with certain demand
registration rights and piggyback registration rights,
Veritiv and UWW Holdings, LLC entered into a tax receivable agreement (the "Tax Receivable Agreement") that sets forth
the terms by which Veritiv generally will be obligated to pay UWW Holdings, LLC an amount equal to 85% of the U.S.
federal, state and Canadian income tax savings, if any, that Veritiv actually realizes as a result of the utilization of Unisource
Worldwide, Inc.’s net operating losses attributable to taxable periods prior to the date of the Merger, and
6

xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
(continued)

•

UWW Holdings, LLC received approximately $38.6 million of cash proceeds associated with customary working capital
adjustments, net indebtedness and transaction expenses related adjustments that are subject to finalization within a 90 -day
period after the Distribution Date.

After the completion of the Spin-off and the Merger, International Paper shareholders owned approximately 51% , and UWW
Holdings, LLC owned approximately 49% , of the shares of Veritiv common stock on a fully-diluted basis.
After the Distribution Date, International Paper does not beneficially own any shares of Veritiv common stock and, following such
date, the financial results of Veritiv will no longer be consolidated in International Paper’s financial results. Veritiv’s Registration
Statement on Form S-1, filed with the U.S. Securities and Exchange Commission ("SEC"), was declared effective on June 13, 2014.
Veritiv’s common stock began regular-way trading on the New York Stock Exchange on July 2, 2014 under the ticker symbol VRTV.
See Note 12, Subsequent Events, for further details.
References in the notes to the condensed combined financial statements to International Paper or Parent refers to International Paper
Company and its consolidated subsidiaries (other than Veritiv).
Basis of Combination
The unaudited interim condensed combined financial statements for the three and six months ended June 30, 2014 and 2013, and
balance sheet as of June 30, 2014, included herein have not been audited by an independent registered public accounting firm, but in
our opinion, all adjustments (which include normal recurring adjustments) necessary to make a fair statement of the financial position
at June 30, 2014 , and the results of operations and the statements of cash flows for the periods presented herein have been made. The
results of operations for the three and six months ended June 30, 2014 and 2013 are not necessarily indicative of the operating results
expected for Veritiv for the full fiscal year. As the Merger was after June 30, 2014, the Company’s results of operations include only
legacy xpedx activity.
The unaudited interim condensed combined financial statements included herein have been prepared pursuant to the rules and
regulations of the SEC. Although we believe the disclosures made are adequate to make the information presented not misleading,
certain information and footnote disclosures normally included in financial statements prepared in accordance with generally accepted
accounting principles have been condensed or omitted pursuant to such rules or regulations. These interim condensed combined
financial statements should be read in conjunction with the xpedx audited combined financial statements and notes thereto included in
the Company's Registration Statement on Form S-1.
The preparation of the unaudited interim condensed combined financial statements requires management to make use of estimates and
assumptions that affect the reported amount of assets and liabilities, revenue and expenses, and certain financial statement disclosures.
Significant estimates in these unaudited interim condensed combined financial statements include revenue recognition, accounts
receivable valuation, inventory valuation, postretirement benefits, income tax and goodwill and other intangible asset impairment.
Estimates are revised as additional information becomes available.
These condensed combined financial statements reflect the historical financial position, results of operations, changes in parent
company equity and cash flows of xpedx for the periods presented as xpedx was historically managed within International Paper. The
condensed combined financial statements have been prepared on a carve-out basis and are derived from the consolidated financial
statements and accounting records of International Paper. The condensed combined financial statements have been prepared in United
States ("U.S.") dollars and in accordance with generally accepted accounting principles in the U.S. ("GAAP"). xpedx’s condensed
combined
7

xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
(continued)

financial statements may not be indicative of Veritiv’s future performance and do not necessarily reflect what xpedx's results of
operations, financial position and cash flows would have been had it operated as an independent company during the periods
presented.
The condensed combined financial statements include expense allocations for certain functions previously provided by International
Paper, including, but not limited to, general corporate expenses related to finance, legal, information technology, human resources,
communications, insurance and stock-based compensation. These expenses have been allocated to the Company on the basis of direct
usage when identifiable, with the remainder principally allocated on the basis of percent of capital employed, headcount or other
measures. During the three months ended June 30, 2014 and 2013, the Company was allocated $15.7 million and $16.5 million ,
respectively, and during the six months ended June 30, 2014 and 2013, the Company was allocated $28.7 million and $39.5 million ,
respectively, of general corporate expenses incurred by International Paper which are included within Selling and administrative
expenses in the condensed combined statements of operations and comprehensive income. Management considers the basis on which
the expenses have been allocated to reasonably reflect the utilization of services provided to or the benefit received by the Company
during the periods presented. The allocations may not, however, reflect the expenses the Company would have incurred as an
independent company for the periods presented. Actual costs that may have been incurred if the Company had been a stand-alone
company would depend on a number of factors, including the organizational structure, whether functions were outsourced or
performed by employees, and strategic decisions made in areas such as information technology and infrastructure. The Company is
unable to determine what such costs would have been had the Company been independent. Following the Spin-off and Merger, Veritiv
will perform these functions using its own resources or purchased services. For an interim period, however, some of these functions
will continue to be provided by International Paper under a transition services agreement. Such expenses are to be reimbursed by
Veritiv to International Paper. In addition to the transition services agreement, Veritiv entered into several commercial agreements
with International Paper in connection with the above described transaction.
Intercompany transactions between the Company and International Paper have been included in these condensed combined financial
statements and were primarily considered to be effectively settled for cash in the condensed combined financial statements at the time
the transaction was recorded. For those intercompany transactions historically settled in cash between the Company and International
Paper, the Company has separately disclosed those balances in the balance sheet as of June 30, 2014 and December 31, 2013 , as
related-party receivables and payables. The total net effect of the settlement of these intercompany transactions, exclusive of those
historically settled in cash, is reflected in the condensed combined statements of cash flows as a financing activity and in the
condensed combined balance sheets as parent company investment.
International Paper’s debt and the related interest expense have not been allocated to the Company for any of the periods presented
because the Company is not the legal obligor of the debt and International Paper borrowings were not directly attributable to the
Company’s business.
International Paper maintains self-insurance programs at the corporate level. The Company was allocated a portion of the expenses
associated with these programs as part of the general corporate overhead expense allocation. No self-insurance reserves were allocated
to the Company as the self-insurance reserves represented obligations of International Paper, which are not transferrable.
International Paper uses a centralized approach to cash management and financing its operations. Transactions between International
Paper and the Company were accounted for through parent company investment. Accordingly, none of the cash, cash equivalents,
debt or related interest expense at the Parent level was assigned to the Company in the condensed combined financial statements. Cash
and cash equivalents in the condensed combined balance sheets represents cash and cash equivalents held locally by certain of the
Company’s entities.
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xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
(continued)

The Company ceased certain of its operations, and where appropriate, these operations have been reflected as discontinued operations
in the condensed combined financial statements. See Note 4 for further discussion.
The Company operated on a calendar year-end. Going forward, Veritiv will also operate on a calendar year-end.
Fair Value of Financial Instruments
The Company’s financial instruments consisted primarily of cash, trade accounts receivable, accounts payable and other components
of other current assets and other current liabilities, in which the carrying amount approximates fair value due to the short maturity of
these items.
Intangible assets acquired in a business combination were recorded at fair value, and the Company reviews indefinite lived intangible
assets for impairment by comparing the fair value of the assets, estimated using an income approach, with their carrying value.
Additionally, when performing annual goodwill impairment testing, the Company estimated the fair value of its reporting units using
the projected future cash flows to be generated by each unit over the estimated remaining useful operating lives of the unit’s assets,
discounted using the estimated cost of capital for each reporting unit.
The guidance for fair value measurements and disclosures sets out a fair value hierarchy that groups fair value measurement inputs
into the following three classifications:
Level 1 – Quoted market prices in active markets for identical assets or liabilities.
Level 2 – Observable market-based inputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly or indirectly.
Level 3 – Unobservable inputs for the asset or liability reflecting the reporting entity’s own assumptions or external inputs from
inactive markets.
In valuing intangible assets acquired in a business combination as well as in performing annual and interim, if applicable, intangible
asset impairment testing, the Company utilized, and Veritiv will utilize going forward, a combination of Level 1, 2 and 3 inputs.
Pro Forma Earnings per Share
As a result of the Spin-off and immediately prior to the Merger described above, on July 1, 2014, Veritiv had 8,160,000 shares of
common stock outstanding, and this share amount is being utilized to calculate pro forma earnings per share for all periods presented
below.
Three Months Ended
June 30,
(Unaudited, in Millions, except per share and number of shares
data)
Pro forma earnings (loss) per share
$
xpedx Net income (loss)
$
Veritiv pro forma shares outstanding

2014
0.36
2.9
8,160,000

$
$

2013
(0.29) $
(2.4) $
8,160,000

Six Months Ended
June 30,
2014
1.03
8.4
8,160,000

$
$

No diluted earnings per share is presented in the table above as no Veritiv dilutive securities have been issued or granted.
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2013
(0.38)
(3.1)
8,160,000

xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
(continued)

2. Recent Accounting Developments
Foreign Currency Matters
In March 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2013-05, Foreign
Currency Matters , which provides the standards for parent’s accounting for the cumulative translation adjustment upon derecognition
of certain subsidiaries or groups of assets within a foreign entity or of an investment in a foreign entity. ASU 2013-05 is effective for
reporting periods beginning after December 15, 2013. The application of the requirements of this guidance did not have a material
effect on the condensed combined financial statements.
Income Taxes
In July 2013, the FASB issued ASU 2013-11, Income Taxes , which provides guidance on financial statement presentation of an
unrecognized tax benefit when a net operating loss carry forward, a similar tax loss, or a tax credit carry forward exists. This guidance
should be applied to all unrealized tax benefits that exist as of the effective date which is fiscal years beginning after December 15,
2013, and interim periods within those years. The application of the requirements of this guidance did not have a material effect on the
condensed combined financial statements.
Discontinued Operations - Presentation of Financial Statements and Property, Plant, and Equipment
In April 2014, the FASB issued ASU 2014-08, Reporting Discontinued Operations and Disclosures of Disposals of Components of an
Entity . ASU 2014-08 amends the requirements for reporting and disclosing discontinued operations. Under ASU 2014-08, a disposal
of a component of an entity or a group of components of an entity is required to be reported in discontinued operations if the disposal
represents a strategic shift that has or will have a major effect on the entity’s operations and financial results. ASU 2014-08 is
effective for interim and annual periods beginning after December 15, 2014, with early adoption permitted, and is to be applied
prospectively. The adoption of the provisions of ASU 2014-08 is not expected to have a material impact on Veritiv's financial position
or results of operations.
Revenue Recognition Standard
In May 2014, the FASB issued ASU 2014-09, Revenue From Contracts with Customers . The standard outlines a single
comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current
revenue recognition guidance, including industry-specific guidance. ASU 2014-09 is effective for annual reporting periods, including
interim reporting periods within those periods, beginning after December 15, 2016 for public entities. Entities have the option of using
either a full retrospective or a modified approach to adopt the guidance in the ASU. Early adoption is not permitted. Veritiv is
currently in the process of evaluating the potential impact of adopting ASU 2014-09.
3. Restructuring Charges
During 2010, the Company completed a strategic assessment of its operating model, resulting in the decision to begin a multi-year
restructuring plan. The restructuring plan involved the establishment of a lower cost operating model in connection with the
repositioning of the Print segment in consideration of changing market considerations. The restructuring plan included initiatives to:
(i) optimize the warehouse network, (ii) improve the efficiency of the sales team and (iii) reorganize the procurement function.
Management launched the plan in 2011.
The restructuring plan identified locations to be affected and a range of time for specific undertakings. A severance liability was
established when positions to be eliminated were identified and communicated to the respective affected employees. Generally,
severance arrangements were based on years of employee service.
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xpedx
(A Business of International Paper Company)
Notes to Condensed Combined Financial Statements (unaudited)
(continued)

2014
During the three months ended June 30, 2014 , no new restructuring actions were taken. During the three and six months ended
June 30, 2014 , two warehouses were closed as part of the identified restructuring plan. The Company recorded total restructuring
income of $0.9 million and $1.1 million before taxes and $0.6 million and $0.7 million after taxes for the three and six months ended
June 30, 2014, respectively. These amounts included:

Facility costs
Severance
Personnel costs
Accelerated amortization and depreciation
Professional services
Gain on sale of fixed assets
Total

For the Three Months
For the Six Months
Ended June 30, 2014
Ended June 30, 2014
Before-Tax
After-Tax
Before-Tax
After-Tax
Charges
Charges
Charges
Charges
(In Millions)
(In Millions)
$
— $
— $
0.2 $
0.1
0.1
0.1
0.1
0.1
0.1
0.1
0.2
0.1
—
—
—
—
—
—
—
—
(1.1)
(0.8)
(1.6)
(1.0)
$
(0.9) $
(0.6) $
(1.1) $
(0.7)

2013
During the three and six months ended June 30, 2013 , the Company closed a total of three warehouses as part of the identified
restructuring plan. The Company recorded total restructuring charges of $17.3 million and $24.4 million before taxes and $10.5
million and $14.8 million after taxes for the three and six months ended June 30, 2013, respectively. These charges included:

Facility costs
Severance
Personnel costs
Accelerated amortization and depreciation
Professional services
Gain on sale of fixed assets
Total

For the Three Months
For the Six Months
Ended June 30, 2013
Ended June 30, 2013
Before-Tax
After-Tax
Before-Tax
After-Tax
Charges
Charges
Charges
Charges
(In Millions)
(In Millions)
$
7.6 $
4.7 $
10.3 $
6.3
6.5
3.9
12.2
7.4
4.5
2.7
7.7
4.7
0.3
0.2
0.3
0.2
0.2
0.1
0.9
0.5
(1.8)
(1.1)
(7.0)
(4.3)
$
17.3 $
10.5 $
24.4 $
14.8

The corresponding liability and activity during the periods presented are detailed in the table below. The restructuring liability is
included within Non-current liabilities ( $0.6 million and $1.9 million at June 30, 2014 and December 31, 2013 , respectively) and
Other accrued liabilities ( $3.0 million at June 30, 2014 and $5.8 million at December 31, 2013 ) in the condensed combined balance
sheets.
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Total
(In Millions)
Liability at December 31, 2012
Additional provision
Payments
Adjustment of prior year's estimate
Liability at December 31, 2013
Additional provision
Payments
Adjustment of prior year's estimate

$

Liability at June 30, 2014

$

3.8
44.0
(39.7)
(0.4)
7.7
0.1
(3.9)
(0.3)
3.6

4. Discontinued Operations
During 2011, the Company ceased its Canadian operations which provided distribution of printing supplies to Canadian based
customers. Additionally, the Company ceased its printing press distribution business which was located in the U.S. Historically, both
of these businesses had been included in the Company’s Print segment. As the operations and cash flows of these components have
been eliminated from the ongoing operations of the Company, and going forward, Veritiv will not have any significant continuing
involvement in the operations of the components, these components are included in discontinued operations for all periods presented.
Net sales, income from operations and loss on disposition for discontinued operations are as follows:

Net sales

$

Loss from operations
Restructuring and disposal income
(Loss) income from discontinued operations

$
$

For the Three Months
Ended June 30,
2014
2013
(In Millions)
— $
—
—
—
—

$

For the Six Months
Ended June 30,
2014
2013
(In Millions)
— $
—

$

(0.1) $
—
(0.1) $

$

(0.1) $
—
(0.1) $

(0.2)
0.3
0.1

5. Supplementary Financial Statement Information
Accounts Receivable
Accounts receivable, net, consists of the following:
June 30,
2014
Accounts receivable
Less: allowances

$

Accounts receivable, net

$

December 31,
2013
(In Millions)
674.0 $
692.4
(17.0)
(22.7)
657.0 $
669.7

Accounts receivables are recognized net of allowances that primarily consist of allowances for doubtful accounts of $16.7 million and
$22.5 million with the remaining balance of $0.3 million and $0.2 million being comprised
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of reserves for sales returns for the periods ending June 30, 2014 and December 31, 2013, respectively. The allowance for doubtful
accounts reflects the best estimate of losses inherent in the Company’s accounts receivable portfolio determined on the basis of
historical experience, specific allowances for known troubled accounts and other available evidence. The allowance is inclusive of
credit risks, returns, discounts and any other items affecting the realization of these assets. Accounts receivable are written off when
management determines they are uncollectible.
Inventories, Net
Inventories are primarily valued at cost as determined by the last-in, first-out method ("LIFO"). Such valuations are not in excess of
market. Elements of cost in inventories include the purchase price invoiced by a supplier, plus inbound freight and related costs, and
are reduced by estimated volume-based rebates and purchase discounts available from certain suppliers.
The Company’s inventories were, and Veritiv's inventories are, comprised of finished goods. Approximately 97% of inventories were
valued using this method as of June 30, 2014 and December 31, 2013 . If the first-in, first-out method had been used, it would have
increased total inventory balances by approximately $76.3 million and $76.6 million at June 30, 2014 and December 31, 2013 ,
respectively.
Goodwill
Goodwill has been recognized in connection with the Company’s acquisitions. Goodwill will be tested by Veritiv on October 1st for
impairment or more frequently if indicators are present or changes in circumstances suggest that impairment may exist. The
impairment test performed by xpedx during the fourth quarter of 2013 did not result in an impairment charge to goodwill.
Other Current Assets
The components of Other current assets were as follows at June 30, 2014 and December 31, 2013 :
June 30,
2014
Rebates receivable
Prepaid expenses
Other

$

Other current assets

$

December 31,
2013
(In Millions)
16.6 $
18.4
5.9
5.6
2.2
2.3
24.7 $
26.3

Assets Held for Sale
As part of the Company’s restructuring activities described in Note 3, certain land, buildings and improvements have been classified
as held for sale within the condensed combined balance sheets as of June 30, 2014 and December 31, 2013 , as the Company has
committed to a plan to sell the identified assets and the assets are available for immediate sale.
6. Income Taxes
The difference between the Company’s effective tax rate for the three and six months ending June 30, 2014 and 2013 and the U.S.
statutory tax rate of 35% is principally related to certain deductions permanently disallowed for tax, the effect of foreign tax rates
being lower than the U.S. statutory tax rate and the state tax provision.
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The Company’s reserve for unrecognized tax benefits approximated $0.6 million (excluding related interest) at both June 30, 2014 and
December 31, 2013 . Generally, tax years 2002 through 2012 remain open and subject to examination by the relevant tax authorities.
In 2013, the Company concluded its federal income tax return examination for the tax years 2006–2009.
As a result of the examination, other pending tax audit settlements and the expiration of statutes of limitation, the Company currently
estimates that the amount of unrecognized tax benefits could be reduced by up to $0.6 million during the next twelve months with
none of the reduction impacting the Company’s or Veritiv's effective tax rate.
7. Commitments and Contingent Liabilities
Guarantees
In connection with sales of property, equipment and other assets, the Company commonly made representations and warranties
relating to such assets and, in some instances, may have agreed to indemnify buyers with respect to tax and environmental liabilities,
breaches of representations and warranties, and other matters. Where liabilities for such matters are determined to be probable and
subject to reasonable estimation, accrued liabilities are recorded at the time of sale as a cost of the transaction. There were no such
guarantees at June 30, 2014 and December 31, 2013 .
Legal Proceedings
From time to time, the Company is involved in various lawsuits, claims, and regulatory and administrative proceedings arising out of
our business relating to general commercial and contract matters, governmental regulations, intellectual property rights, labor and
employment matters, tax and other actions.
Although the ultimate outcome of any legal proceeding or investigation cannot be predicted with certainty, based on present
information, including our assessment of the merits of the particular claim, we do not expect that any asserted or unasserted legal
claims or proceedings, individually or in the aggregate, will have a material adverse effect on Veritiv's cash flows, results of
operations or financial condition.
8. Retirement and Post Retirement Benefit Plans
Certain of the Company’s employees participated in defined benefit pension and other post-employment benefit plans (the
"Plans") sponsored by International Paper and accounted for by International Paper in accordance with accounting guidance for
defined benefit pension and other post-employment benefit plans. The total cost of the Plans was determined by actuarial valuation,
and the Company received an allocation of the service cost of the Plans based upon a percent of salaries. The amount of net pension
and other post-employment benefit expense attributable to the Company related to these International Paper sponsored plans was $4.1
million and $3.8 million for the three months ended June 30, 2014 and 2013, respectively, and $8.0 million and $7.6 million for the
six months ended June 30, 2014 and 2013, respectively, and is reflected within Cost of products sold, Distribution expenses and
Selling and administrative expenses in the condensed combined statements of operations and comprehensive income. Veritiv will not
maintain defined benefit plans for its non-bargained workforce from and after the Distribution Date.
The Company also contributed to, and Veritiv will continue to contribute to, multiemployer pension plans for certain collective
bargaining U.S. employees that are not sponsored by International Paper. The risks of participating in these multiemployer pension
plans are different from a single employer plan in the following aspects:
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•

Assets contributed to the multiemployer plans by one employer may be used to provide benefits to employees of other
participating employers.

•

If a participating employer ceases contributing to the plan, the unfunded obligations of the plan may be inherited by the
remaining participating employers.

•

If the Company stops participating in the multiemployer plan, the Company may be required to pay those plans an amount
based on the underfunded status of the plan, referred to as a withdrawal liability.

The Company made contributions to the bargaining unit supported multiemployer pension plans of approximately $0.6 million and
$0.6 million for the three months ended June 30, 2014 and 2013, respectively, and $1.2 million and $1.1 million for the six months
ended June 30, 2014 and 2013, respectively.
9. Incentive Plans
Prior to the Spin-off, certain xpedx employees participated in International Paper’s incentive stock program. In conjunction with the
Spin-off, Veritiv adopted the Veritiv Corporation 2014 Omnibus Incentive Plan (the “Omnibus Incentive Plan”). The total number of
shares of Veritiv Common Stock that may be issued under the Omnibus Incentive Plan, subject to certain adjustment provisions, is
2,080,000 shares. Veritiv may grant options, stock appreciation rights, stock purchase rights, restricted shares, restricted stock units,
dividend equivalents, deferred share units, performance shares, performance units and other equity-based awards under the Omnibus
Incentive Plan. Awards may be granted under the Omnibus Incentive Plan to any employee, director, consultant or other service
provider of Veritiv or a subsidiary of Veritiv. To date, no awards have been granted pursuant to the Omnibus Incentive Plan.
As of June 30, 2014 , all equity awards held by employees of the Company were granted under International Paper’s 2009 Incentive
Compensation Plan ("ICP") or predecessor plans. The ICP authorizes grants of restricted stock, restricted or deferred stock units,
performance awards payable in cash or stock upon the attainment of specified performance goals, dividend equivalents, stock options,
stock appreciation rights, other stock-based awards, and cash-based awards at the discretion of the Management Development and
Compensation Committee of the Board of Directors of International Paper that administers the ICP (the "Committee"). Restricted
stock units were also awarded to certain non-U.S. employees. The following disclosures represent the Company’s portion of such
plans.
Performance Share Plan
Under the Performance Share Plan ("PSP"), contingent awards of International Paper common stock are granted by the Committee.
The PSP awards are earned over a three -year period. For the 2010 and 2011 grants, one-fourth of the award is earned during each of
the three twelve-month periods, with the final one-fourth portion earned over the full three-year period. Beginning with the 2012
grant, the award is earned evenly over a thirty-six-month period. PSP awards are earned based on the achievement of defined
performance rankings of return on investment ("ROI") and total shareholder return ("TSR") compared to ROI and TSR peer groups of
companies. Awards are weighted 75% for ROI and 25% for TSR for all participants except for officers for whom the awards are
weighted 50% for ROI and 50% for TSR. The ROI component of the PSP awards is valued at the closing price of International Paper
on the day prior to the grant date. As the ROI component contains a performance condition, compensation expense, net of estimated
forfeitures, is recorded over the requisite service period based on the most probable number of awards expected to vest. The TSR
component of the PSP awards is valued using a Monte Carlo simulation as the TSR component contains a market condition. The
Monte Carlo simulation estimates the fair value of the TSR component based on the expected term of the award, a risk-free rate,
expected dividends and the expected volatility for International Paper and its competitors. The expected term is estimated
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based on the vesting period of the awards, the risk-free rate is based on the yield on U.S. Treasury securities matching the vesting
period, and the volatility is based on International Paper's historical volatility over the expected term.
Beginning with the 2011 PSP, grants were made in performance-based restricted stock units ("PSUs"). The PSP was paid in
unrestricted shares of International Paper stock up until the end of June 30, 2014 and ceased as of July 1, 2014 as a result of the Spinoff and Merger, discussed in Note 1 above. All PSUs issued under the PSP were vested on a pro rata basis at July 1, 2014.
The following table sets forth the assumptions used to determine compensation cost for the market condition component of the PSP:
Six Months Ended
June 30, 2014
30.84%
0.78%

Expected volatility
Risk-free interest rate
The following summarizes PSP activity for the six months ended June 30, 2014 :
International Paper
Shares/
Units
Outstanding at December 31, 2012
Granted
Shares issued
Forfeited
Outstanding at December 31, 2013
Granted
Shares issued
Forfeited

1,093,972 $
296,888
(334,228)
(14,844)
1,041,788 $
173,776
(451,431)
(8,689)
755,444 $

Outstanding at June 30, 2014

Weighted-Average
Grant Date
Fair Value
(Actual Dollar)
29.28
39.55
28.93
39.55
32.21
47.66
28.04
47.66
38.16

Executive Continuity and Restricted Stock Award Programs
The Executive Continuity Award ("ECA") program provided for the granting of tandem awards of restricted stock and/or nonqualified
stock options to key executives. Grants were restricted and awards conditioned on attainment of a specified age. The awarding of a
tandem stock option results in the cancellation of the related restricted shares.
The service-based Restricted Stock Award program ("RSA"), designed for recruitment, retention and special recognition purposes,
also provides for awards of restricted stock to key employees. The program ceased as of July 1, 2014 as a result of the Spin-off and
Merger, as discussed in Note 1 above. All awards outstanding at June 30, 2014 were vested on a pro rata basis at July 1, 2014.
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The following summarizes the activity of the ECA and RSA programs for the period ended June 30, 2014 :
International Paper
Shares/
Units
Outstanding at December 31, 2012
Granted
Shares issued
Outstanding at December 31, 2013
Granted
Shares issued

27,500 $
—
(2,500)
25,000 $
—
—
25,000 $

Outstanding at June 30, 2014

Weighted-Average
Grant Date
Fair Value
(Actual Dollar)
34.43
—
27.24
35.15
—
—
35.15

Stock-based compensation expense and related income tax benefits were as follows:
For the Three Months
Ended June 30,
2014
2013
(In Millions)
Total stock-based compensation expense (included in Selling
and administrative expense)
Income tax benefit related to stock-based compensation

For the Six Months
Ended June 30,
2014
2013
(In Millions)

$

3.2

$

3.5

$

4.3

$

7.8

$

0.3

$

0.9

$

1.3

$

0.9

At June 30, 2014 , $13.1 million of compensation cost, net of estimated forfeitures, related to unvested restricted performance shares,
ECA and RSA attributable to future performance had not yet been recognized. This amount would have been recognized in expense
over a weighted-average period of 1.8 years had the transactions described in Note 1 not been executed.
10. Financial Information by Reportable Segment
The Company’s reportable segments, Print, Packaging and Facility Solutions, are consistent with the internal structure used to manage
these businesses and the Company’s major product lines. For management purposes, the Company reports the operating performance
of each segment based on operating profit.
Net Sales
The following table presents net sales by reportable segment for the three and six months ended June 30 :

Print
Packaging
Facility Solutions

$

Net sales

$

17

For the Three Months
Ended June 30,
2014
2013
(In Millions)
735.1 $
791.9
406.9
395.3
187.0
215.7
1,329.0 $
1,402.9

$

$

For the Six Months
Ended June 30,
2014
2013
(In Millions)
1,471.4 $
1,588.2
796.9
779.3
368.1
423.8
2,636.4 $
2,791.3
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Operating Profit
The following table presents operating profit by reportable segment for the three and six months ended June 30 :

Print
Packaging
Facility Solutions
Operating profit
Corporate items
Income (loss) from continuing operations
before income taxes

$

$

For the Three Months
Ended June 30,
2014
2013
(In Millions)
7.2 $
4.8 $
12.6
11.8
(7.4)
(12.7)
12.4
3.9
(7.4)
(7.6)
5.0

$

For the Six Months
Ended June 30,
2014
2013
(In Millions)
14.1 $
13.6
26.7
26.4
(17.6)
(25.1)
23.2
14.9
(8.9)
(20.0)

(3.7) $

14.3

$

(5.1)

Restructuring Charges
The following table presents restructuring charges by reportable segment for the three and six months ended June 30 :

Print
Packaging
Facility Solutions
Corporate

$

Restructuring (income) charges

$

For the Three Months
Ended June 30,
2014
2013
(In Millions)
0.1 $
6.9
(0.9)
3.7
(0.1)
1.5
—
5.2
(0.9) $
17.3

$

$

For the Six Months
Ended June 30,
2014
2013
(In Millions)
— $
8.3
(0.9)
4.1
(0.2)
2.0
—
10.0
(1.1) $
24.4

Assets
The following table presents total assets by reportable segment as of June 30, 2014 and December 31, 2013 :
June 30,
2014
Print
Packaging
Facility Solutions
Corporate

$

Total assets

$
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December 31,
2013
(In Millions)
629.2 $
628.5
404.7
418.7
182.9
209.1
4.5
0.6
1,221.3 $
1,256.9
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11.Related-Party Transactions and Parent Company Equity
Related-Party Sales and Purchases
For the three months ended June 30, 2014 and 2013, the Company sold products to other International Paper businesses in the amount
of $12.3 million and $13.5 million , respectively, and for the six months ended June 30, 2014 and 2013 in the amount of $24.3 million
and $27.5 million , respectively, which is included in Net sales in the condensed combined statements of operations and
comprehensive income. The Company also purchased, and Veritiv continues to purchase inventories from other International Paper
businesses. The Company purchased and recognized in Cost of products sold inventory from International Paper of $136.5 million and
$139.8 million for the three months ended June 30, 2014 and 2013, respectively, and $276.5 million and $307.0 million for the six
months ended June 30, 2014 and 2013, respectively. At June 30, 2014 and December 31, 2013 , the aggregate amount of inventories
purchased from other International Paper businesses that remained on the Company’s condensed combined balance sheets was $51.7
million and $48.5 million , respectively.
Parent Company Investment
Net transfers (to) from International Paper are included within Parent company equity on the condensed combined balance sheets. All
significant intercompany transactions between the Company and International Paper have been included in these condensed combined
financial statements and are considered to be effectively settled for cash in the condensed combined financial statements at the time
the transaction is recorded. The total net effect of the settlement of these intercompany transactions is reflected in the condensed
combined statements of cash flows as a financing activity and in the condensed combined balance sheets as Parent company
investment. The components of the Net transfers to Parent for the three and six months ended June 30, 2014 and June 30, 2013 , are
as follows:

Intercompany sales and purchases, net
Cash pooling and general financing activities
Corporate allocations including income taxes

$

Total net transfers (to) from Parent

$

For the Three Months
Ended June 30,
2014
2013
(In Millions)
126.6 $
124.5 $
(148.2)
(124.3)
17.9
15.0
(3.7) $
15.2 $

For the Six Months
Ended June 30,
2014
2013
(In Millions)
255.4 $
273.9
(322.5)
(337.5)
34.7
37.5
(32.4) $
(26.1)

On June 27, 2011 , the Company borrowed $15.1 million from International Paper bearing interest at 1.86% . Additionally, on
August 31, 2011 , the Company separately borrowed $5.1 million from International Paper bearing interest of 3.05% . There are no
covenants with these promissory notes, and interest was due to International Paper at the maturity date. On December 31, 2013, the
Company entered into a General Conveyance Agreement with International Paper whereby the debt was assumed by International
Paper, effective immediately.
12. Subsequent Events
Spin-off and Merger Transactions
As discussed in Note 1, on July 1, 2014, the Spin-off and Merger were consummated. After the business combination, International
Paper shareholders owned approximately 51% , and UWW Holdings, LLC owned approximately 49% , of the shares of Veritiv
common stock on a fully-diluted basis.
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As part of the private placement transaction between Veritiv and UWW Holdings, LLC, Veritiv entered into the Registration Rights
Agreement. Pursuant to the Registration Rights Agreement, UWW Holdings, LLC may transfer Veritiv’s common stock to one or
more of its affiliates or equity holders and may exercise registration rights on behalf of such transferees if such transferees become a
party to the Registration Rights Agreement. The Registration Rights Agreement provides UWW Holdings, LLC with certain demand
and piggyback registration rights as described more fully in the following paragraph.
UWW Holdings, LLC, on behalf of the holders of shares of Veritiv’s common stock that are party to the Registration Rights
Agreement, under certain circumstances and provided certain thresholds described in the Registration Rights Agreement are met, may
make a written request to the Company for the registration of the offer and sale of all or part of the shares subject to such registration
rights. If the Company registers the offer and sale of its common stock (other than pursuant to a demand registration or in connection
with registration on Form S-4 and Form S-8 or any successor or similar forms, or relating solely to the sale of debt or convertible debt
instruments) either on its behalf or on the behalf of other security holders, the holders of the registration rights under the Registration
Rights Agreement are entitled to include their registrable shares in such registration. The demand rights described will commence 180
days after the Distribution Date. The Company is not required to affect more than one demand registration in any 150-day period or
more than two demand registrations in any 365-day period. If Veritiv believes that a registration or an offering would materially affect
a significant transaction or would require it to disclose confidential information which it in good faith believes would be adverse to its
interest, then Veritiv may delay a registration or filing for no more than 120 days in a 360-day period.
The Merger will be reflected in Veritiv’s financial statements using the acquisition method of accounting, with Veritiv being
considered the accounting acquirer of UWW Holdings, Inc. The preliminary estimated purchase price of $411.6 million was
determined in accordance with the Merger Agreement, based on the estimated fair value of Veritiv shares transferred on the
Distribution Date, preliminary cash payments associated with customary working capital adjustments, net indebtedness and
transaction expenses related adjustments, and preliminary contingent liability associated with the Tax Receivable Agreement, to
UWW Holdings, LLC. The preliminary purchase price will be allocated to tangible and identifiable intangible assets and liabilities
based upon their respective fair values. Such allocations will be based upon valuations which have not been finalized. Veritiv expects
that the valuation process will be completed no later than the second quarter of 2015.
The preliminary estimated purchase price is allocated as follows as of July 1, 2014:
(In Millions)
Current assets
Long-term assets
Identifiable intangible assets
Total liabilities assumed
Total identifiable net assets
Goodwill

$

Net assets acquired

$

921.3
420.5
41.7
(984.0)
399.5
12.1
411.6

The amounts shown above may change as the final purchase price will be based on the valuation of Veritiv shares transferred,
customary working capital adjustments, and valuation of the contingent liability associated with the Tax Receivable Agreement. As
the values of certain assets and liabilities presented above are preliminary in nature, they are subject to adjustment as additional
information is obtained.
The following unaudited pro forma financial information presents results as if the Merger and the related
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financing described below occurred on January 1, 2013. The historical consolidated financial information of the Company and UWW
Holdings, Inc. has been adjusted in the pro forma information to give effect to pro forma events that are (1) directly attributable to the
transactions, (2) factually supportable and (3) expected to have a continuing impact on the combined results. The unaudited pro forma
results do not reflect future events that have occurred or may occur after the transactions, including but not limited to, the impact of
any actual or anticipated synergies expected to result from the Merger. Accordingly, the unaudited pro forma financial information is
not necessarily indicative of the results of operations as they would have been had the transactions been effected on the assumed date,
nor is it necessarily an indication of future operating results.
Three Months Ended June 30, 2014
(In Millions, except per share data and number of shares)
Veritiv Pro
Forma As
Financing
UWW
xpedx
Adjusted
Adjustments
Adjustments
1,329.0
—
976.8 $
2,305.8

Net sales

$

Net earnings (loss)

$

2.9

Earnings (loss) per share of common stock

$

0.36

(0.9)

(5.3) $

(3.3)

$

(0.21)

Veritiv shares outstanding

8,160,000

16,000,000

Net sales

$

Six Months Ended June 30, 2014
(In Millions, except per share data and number of shares)
Veritiv Pro
Financing
UWW
Forma As
xpedx
Adjustments
Adjustments
Adjusted
2,636.4
—
1,907.5 $
4,543.9

Net earnings (loss)

$

8.4

Earnings (loss) per share of common stock

$

1.03

(1.8)

(0.5) $

6.1

$

0.38

Veritiv shares outstanding

8,160,000

Net sales

$

Three Months Ended June 30, 2013
(In Millions, except per share data and number of shares)
Veritiv Pro
Forma As
Financing
UWW
Adjusted
xpedx
Adjustments
Adjustments
1,402.9
—
1,004.3 $
2,407.2

Net earnings (loss)

$

(2.4)

Earnings (loss) per share of common stock

$

(0.29)

Veritiv shares outstanding

8,160,000
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16,000,000

(0.8)

3.3

$

0.1

$

0.01
16,000,000
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Six Months Ended June 30, 2013
(In Millions, except per share data and number of shares)
Veritiv Pro
Financing
UWW
Forma As
xpedx
Adjustments
Adjustments
Adjusted
2,791.3
—
1,983.7 $
4,775.0

Net sales

$

Net earnings (loss)

$

(3.1)

Earnings (loss) per share of common stock

$

(0.38)

Veritiv shares outstanding

8,160,000

(1.5)

(2.4) $

(7.0)

$

(0.44)
16,000,000

Asset-Backed Lending ("ABL") Facility
In conjunction with the Spin-off and Merger, the $400.0 million special payment to International Paper and refinancing of the existing
debt of UWW Holdings, Inc., Veritiv entered into a commitment with a group of lenders for a $1.4 billion asset-backed financing
("ABL Facility"). The ABL Facility is comprised of four subfacilities: (i) a $1,180.0 million revolving facility to be made available to
Unisource Worldwide, Inc. and xpedx, LLC (collectively, the "U.S. Borrowers"); (ii) a $70.0 million first-in, last-out facility to be
made available to the U.S. Borrowers (such facility, along with the facility described in clause (i), the "U.S. Facilities"); (iii) a $140.0
million revolving facility to be made available to Unisource Canada, Inc. (the "Canadian Borrower"); and (iv) a $10.0 million first-in,
last-out facility made available to the Canadian Borrower (such facility, along with the facility described in clause (iii), the "Canadian
Facilities"). The ABL Facility is available to be drawn in U.S. dollars, in the case of the U.S. Facilities, and in U.S. dollars or
Canadian dollars, in the case of the Canadian Facilities, or in other currencies to be agreed.
The ABL Facility will mature and the commitments thereunder will terminate after July 1, 2019, however, it provides for the right of
the individual lenders to extend the maturity date of their respective commitments and loans upon the request of the borrowers and
without the consent of any other lender. The ABL Facility may be prepaid at the Borrowers' option at any time without premium or
penalty and is subject to mandatory prepayment if the outstanding ABL Facility exceeds either the aggregate commitments with
respect thereto or the current borrowing base, in an amount equal to such excess. The interest rates applicable to the ABL Facility will
be subject to a pricing grid based on average daily excess availability for the previous fiscal quarter. Customary fees will be payable in
respect of the ABL Facility.
The ABL Facility requires a springing minimum fixed charge coverage ratio of at least 1.00 to 1.00 on a trailing four-quarter basis,
which will be tested only when specified availability is less than the greater of (i) $90 million and (ii) 10.0% of the lesser of (x) the
then applicable borrowing base and (y) the then total effective commitments under the ABL Facility for five days (consecutive), and
continuing until such time as specified availability has been in excess of such threshold for a period of 20 consecutive calendar days.
After giving effect to letters of credit of $7.8 million and initial borrowings under the ABL Facility totaling approximately $754.5
million in connection with the transactions, the available borrowing capacity under the ABL Facility, as of July 1, 2014, was
approximately $509.9 million .
Tax Receivable Agreement
In connection with the Merger, Veritiv entered into the Tax Receivable Agreement that sets forth the terms by which Veritiv generally
will be obligated to pay UWW Holdings, LLC an amount equal to 85% of the U.S.
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federal, state and Canadian income tax savings, if any, that Veritiv actually realizes as a result of the utilization of Unisource
Worldwide, Inc.’s net operating losses attributable to taxable periods prior to the date of the Merger.
For purposes of the Tax Receivable Agreement, Veritiv’s income tax savings will generally be computed by comparing Veritiv’s
actual aggregate U.S. federal, state and Canadian income tax liability for taxable periods (or portions thereof) beginning after the date
of the Merger to the amount of Veritiv’s aggregate U.S. federal, state and Canadian income tax liability for the same periods had
Veritiv not been able to utilize Unisource Worldwide, Inc.’s net operating losses attributable to taxable periods prior to the date of the
Merger. Veritiv will pay to UWW Holdings, LLC an amount equal to 85% of such tax savings, plus interest at a rate of LIBOR plus
1.00% , computed from the earlier of the date that Veritiv filed its U.S. federal income tax return for the applicable taxable year and
the date that such tax return was due (without extensions) until payments are made. Under the Tax Receivable Agreement, UWW
Holdings, LLC will not be required to reimburse Veritiv for any payments previously made if such tax benefits are subsequently
disallowed or adjusted (although future payments under the Tax Receivable Agreement would be adjusted to the extent possible to
reflect the result of such disallowance or adjustment).
The Tax Receivable Agreement will be binding on and adapt to the benefit of any permitted assignees of UWW Holdings, LLC and to
any successors to any of the parties of the Tax Receivable Agreement to the same extent as if such permitted assignee or successor had
been an original party to the Tax Receivable Agreement.
Transition Services Agreement
On the Distribution Date, Veritiv entered into a Transition Services Agreement with International Paper. The fees to be paid by
Veritiv under the Transition Services Agreement for the first one-year period from the Distribution Date are estimated to be
approximately $40.0 million . The services expected to be performed by International Paper will relate generally to finance and
accounting services and information technology services. In addition, Veritiv and International Paper are generally entitled to obtain
additional services from the other if those services are needed by the service recipient and were provided to it by the service provider
prior to the closing of the transaction, excluding commercial or trade goods and services (or, in the case of services to be received by
Veritiv, are services it cannot obtain on commercially reasonable terms from third parties and that are provided by International Paper
to its other businesses).
13. Restatement of Previously Issued Financial Statements
Subsequent to the issuance of the 2013 combined financial statements, management discovered an error related to the deferred tax
effect of the LIFO reserve. The Company incorrectly recognized a deferred tax asset instead of a deferred tax liability.
The following are previously reported and restated balances of affected line items in the condensed combined balance sheets as of
December 31, 2013 and the condensed combined statements of changes in parent company equity for the year ended December 31,
2013.
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Condensed Combined Balance Sheets
As of December 31, 2013
(In Millions)
Deferred income tax assets
Total current assets
Total assets
Deferred income tax liabilities
Total current liabilities
Total liabilities
Parent company investment
Total parent company equity
Total liabilities and parent company equity

As
Reported
$

55.3
1,137.3
1,312.2
—
451.3
463.8
853.1
848.4
1,312.2

$

Adjustments
(55.3) $
(55.3)
(55.3)
13.5
13.5
13.5
(68.8)
(68.8)
(55.3)

As
Restated
—
1,082.0
1,256.9
13.5
464.8
477.3
784.3
779.6
1,256.9

Condensed Combined Statements of Changes in Parent Company Equity
Parent Company Investment
(In Millions)
Balance, December 31, 2012
Net transfers to Parent
Balance, December 31, 2013

$
$

As
Reported
Adjustments
890.3 $
(71.1) $
(37.4)
2.3
853.1 $
(68.8) $

As
Restated
819.2
(35.1)
784.3

The Company’s condensed combined balance sheets, condensed combined statements of changes in parent company equity and Note
10 Financial Information by Reportable Segment have been restated to correct for this error. This error did not have an impact on the
condensed combined statements of operations and comprehensive income or the condensed combined statements of cash flows for the
six months ended June 30, 2013.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS
The following discussion of the Company’s results of operations and financial condition should be read in conjunction with the
condensed combined financial statements and notes thereto, included elsewhere in this report. Certain statements contained in this
report regarding the Company’s future operating results, performance, business plans, prospects, guidance and any other statements
not constituting historical fact are “forward-looking statements” subject to the safe harbor created by the Private Securities
Litigation Reform Act of 1995. Where possible, the words “believe,” “expect,” “anticipate,” “intend,” “should,” “will,” “would,”
“planned,” “estimated,” “potential,” “goal,” “outlook,” “may,” “predicts,” “could,” or the negative of such terms, or other
comparable expressions, as they relate to the Company or its management, have been used to identify such forward-looking
statements. All forward-looking statements reflect only the Company’s current beliefs and assumptions with respect to future
operating results, performance, business plans, prospects, guidance and other matters, and are based on information currently
available to the Company. Accordingly, the statements are subject to significant risks, uncertainties and contingencies, which could
cause the Company’s actual operating results, performance or business plans or prospects to differ materially from those expressed
in, 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 reports filed with the SEC, which contain 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
facility products from our suppliers for resale to our customers; increased competition, from existing and non-traditional sources;
loss of significant customers; successful integration of the xpedx and Unisource businesses and realization and timing of the expected
synergy and other cost savings from the merger; our ability to collect trade receivables from customers to whom we extend credit; fuel
cost increases; inclement weather, anti-terrorism measures and other disruptions to the transportation network; our ability to
generate sufficient cash to service our debt; our ability to comply with the covenants contained in our debt agreements; our ability to
refinance or restructure our debt on reasonable terms and conditions as might be necessary from time to time; increasing interest
rates; foreign currency fluctuations; changes in accounting standards and methodologies; regulatory changes and judicial rulings
impacting our business; adverse results from litigation, 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 presently unaware or that we currently deem immaterial that may result in unexpected adverse operating results.
For a more detailed discussion of these factors, see the information under the heading Risk Factors in our Registration Statement on
Form S-1 and with other filings we make with the SEC. Forward-looking statements are made only as of the date hereof, and the
Company undertakes no obligation to update or revise the forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law. In addition, historical information should not be considered as an indicator of future
performance.
The financial data presented in Management’s Discussion and Analysis of Financial Condition and Results of Operations of xpedx
has been adjusted to reflect the restatement of xpedx's condensed combined balance sheets as of December 31, 2013 and condensed
combined statements of changes in parent company equity as of December 31, 2013. The restatement is more fully described in Note
13 to the condensed combined financial statements of xpedx included elsewhere in this quarterly report. The restatement had no
impact on xpedx’s condensed combined statement of operations and comprehensive income or condensed combined statements of
cash flows for the six months ended June 30, 2013. The financial information discussed below and included in this quarterly report
may not necessarily reflect what our financial condition, results of operations or cash flow would have been had
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we been a stand-alone company during the periods presented or what our financial condition, results of operations and cash flows
may be in the future.
References in the condensed combined financial statements to International Paper or parent refers to International Paper Company.
Overview
Business Overview
xpedx was a business-to-business distributor of paper, packaging and facility supplies products in North America operating 85
distribution centers in the U.S. and Mexico. The Company distributed products and services to a number of customer markets
including printers, publishers, data centers, manufacturers, higher education institutions, healthcare facilities, sporting and
performance arenas, retail, government agencies, property managers and building service contractors, with no single customer
accounting for more than 5% of xpedx's net sales in 2013 and for the three and six months ended June 30, 2014 . During the three
months ended June 30, 2014 , xpedx generated net sales of $1,329.0 million and net income of $2.9 million . During the six months
ended June 30, 2014 , xpedx generated net sales of $2,636.4 million and net income of $8.4 million .
The xpedx business was organized into three reportable segments: Print, Packaging and Facility Solutions. The following summary
describes the products and services offered in each of the segments:
Print: The Print segment includes the sale and distribution of printing and communication papers, publishing papers, digital
papers, specialty papers, graphics consumables, wide format papers, graphics equipment and related equipment installation
and service. Within this segment, xpedx also operated the Bulkley Dunton Publishing Group ("Bulkley Dunton"), which
focuses on the sale of coated and uncoated commercial printing and specialty papers to printers, converters, publishers,
retailers and specialty businesses for use in magazines, catalogs, books, directories, gaming, couponing and retail inserts and
direct mail. Products sold by Bulkley Dunton were predominately shipped directly from the manufacturer to the customer.
Packaging: The Packaging segment includes the design, sourcing, sale and distribution of customized packaging and
packaging equipment and the sale and distribution of custom and standard corrugated boxes, shrink and stretch films, tape,
strapping, cushioning, labels, bags, mailers, molded fiber, bio-polymer and plastics and packaging equipment and related
equipment installation and service. This segment also includes fulfillment and contract packaging services.
Facility Solutions: The Facility Solutions segment includes the sale and distribution of products necessary to maintain large
public facilities, including hand towel and bathroom tissue, cleaning chemicals, disinfectants, skin care products, safety and
hazard products, trash bags and receptacles, sanitary maintenance supplies, facilities maintenance equipment and related
equipment installation and service. These products were sold to customers for use in their own facilities and for redistribution.
Industry Considerations
The paper, packaging and facility supplies distribution industry is highly competitive, with numerous regional and local competitors,
and is a mature industry characterized by slowing or, in the case of paper, declining net sales growth. Both xpedx's and Veritiv's
principal competitors include regional, local and national distributors, national and regional manufacturers, independent brokers and
both catalog-based and online business-to-business suppliers. Most of these competitors generally offer a wide range of products at
prices comparable to those Veritiv offers, though at varying service levels. Additionally, new competition could arise from nontraditional sources, group
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purchasing organizations, e-commerce, discount wholesalers, or consolidation among competitors. Veritiv believes it offers the full
range of services required to effectively compete, but if new competitive sources appear it may result in margin erosion or make it
more difficult to attract and retain customers.
The following summary briefly describes the key competitive landscape for each of xpedx's business segments:
Print: Industry sources estimate that there are hundreds of regional and local companies engaged in the marketing
and distribution of paper and graphics products. While we believe there are few national distributors of paper and graphics
products similar to xpedx, several regional and local distributors have cooperated together to serve customers nationally.
The Company’s customers also have the opportunity to purchase product directly from paper and graphics manufacturers,
including International Paper. In addition, competitors also include regional and local specialty distributors, office supply
and big box stores, independent brokers and large commercial printers that broker the sale of paper in connection with the
sale of their printing services.
Packaging: The packaging market is fragmented consisting of competition from national and regional packaging
distributors, national and regional manufacturers of packaging materials, independent brokers and both catalog-based and
online business-to-business suppliers. We believe there are few national packaging distributors with substrate neutral
design capabilities similar to xpedx's capability.
Facility Solutions: There are few national but numerous regional and local distributors of facility supplies. Several groups
of distributors have created strategic alliances among multiple distributors to provide broader geographic coverage for
larger customers. Other key competitors include the business-to-business divisions of big box stores, purchasing group
affiliates and both catalog-based and online business-to-business suppliers.
Spin-off and Merger Transactions
On July 1, 2014 (the "Distribution Date"), International Paper Company ("International Paper") completed the previously announced
spin-off of xpedx to the International Paper shareholders (the "Spin-off"). Immediately following the Spin-off, UWW Holdings, Inc.,
the parent company of Unisource Worldwide, Inc., merged (the "Merger") with and into Veritiv Corporation ("Veritiv") to form a
new, publicly-traded company. The primary reason for the business combination was to create a North American business-to-business
distribution company with a broad geographic reach, extensive product offering and a differentiated and leading service platform.
On the Distribution Date:
•

•

8,160,000 shares of Veritiv common stock were distributed on a pro rata basis to the International Paper shareholders of
record as of the close of business on June 20, 2014. Immediately following the Spin-off, but prior to the Merger, International
Paper’s shareholders owned all of the shares of Veritiv common stock outstanding, and
A special payment of $400.0 million was distributed to International Paper.

In addition to the $400.0 million special payment, International Paper also has a potential earnout payment of up to $100.0 million that
would become due in 2020 if Veritiv's aggregate EBITDA for fiscal years 2017, 2018 and 2019 exceeds an agreed-upon target of
$759.0 million, subject to certain adjustments. The $400.0 million special payment and the $100.0 million potential earnout payment
will be reflected by Veritiv as a reduction to equity at the time of payment.
Immediately following the Spin-off on the Distribution Date:
•

UWW Holdings, LLC, the sole shareholder of UWW Holdings, Inc., received 7,840,000 shares of Veritiv common stock for
all outstanding shares of UWW Holdings, Inc. common stock that it held on the Distribution Date, in a private placement
transaction,
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•

•

•

Veritiv and UWW Holdings, LLC entered into a registration rights agreement (the "Registration Rights Agreement") that
entitles UWW Holdings, LLC to transfer Veritiv’s common stock to one or more of its affiliates or equity holders.
Additionally, UWW Holdings, LLC may exercise registration rights on behalf of such transferees if such transferees become a
party to the Registration Rights Agreement. The agreement also provides UWW Holdings, LLC with certain demand
registration rights and piggyback registration rights,
Veritiv and UWW Holdings, LLC entered into a tax receivable agreement (the "Tax Receivable Agreement") that sets forth
the terms by which Veritiv generally will be obligated to pay UWW Holdings, LLC an amount equal to 85% of the U.S.
federal, state and Canadian income tax savings, if any, that Veritiv actually realizes as a result of the utilization of Unisource
Worldwide, Inc.’s net operating losses attributable to taxable periods prior to the date of the Merger, and
UWW Holdings, LLC received approximately $38.6 million of cash proceeds associated with customary working capital
adjustments, net indebtedness and transaction expenses related adjustments that are subject to finalization within a 90-day
period after the Distribution Date.

After the completion of the Spin-off and the Merger, International Paper shareholders owned approximately 51%, and UWW
Holdings, LLC owned approximately 49%, of the shares of Veritiv common stock on a fully-diluted basis.
After the Distribution Date, International Paper does not beneficially own any shares of Veritiv common stock and, following such
date, the financial results of Veritiv will no longer be consolidated in International Paper’s financial reporting results. Veritiv’s
Registration Statement on Form S-1, filed with the U.S. Securities and Exchange Commission ("SEC"), was declared effective on
June 13, 2014. Veritiv’s common stock began regular-way trading on the New York Stock Exchange on July 2, 2014 under the ticker
symbol VRTV.
On the Distribution Date, Veritiv entered into a transition services agreement (the "Transition Services Agreement") with International
Paper. The fees to be paid by Veritiv under the Transition Services Agreement for the first one-year period from the Distribution Date
are estimated to be approximately $40.0 million. The services expected to be performed by International Paper will relate generally to
finance and accounting services and information technology services. In addition, Veritiv and International Paper are generally
entitled to obtain additional services from the other if those services are needed by the service recipient and were provided to it by the
service provider prior to the closing of the transaction, excluding commercial or trade goods and services (or, in the case of services to
be received by Veritiv, are services it cannot obtain on commercially reasonable terms from third parties and that are provided by
International Paper to its other businesses).
The Merger with UWW Holdings, Inc. will be reflected in Veritiv's financial statements using the acquisition method of accounting,
with Veritiv being considered the accounting acquirer of UWW Holdings, Inc. The total preliminary estimated purchase price of
$411.6 million was determined in accordance with the Merger Agreement, based on the estimated fair value of Veritiv shares
transferred on the Distribution Date, preliminary cash payments associated with customary working capital adjustments, net
indebtedness and transaction expenses related adjustments, and preliminary contingent liability associated with the Tax Receivable
Agreement, to UWW Holdings, LLC. The purchase price will be allocated to tangible and identifiable intangible assets and liabilities
based upon their respective fair values. Such allocations will be based upon valuations which have not been finalized. Veritiv expects
that the valuation process will be completed no later than the second quarter of 2015.
Key Performance Measures
Operating income and free cash flow are the primary financial performance measures xpedx and Veritiv use to manage their
respective businesses and monitor results of operations. xpedx and Veritiv use operating income to manage performance as it is a
comprehensive measure reflecting both growth and efficiency. Free cash flow (cash provided by operations less cash invested in
capital projects) is used by xpedx and Veritiv as it is a measure that reflects the effectiveness of managing working capital together
with operating earnings and the business’ ability to fund capital requirements. xpedx and Veritiv supplement these primary financial
performance measures with
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Adjusted EBITDA (earnings before interest, income taxes, depreciation and amortization, cash and non-cash restructuring, stockbased compensation expense, LIFO (income) expense, severance charges, income (loss) from discontinued operations, net of income
taxes and certain other costs) because xpedx and Veritiv believe investors commonly use Adjusted EBITDA as a key financial metric
for valuing companies such as Veritiv. In addition, the credit agreement governing the ABL Facility (as defined below) permits the
combined company to exclude these and other charges and expenses in calculating Consolidated EBITDA pursuant to such credit
agreement. Free cash flow and Adjusted EBITDA are considered by the SEC as non-GAAP financial measures, and are not
alternatives to net income, operating income or any other measure prescribed by U.S. generally accepted accounting principles
("GAAP").
Net Sales Trends
Net sales for xpedx for the three months ended June 30, 2014 decreased $73.9 million, or 5.3%, compared to the three months ended
June 30, 2013, and $154.9 million, or 5.5%, for the six months ended June 30, 2014 compared to the six months ended June 30, 2013.
Net sales declined primarily due to decreases in net sales of our Print and Facility Solutions segments.
Operating Income Trends
Total operating income for xpedx for the three months ended June 30, 2014 increased $9.2 million, or 214.0%, compared to the three
months ended June 30, 2013, and $20.9 million, or 290.3%, for the six months ended June 30, 2014 compared to the six months ended
June 30, 2013.
xpedx's total operating margin was 0.4% and (0.3)% for the three months ended June 30, 2014 and June 30, 2013, respectively, and
was 0.5% and (0.3)% for the six months ended June 30, 2014 and June 30, 2013, respectively. The increase in operating income for
both the three and six months ended June 30, 2014 compared to June 30, 2013 is primarily attributable to a decrease in restructuring
expenses, selling and administrative expenses and distribution expenses. This improvement in operating income was partially offset
by the decline in earnings due to a decline in revenue which was primarily driven by the deterioration of the overall print market.
Free Cash Flow Trends
The Company generated free cash flow of approximately $35.6 million and $25.6 million during the six months ended June 30, 2014
and 2013, respectively. The increase from the six months ended June 2013 to the six months ended June 2014 was primarily
attributable to a $5.1 million increase in cash provided by operations and a decrease in cash invested in capital projects of $4.9
million.
The following table presents a reconciliation of free cash flow from cash provided by operations determined in accordance with
GAAP:
Six Months Ended June 30,
2014
2013
(In Millions)
Cash provided by operations

$

Less: Cash invested in capital projects

36.9

$

(1.3)

Free cash flow

$

35.6

31.8
(6.2)

$

25.6

Free cash flow has limitations as an analytical tool and should not be considered in isolation or as a substitute for analysis of our
results as reported under GAAP. Other companies in the industry may calculate free cash flow differently than the Company does,
limiting its usefulness as a comparative measure. Because of these limitations, free cash flow should not be considered as a measure of
discretionary cash available to the Company to invest in the growth of its business.
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Adjusted EBITDA
The table below provides a reconciliation of xpedx's Adjusted EBITDA to net income determined in accordance with GAAP for the
periods presented herein:

(In Millions)
Net income (loss)
Income tax provision (benefit)
Depreciation and amortization
EBITDA
Restructuring (income) charges
Non-restructuring stock-based compensation
LIFO expense (income)
Non-restructuring severance charges
Merger and integration costs
(Loss) income from discontinued operations, net of income
taxes

$

$

Adjusted EBITDA

$

Net sales
Adjusted EBITDA margin

$

Three Months Ended June 30,
2014
2013
2.9
$
(2.4)
2.1
(1.4)
4.3
4.1
9.3
$
0.3
(0.9)
17.3
3.2
3.3
3.4
(0.4)
0.6
0.2
2.1
—
—
17.7

$

1,329.0
$
1.3%

(0.1)
20.8

$

$

$

1,402.9
$
1.5%

Six Months Ended June 30,
2014
2013
8.4
$
(3.1)
5.8
(1.9)
8.9
8.4
23.1
$
3.4
(1.1)
24.4
4.3
7.8
(0.3)
(2.3)
2.2
0.6
2.1
—
(0.1)
30.4

$

2,636.4
$
1.2%

0.1
33.8
2,791.3
1.2%

During the three months ended June 30, 2014 and 2013, Adjusted EBITDA for xpedx decreased by $3.1 million. The decrease from
the three months ended June 2013 compared to the three months ended June 2014 was primarily attributable to a decrease in
restructuring charges of $18.2 million offset by an increase in net income of $5.3 million, an income tax provision of $2.1 million
compared to a tax benefit of $1.4 million in 2013, an increase of LIFO expense of $3.8 million and $2.1 million of merger and
integration costs not present in 2013.
During the six months ended June 30, 2014 and 2013, Adjusted EBITDA for xpedx decreased by $3.4 million. The decrease from the
six months ended June 2013 compared to the six months ended June 2014 was primarily attributable to a decrease in restructuring
charges of $25.5 million and a decrease in non-restructuring stock-based compensation of $3.5 million offset by an increase in net
income of $11.5 million, an income tax provision increase of $7.7 million, as well as an increase in LIFO expense of $2.0 million, an
increase of non-restructuring severance charges of $1.6 million and $2.1 million of merger and integration costs not present in 2013.
During the three months ended June 30, 2014 and 2013, Adjusted EBITDA margin for xpedx was approximately 1.3% and 1.5%,
respectively, and for the six months ended June 2014 and 2013, Adjusted EBITDA margin for xpedx was approximately 1.2% and
1.2%, respectively. The decrease from the three months ended June 2013 to the three months ended June 2014 was primarily
attributable to a decrease in net sales of 5.3%, offset by lower restructuring charges. Adjusted EBITDA margin for the six months
ended June 2014 remained consistent compared to prior year due to lower restructuring charges offsetting the decrease in net sales.
Adjusted EBITDA has limitations as an analytical tool and should not be considered in isolation or as a substitute for analysis of
xpedx’s results as reported under GAAP. For example, Adjusted EBITDA:
•

Does not reflect the Company’s income tax expenses or the cash requirements to pay its taxes; and

•

Although depreciation and amortization charges are non-cash charges, it does not reflect that the assets being depreciated
and amortized will often have to be replaced in the future, and the foregoing metrics do not reflect any cash requirements
for such replacements.

Other companies in the industry may calculate Adjusted EBITDA differently than xpedx and Veritiv do, limiting its usefulness as a
comparative measure. Because of these limitations, Adjusted EBITDA should not be considered as
30

a measure of discretionary cash available to Veritiv to invest in the growth of its business. xpedx and Veritiv compensate for these
limitations by relying primarily on the Company's GAAP results and using Adjusted EBITDA for supplemental purposes.
Additionally, Adjusted EBITDA is not an alternative measure of financial performance under GAAP and therefore should be
considered in conjunction with net income and other performance measures such as operating income or net cash provided by
operating activities and not as an alternative to such GAAP measures.
Results of Operations, Including Business Segments
Overview
The condensed combined financial statements of the Company reflect the historical financial position, results of operations, changes in
parent company equity and cash flows of xpedx for the periods presented, as the Company was historically managed within
International Paper. These statements have been prepared on a carve-out basis and are derived from the consolidated financial
statements and accounting records of International Paper. The Company’s condensed combined financial statements may not be
indicative of its future performance and do not necessarily reflect what the results of operations, financial position and cash flows
would have been had it operated as an independent company during the periods presented.
The condensed combined financial statements include expense allocations for certain functions provided by International Paper,
including, but not limited to, general corporate expenses related to finance, legal, information technology, human resources,
communications, insurance and stock-based compensation. These expenses have been allocated to xpedx on the basis of direct usage
when identifiable, with the remainder principally allocated on the basis of percent of capital employed, headcount or other measures.
Management considers the basis on which the expenses have been allocated to reasonably reflect the utilization of services provided
or the benefit received by the Company during the periods presented. The allocations may not, however, reflect the expenses xpedx
would have incurred as an independent company for the periods presented. Actual costs that may have been incurred if xpedx had
been a stand-alone company would depend on a number of factors, including, the organizational structure, whether functions were
outsourced or performed by employees, and strategic decisions made in areas such as information technology and infrastructure. We
are unable to determine what such costs would have been had xpedx been independent.
Comparison of Results of Operations for the Three and Six Months Ended June 30, 2014 and June 30, 2013
The following discussion compares the combined operating results of xpedx for the three and six months ended June 30, 2014 and
2013.
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(In Millions)
Net sales
Cost of products sold
(exclusive of depreciation and
amortization shown
separately below)
Distribution expenses
Selling and administrative
expenses
Depreciation and
amortization
Restructuring (income)
charges
Operating income (loss)
Other (income) expense, net
Income tax provision
(benefit)
(Loss) income from
discontinued operations, net
of income taxes
Net income (loss)

Three Months Ended June 30,
2014
2013
Increase (Decrease)
2014
$
%
$ 1,329.0 $ 1,402.9 $
(73.9)
(5.3)% $ 2,636.4

$

Six Months Ended June 30,
2013
Increase (Decrease)
$
%
$ 2,791.3 $ (154.9)
(5.5)%

1,116.7
72.0

1,172.1
77.9

(55.4)
(5.9)

(4.7)%
(7.6)%

2,205.2
149.1

2,331.4
159.4

(126.2)
(10.3)

(5.4)%
(6.5)%

132.0

135.8

(3.8)

(2.8)%

260.6

274.9

(14.3)

(5.2)%

4.3

4.1

0.2

4.9 %

8.9

8.4

0.5

6.0 %

(0.9)
4.9
(0.1)

17.3
(4.3)
(0.6)

(18.2)
9.2
0.5

(105.2)%
(214.0)%
(83.3)%

(1.1)
13.7
(0.6)

24.4
(7.2)
(2.1)

(25.5)
20.9
1.5

(104.5)%
(290.3)%
(71.4)%

2.1

(1.4)

3.5

(250.0)%

5.8

(1.9)

7.7

(405.3)%

—
2.9

(0.1)
(2.4) $

0.1
5.3

(100.0)%
(220.8)% $

(0.2)
11.5

(200.0)%
(371.0)%

$

(0.1)
8.4 $

0.1
(3.1) $

Net Sales
For the three months ended June 30, 2014, net sales of $1,329.0 million decreased $73.9 million , or 5.3% , compared to the three
months ended June 30, 2013. Net sales declined primarily due to decreases of $56.8 million and $28.7 million in our Print and Facility
Solutions segments, respectively.
For the six months ended June 30, 2014, net sales of $2,636.4 million decreased $154.9 million , or 5.5% , compared to the six months
ended June 30, 2013. Net sales declined primarily due to decreases of $116.8 million and $55.7 million in our Print and Facility
Solutions segments, respectively.
See a further discussion of segment net sales in the section Industry Segment Results.
Cost of Products Sold (Exclusive of Depreciation and Amortization)
For the three months ended June 30, 2014, cost of products sold of $1,116.7 million decreased $55.4 million , or 4.7% , compared to
the three months ended June 30, 2013. The decrease is primarily due to the 5.3% decrease in net sales during the period. Other factors
that contributed to the fluctuation included (i) a decrease in rebates from vendors of $22.6 million, offset by, (ii) an increase in
inventory write-downs of $1.8 million, net of any LIFO effect.
For the six months ended June 30, 2014, cost of products sold of $2,205.2 million decreased $126.2 million , or 5.4% , compared to
the six months ended June 30, 2013. The decrease is primarily due to the 5.5% decrease in net sales during the period. Other factors
that contributed to the fluctuation included (i) a decrease in rebates from vendors of $46.2 million, offset by, (ii) an increase in
inventory write-downs of $1.0 million, net of any LIFO effect.
Segment operating margin is further discussed in the section Industry Segment Results.
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Distribution Expenses
For the three months ended June 30, 2014, total distribution expenses of $72.0 million decreased $ 5.9 million , or 7.6% , compared to
the three months ended June 30, 2013, primarily due to lower freight costs of $4.4 million resulting from a decrease in sales volumes
and a decrease in salaries and wages of $0.6 million as a result of a reduction in headcount due to an initiative to restructure the
organization.
For the six months ended June 30, 2014, total distribution expenses of $149.1 million decreased $10.3 million , or 6.5% , compared to
the six months ended June 30, 2013, primarily due to lower freight costs of $7.8 million resulting from a decrease in sales volumes
and a decrease in salaries and wages of $2.3 million as a result of a reduction in headcount due to an initiative to restructure the
organization.
As a percentage of net sales, distribution expenses decreased from 5.6% for the three months ended June 30, 2013 to 5.4% for the
three months ended June 30, 2014, primarily due to a decrease in freight costs of 2.0%.
Distribution expenses as a percentage of net sales for the six months ended June 30, 2014 and June 30, 2013 remained consistent and
approximated 5.7%.
Selling and Administrative Expenses
For the three months ended June 30, 2014, selling and administrative expenses of $132.0 million decreased by $ 3.8 million , or 2.8% ,
primarily due to lower allocated expenses from International Paper of $1.9 million as well as a $3.3 million decrease in centralized
services related to the centralization of design centers, packaging equipment and graphic specialists as a result of a management
initiative to restructure the organization, offset by a $1.5 million increase in bad debt expense. As a percentage of net sales, selling and
administrative expenses increased from 9.7% for the three months ended June 30, 2013 to 9.9% for the three months ended June 30,
2014 due to a 5.3% decrease in net sales compared to a 2.8% decrease in selling and administrative expenses.
For the six months ended June 30, 2014, selling and administrative expenses of $260.6 million decreased by $14.3 million , or 5.2% ,
compared to the six months ended June 30, 2013, primarily due to (i) a decrease in salaries, wages and benefits of $19.3 million as a
result of a reduction in headcount due to a management initiative to restructure the organization, (ii) lower allocated expenses from
International Paper of $8.2 million, (iii) a decrease in travel and entertainment expense of $2.1 million attributable to management’s
initiative to reduce non-critical travel and entertainment expenses and (iv) a decrease in professional fees and services of $3.0 million.
The decrease is offset by a $19.3 increase in centralized services related to the centralization of design centers, packaging equipment
and graphic specialists as a result of a management initiative to restructure the organization. As a percentage of net sales, selling and
administrative expenses for the six months ended June 30, 2014 and June 30, 2013 remained relatively consistent at 9.8%.
Restructuring Charges
During 2010, the Company completed a strategic assessment of its operating model, resulting in the decision to undertake a multi-year
restructuring plan. The restructuring plan involved the establishment of a lower cost operating model in conjunction with the
repositioning of the Print segment in consideration of changing market conditions. The restructuring plan included initiatives to (i)
optimize the warehouse network, (ii) improve the efficiency of the sales team and (iii) reorganize the procurement function.
For the three months ended June 30, 2014, restructuring (income) charges of $(0.9) million decreased by $18.2 million, or 105.2%,
compared to three months ended June 30, 2013, primarily due to a reduction in restructuring initiatives versus the prior period.
Restructuring (income) charges for the three months ended June 30, 2014 are primarily comprised of: (i) a gain on sale of fixed assets
of $1.1 million, offset by, (ii) severance costs of $0.1 million and (iii) personnel costs of $0.1 million.
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For the six months ended June 30, 2014, restructuring (income) charges of $(1.1) million decreased by $25.5 million, or 104.5%,
compared to the six months ended June 30, 2013 primarily due to a reduction in restructuring initiatives versus the prior period.
Restructuring charges for the six months ended June 30, 2014 are primarily comprised of: (i) a gain on sale of fixed assets of $1.6
million, offset by, (ii) closure costs to bring the facility to saleable condition of $0.2 million, (iii) severance costs of $0.1 million and
(iv) personnel costs of $0.2 million.
Income Taxes
The effective tax rate ("ETR") for the three months ended June 30, 2014 was 42.7% compared to 38.1% for the same period in 2013.
The reduced 2013 ETR as compared to 2014 resulted from a combination of the Company’s pretax loss and unfavorable permanent
items for the 2013 period.
The ETR for the six months ended June 30, 2014 was 40.8% compared to 36.9% for the same period in 2013. The reduced 2013 ETR
as compared to 2014 resulted from a combination of the Company’s pretax income positions in 2013 and 2014 and
unfavorable permanent items.
Industry Segment Results
Segment operating profits are used by the Company’s management to measure the earnings performance of its segments. Management
believes that this measure allows a better understanding of trends in costs, operating efficiencies, prices and volumes. Segment
operating profits are defined as earnings from continuing operations before taxes and corporate items.
The table below presents selected data by reportable xpedx segment reconciled to the combined totals:
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Three Months Ended June 30,
2014
2013
(In Millions)
Net sales:
Print
Packaging
Facility Solutions

$

Total net sales

$

Operating profit (loss):
Print
Packaging
Facility Solutions
Total segment operating profit
Corporate items
Income (loss) from continuing operations before
income taxes
Operating margin:
Print
Packaging
Facility Solutions
Total segment operating margin
Total operating margin

735.1
406.9
187.0
1,329.0

$

$

791.9
395.3
215.7
1,402.9

Six Months Ended June 30,
2014
2013

$

$

1,471.4
796.9
368.1
2,636.4

$

$

1,588.2
779.3
423.8
2,791.3

$

7.2
12.6
(7.4)
12.4
(7.4)

$

4.8
11.8
(12.7)
3.9
(7.6)

$

14.1
26.7
(17.6)
23.2
(8.9)

$

13.6
26.4
(25.1)
14.9
(20.0)

$

5.0

$

(3.7)

$

14.3

$

(5.1)

1.0 %
3.1 %
(4.0)%
0.9 %
0.4 %

0.6 %
3.0 %
(5.9)%
0.3 %
(0.3)%

1.0 %
3.4 %
(4.8)%
0.9 %
0.5 %

0.9 %
3.4 %
(5.9)%
0.5 %
(0.2)%

The principal changes in operating profit, by segment, for the three months ended June 30, 2014 compared to the three months ended
June 30, 2013, were as follows:
•

The increase in Print operating profit was primarily the result of a reduction in operating expenses of $8.4 million, or 9.8%.

•

Packaging operating profit remained relatively consistent for the two comparable periods.

•

Operating profit for Facility Solutions improved as a result of a decrease in operating expenses of $6.9 million, or 13.2%.

The principal changes in operating profit, by segment, for the six months ended June 30, 2014 compared to the six months ended June
30, 2013, were as follows:
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•

The increase in Print operating profit was primarily the result of a reduction in operating expenses of $10.8 million, or
6.3%, offset by the decrease in net sales and corresponding cost of products sold.

•

Packaging operating profit remained relatively consistent for the two comparable periods.

•

Operating profit for Facility Solutions improved primarily as a result of a decrease in operating expenses of $12.2 million,
or 11.6%.

Print
The table below presents selected data with respect to the xpedx Print segment.

(In Millions)
Net sales
Operating profit
Operating margin

$
$

Three Months Ended June 30,
Six Months Ended June 30,
Increase
Increase
2014
2013
(Decrease)
2014
2013
(Decrease)
735.1
$ 791.9
$
(56.8) $ 1,471.4
$
1,588.2
$
(116.8)
7.2
$
4.8
$
2.4
$
14.1
$
13.6
$
0.5
1.0%
0.6%
0.4%
1.0%
0.9%
0.1%

Comparison of the Three Months Ended June 30, 2014 and June 30, 2013
Print net sales for the three months ended June 30, 2014 decreased by $56.8 million, or 7.2%, compared to the three months ended
June 30, 2013. The decrease in net sales was primarily due to a sales volume decline of $44.7 million, or 5.6%, and price erosion due
to unfavorable product and customer mix changes of $12.1 million, or 1.5%. Customer losses included within the above sales volume
decline was approximately $15.8 million.
Print operating profit for the three months ended June 30, 2014 increased by $2.4 million, or 50.0%, compared to the three months
ended June 30, 2013. The increase in operating profit was primarily driven by a reduction in selling and administrative expenses of
$7.2 million attributable to the overall decline in operations. This decrease was partially offset by the increase in rebates paid of $1.5
million, an increase in bad debt expense of $1.3 million, and an increase in inventory write-downs of $0.8 million.
Comparison of the Six Months Ended June 30, 2014 and June 30, 2013
Print net sales for the six months ended June 30, 2014 decreased by $116.8 million, or 7.4%, compared to the six months ended June
30, 2013. The decrease in net sales was primarily due to a sales volume decline of $92.5 million, or 5.8%, and price erosion due to
unfavorable product and customer mix changes of $24.2 million, or 1.5%. Customer losses included within the above sales volume
decline was approximately $33.6 million.
Print operating profit for the six months ended June 30, 2014 increased by $0.5 million, or 3.7%, compared to the six months ended
June 30, 2013. The increase in operating profit was primarily driven by a decrease in selling and administrative expenses of $10.5
million attributable to the overall decline in operations, a decrease in restructuring expenses of $8.3 million and a decrease in allocated
expenses from International Paper of $1.3 million. The decrease in operating costs was offset by the decrease in net sales and
corresponding cost of products sold.
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Packaging
The table below presents selected data with respect to the xpedx Packaging segment.

(In Millions)
Net sales
Operating profit
Operating margin

$
$

Three Months Ended June 30,
Increase
2013
2014
(Decrease)
406.9
$
395.3
$
11.6
$
12.6
$
11.8
$
0.8
$
3.1%
3.0%
0.1%

Six Months Ended June 30,
Increase
2014
2013
(Decrease)
796.9
$
779.3
$
17.6
26.7
$
26.4
$
0.3
3.4%
3.4%
—%

Comparison of the Three Months Ended June 30, 2014 and June 30, 2013
Packaging net sales for the three months ended June 30, 2014 increased by $11.6 million, or 2.9%, compared to the three months
ended June 30, 2013. The increase in net sales was primarily due to an increase in sales volumes of $12.9 million, or 3.3%, partially
offset by price erosion due to unfavorable product and customer mix changes of $1.3 million, or 0.3%.
Packaging operating profit for the three months ended June 30, 2014 increased by $0.8 million, or 6.8%, compared to the three months
ended June 30, 2013. The increase in operating profit is primarily due to a decrease in restructuring costs of $4.6 million, offset by an
increase in selling and administrative expenses of $1.9 million, an increase in inventory write-downs of $1.0 million and an increase in
bad debt expense of $0.5 million.
Comparison of the Six Months Ended June 30, 2014 and June 30, 2013
Packaging net sales for the six months ended June 30, 2014 increased by $17.6 million, or 2.3%, compared to the six months ended
June 30, 2013. The increase in net sales was primarily due to an increase in sales volumes of $18.9 million, or 2.4%, partially offset by
price erosion due to unfavorable product and customer mix changes of $1.2 million, or 0.2%.
Packaging operating profit for the six months ended June 30, 2014 increased by $0.3 million, or 1.1%, compared to the six months
ended June 30, 2013. The increase in operating profit is primarily due to a decrease in restructuring costs of $5.0 million, offset by an
increase in selling and administrative expenses of $3.7 million and an increase in bad debt expense of $1.0 million, both attributable to
an overall growth in operations.
Facility Solutions
The table below presents selected data with respect to the xpedx Facility Solutions segment.

(In Millions)
Net sales
Operating profit (loss)
Operating margin

$
$

Three Months Ended June 30,
Increase
2014
2013
(Decrease)
187.0
$ 215.7
$
(28.7) $
(7.4)
$
(12.7)
$
5.3
$
(4.0)%
(5.9)%
1.9%

Six Months Ended June 30,
Increase
2014
2013
(Decrease)
368.1
$ 423.8
$
(55.7)
(17.6)
$
(25.1)
$
7.5
(4.8)%
(5.9)%
1.1%

Comparison of the Three Months Ended June 30, 2014 and June 30, 2013
Facility Solutions net sales for the three months ended June 30, 2014 decreased by $28.7 million, or 13.3%, compared to the three
months ended June 30, 2013. The decrease in net sales was primarily driven by a decline in
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sales volumes of $28.7 million, or 13.3%. Customer losses included within the above decline in sales volumes were approximately
$13.0 million.
Facility Solutions operating profit for the three months ended June 30, 2014 increased by $5.3 million, or 41.7%, compared to the
three months ended June 30, 2013. The increase in operating profit was primarily driven by a decrease in selling and administrative
expenses of $2.1 million and a decrease in distribution expenses of $4.8 million. These decreases were partially offset by the decrease
in net sales of 13.3%.
Comparison of the Six Months Ended June 30, 2014 and June 30, 2013
Facility Solutions net sales for the six months ended June 30, 2014 decreased by $55.7 million, or 13.1%, compared to the six months
ended June 30, 2013. The decrease in net sales was primarily driven by a decline in sales volumes of $58.1 million, or 13.7%, partially
offset by an increase in pricing and product mix shifts of $2.4 million, or 0.6%. Customer losses included within the above decline in
sales volumes were approximately $28.2 million related to an overall market decline and management’s decision to reposition its
distribution network.
Facility Solutions operating profit for the six months ended June 30, 2014 increased by $7.5 million, or 29.9%, compared to the six
months ended June 30, 2013. The increase in operating profit was primarily driven by a decrease in distribution expenses of $8.1
million and a decrease in selling and administrative expenses of $2.9 million, both attributed to the overall decline in operations, and a
decrease in restructuring expenses of $2.2 million. These decreases were partially offset by a decrease in rebates from vendors of $3.7
million.
Corporate Items
The principal changes in xpedx corporate items were as follows:
•

The corporate items remained consistent in the three months ended June 30, 2014 and three months ended June 30, 2013
periods.

•

The decrease in corporate items from six months ended 2013 to 2014 of $11.1 million was primarily a result of a $10.0
million decrease in restructuring expenses and a $9.1 million decrease in allocated expenses from International Paper.
These decreases were partially offset by a $7.7 million increase in corporate operating expenses attributed to incentive
compensation.

Veritiv Pro Forma Adjusted EBITDA
Veritiv Pro Forma Adjusted EBITDA, which gives pro forma effect to the merger of xpedx and UWW Holdings, Inc. and related
financing as if they occurred on January 1, 2013, is not a measurement of financial performance under GAAP. Veritiv Pro Forma
Adjusted EBITDA has limitations as an analytical tool and should not be considered in isolation or as a substitute for analyzing our
results under GAAP. A reconciliation of Veritiv Pro Forma Adjusted EBITDA to Pro Forma condensed combined net income for the
periods presented is provided below:
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Three Months Ended June 30, 2014
Three Months Ended June 30, 2013
UWW Veritiv Pro
UWW Veritiv Pro
Adjust- Forma As
xpedx As
Financing
Adjust- Forma As
xpedx As
Financing
Reported Adjust-ments ments
Reported Adjust-ments ments
Adjusted
Adjusted
$
2.9 $
(0.9) $
(5.3) $
(3.3) $
(2.4) $
(0.8) $
3.3 $
0.1
—
1.5
6.1
7.6
—
1.3
6.7
8.0

(In Millions)
Net income (loss)
Interest expense, net
Income tax provision
(benefit)
Depreciation and
amortization
EBITDA
Restructuring (income)
charges
Non-restructuring stock
based compensation
LIFO (income) expense
Asset impairment charge
Non-restructuring severance
charges
Merger and integration
costs
(Loss) income from
discontinued operations, net
of income taxes
Pro Forma Adjusted
$
EBITDA

2.1

(0.6)

7.9

9.4

(1.4)

(0.5)

0.2

(1.7

4.3
9.3

—
—

6.9
15.6

11.2
24.9

4.1
0.3

—
—

7.5
17.7

11.6
18.0

(0.9)

—

—

(0.9)

17.3

—

1.7

19.0

3.2
3.4
—

—
—
—

—
1.5
2.8

3.2
4.9
2.8

3.3
(0.4)
—

—
—
—

0.2
1.6
0.2

3.5
1.2
0.2

0.6

—

0.2

0.8

0.2

—

0.2

0.4

2.1

—

—

2.1

—

—

—

—

—

—

—

—

(0.1)

—

—

(0.1

20.8 $

— $

21.6 $

42.4

17.7 $

— $

20.1 $
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37.8

$

Six Months Ended June 30, 2014
UWW Veritiv Pro
Adjust- Forma As
xpedx As
Financing
Reported Adjust-ments ments
Adjusted
$
8.4 $
(1.8) $
(0.5) $
6.1
—
2.9
12.4
15.3

(In Millions)
Net income (loss)
Interest expense, net
Income tax provision
(benefit)
Depreciation and
amortization
EBITDA
Restructuring (income)
charges
Non-restructuring stock
based compensation
LIFO (income) expense
Asset impairment charge
Gain on sale of joint
venture
Non-restructuring severance
charges
Merger and integration
costs
(Loss) income from
discontinued operations, net
of income taxes
Pro Forma Adjusted
$
EBITDA

Six Months Ended June 30, 2013
UWW Veritiv Pro
xpedx As
Financing
Adjust- Forma As
Reported Adjust-ments ments
Adjusted
$
(3.1) $
(1.5) $
(2.4) $
(7.0
—
2.5
13.7
16.2

5.8

(1.1)

7.8

12.5

(1.9)

(1.0)

0.3

(2.6

8.9
23.1

—
—

13.6
33.3

22.5
56.4

8.4
3.4

—
—

14.9
26.5

23.3
29.9

(1.1)

—

0.2

(0.9)

24.4

—

2.5

26.9

4.3
(0.3)
—

—
—
—

0.1
1.3
2.8

4.4
1.0
2.8

7.8
(2.3)
—

—
—
—

0.4
1.3
0.3

8.2
(1.0
0.3

—

—

(6.6)

(6.6)

—

—

—

—

2.2

—

0.4

2.6

0.6

—

0.2

0.8

2.1

—

—

2.1

—

—

—

—

(0.1)

—

—

(0.1)

0.1

—

—

0.1

30.4 $

— $

31.5 $

61.9

31.2 $

65.0

$

33.8 $

— $

Liquidity and Capital Resources
Under International Paper’s centralized cash management system, the cash requirements of Veritiv were provided directly by
International Paper, and cash generated by the Company was generally remitted directly to International Paper. During the six months
ended June 30, 2014 and June 30, 2013, xpedx generated sufficient cash from operating activities to fund its capital spending.
The following table sets forth a summary of cash flows for the six months ended June 30, 2014 and 2013.
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Six Months Ended June 30,
2014
2013

(In Millions)
Net cash provided by (used for):
Operating activities
Investing activities
Financing activities

$

36.9 $
3.6
(42.9)

31.8
12.6
(48.1)

Operating Activities
Six Months Ended June 30, 2014 Compared with June 30, 2013 : xpedx generated $36.9 million of cash from operating activities
during the six months ended June 30, 2014, an increase of $5.1 million compared with the $31.8 million generated during the six
months ended June 30, 2013. This increase was primarily due to an increase in income from continuing operations, adjusted to
exclude non-cash items and deferred income taxes, of $17.2 million, partially offset by $12.3 million of less cash generated by
working capital.
Investing Activities
During the six months ended June 30, 2014, cash used for capital expenditures by xpedx was approximately $1.3 million . This was
offset by proceeds from the sale of certain assets of $4.8 million .
During the six months ended June 30, 2013, cash used for capital expenditures by xpedx was approximately $6.2 million . This was
more than offset by proceeds from the sale of certain assets of $18.9 million .
Financing Activities
Cash used in financing activities for the six months ended June 30, 2014 and 2013 primarily represent transactions between xpedx and
International Paper. These transactions are considered to be effectively settled for cash at the time the transaction is recorded. The
components of these transactions (or transfers) include (i) cash transfers from xpedx to International Paper, (ii) cash transfers from
International Paper to fund xpedx's requirements for working capital and other commitments and (iii) allocation of International
Paper’s corporate expenses.
Free Cash Flow
For a discussion of free cash flow, see Key Performance Measures—Free Cash Flow Trends.
Funding and Liquidity Strategy
As a result of the above discussed Spin-off and Merger transactions, Veritiv's capital structure and sources of liquidity will change
significantly from xpedx's historical capital structure. Veritiv will no longer participate in cash management and funding arrangements
with International Paper. Instead, Veritiv's ability to fund its capital needs will depend on its ongoing ability to generate cash from
operations and borrow under the ABL Facility. If Veritiv's cash flows from operating activities are lower than expected, Veritiv will
need to borrow under the ABL Facility and may need to incur additional debt or issue additional equity. Although management
believes that the arrangements in place at the time of the closing of the transactions will permit Veritiv to finance its operations on
acceptable terms and conditions, Veritiv's access to, and the availability of, financing on acceptable terms and conditions in the future
will be impacted by many factors, including (i) the liquidity of the overall capital markets and (ii) the current state of the economy.
Veritiv management expects that Veritiv's primary future cash needs will be for working capital, capital expenditures, contractual
commitments and strategic investments. We expect that cash provided by operating activities and available capacity under the ABL
Facility will provide sufficient funds to operate our business and meet other liquidity needs for the twelve months following the
closing of the transaction. We expect to generate positive free cash flow before restructuring and integration expenses for the next
twelve months.
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Veritiv management currently expects the one-time costs associated with achieving anticipated cost savings and other synergies from
the transactions to be approximately $225.0 million over a five-year period, including approximately $55.0 million for capital
expenditures, primarily consisting of information technology infrastructure, systems integration and planning.
As a result of the transactions, Veritiv may be obligated to pay bonus, severance, change-in-control and other employee payments of
approximately $30.0 million to certain Unisource employees.
Capital spending for Veritiv for the second half of 2014 is currently estimated to be $10.0 million, excluding one-time integration
costs which may be capitalized.
In conjunction with the Spin-off and Merger, and to refinance existing debt of UWW Holdings, Inc., Veritiv entered into a
commitment with a group of lenders for a $1.4 billion asset-backed lending facility ("ABL Facility"). The ABL Facility is comprised
of four subfacilities: (i) a $1,180.0 million revolving facility to be made available to Unisource Worldwide, Inc. and xpedx, LLC
(collectively, the "U.S. Borrowers"); (ii) a $70.0 million first-in, last-out facility to be made available to the U.S. Borrowers (such
facility, along with the facility described in clause (i), the "U.S. Facilities"); (iii) a $140.0 million revolving facility to be made
available to Unisource Canada, Inc. (the "Canadian Borrower"); and (iv) a $10.0 million first-in, last-out facility made available to the
Canadian Borrower (such facility, along with the facility described in clause (iii), the "Canadian Facilities"). The ABL Facility is
available to be drawn in U.S. dollars, in the case of the U.S. Facilities, and in U.S. dollars or Canadian dollars, in the case of the
Canadian Facilities, or in other currencies to be agreed.
The ABL Facility will mature and the commitments thereunder will terminate five years after the effective date thereof. The interest
rates applicable to the ABL Facility will be subject to a pricing grid based on average daily excess availability for the previous fiscal
quarter.
The borrowing base availability under the ABL Facility as of July 1, 2014 was approximately $1,146.6 million for the U.S. Facilities
and $125.6 million for the Canadian Facilities for a total of $1,272.2 million. After giving effect to letters of credit of $7.8 million and
initial borrowings totaling approximately $754.5 million in connection with the transactions, we had available borrowing capacity of
approximately $509.9 million under the ABL Facility as of July 1, 2014.
Off-Balance Sheet Arrangements
xpedx did not have any off-balance sheet arrangements as of June 30, 2014, other than the operating lease obligations discussed below
under Contractual Obligations. From and after the Distribution Date, Veritiv does not expect to have any off-balance sheet
arrangements that have or are reasonably likely to have a material current or future effect on its financial condition, revenues or
expenses, results of operations, liquidity, capital expenditures or capital resources that is material to investors.
Contractual Obligations
As of June 30, 2014, contractual obligations and commitments were comprised principally of non-cancelable operating leases.
Critical Accounting Policies and Estimates
The preparation of financial statements in conformity with GAAP requires the Company to establish accounting policies and to make
estimates that affect both the amounts and timing of the recording of assets, liabilities, net sales and expenses. Some of these estimates
require judgment about matters that are inherently uncertain. Actual amounts will differ from these estimates and could differ
materially.
Management has evaluated the accounting policies used in the preparation of the financial statements and related notes presented
elsewhere in this quarterly report and believes those policies to be reasonable and appropriate. Management believes that the most
critical accounting policies whose application may have a significant effect on
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the reported results of operations and financial position of the Company, and that can require judgments by management that affect
their application, include the accounting for (i) revenue, (ii) contingencies, (iii) impairment or disposal of long-lived assets and
goodwill, (iv) pensions and post retirement benefit obligations, (v) stock-based compensation and (vi) income taxes.
Revenue Recognition
Revenue is recognized when persuasive evidence of an arrangement exists, the price is fixed or determinable, collectability is
reasonably assured and delivery has occurred. Revenue is recognized when the customer takes title and assumes the risks and rewards
of ownership. Revenue is recorded at the time of shipment for customer terms designated f.o.b. (free on board) shipping point. For
sales transactions with customers designated f.o.b. destination, revenue is recorded when the product is delivered to the customer’s
delivery site, when title and risk of loss are transferred. Shipping terms are determined on a customer-by-customer or order-by-order
basis.
Certain revenues are derived from shipments arranged by the Company made directly from a manufacturer to a customer. The
Company is considered to be a principal to these transactions because, among other factors, it controls pricing to the customer and
bears the credit risk of the customer defaulting on payment and is the primary obligor. Revenues from these sales are reported on a
gross basis in the condensed combined statements of operations and comprehensive income and amounted to $547.2 million and
$581.1 million for the three months ended June 30, 2014 and 2013, respectively, and $1,094.3 million and $1,158.5 million for the six
months ended June 30, 2014 and 2013, respectively.
Taxes collected from customers relating to product sales and remitted to governmental authorities are accounted for on a net basis.
Accordingly, such taxes are excluded from both net sales and expenses.
Contingent Liabilities
Accruals for contingent liabilities, including legal matters, are recorded when it is probable that a liability has been incurred or an
asset impaired and the amount of the loss can be reasonably estimated. Liabilities accrued for legal matters require judgments
regarding projected outcomes and range of loss based on historical experience and recommendations of legal counsel.
Impairment of Long-Lived Assets and Goodwill
An impairment of a long-lived asset exists when the asset’s carrying amount exceeds its expected future undiscounted cash flows and
is recorded at its estimated fair value. Goodwill impairment exists when the carrying amount of goodwill exceeds its fair value.
Assessments of possible impairments of long-lived assets and goodwill are made when events or changes in circumstances indicate
that the carrying value of the asset may not be recoverable through future operations. Additionally, testing for possible impairment of
goodwill and intangible asset balances is required annually. The amount and timing of any impairment charges based on these
assessments require the estimation of future cash flows and the fair market value of the related assets based on management’s best
estimates of certain key factors. These key factors include future selling prices and volumes, operating, raw material, energy and
freight costs, and various other projected operating economic factors. As these key factors change in future periods, we will update our
impairment analyses to reflect our latest estimates and projections.
Under the provisions of Accounting Standards Codification ("ASC") 350, Intangibles-Goodwill and Other, the testing of goodwill for
possible impairment is a two-step process. In the first step, the fair value of our reporting units is compared with their carrying value,
including goodwill. If fair value exceeds the carrying value, goodwill is not considered to be impaired. If the fair value of a reporting
unit is below the carrying value, then step two is
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performed to measure the amount of the goodwill impairment loss for the reporting unit. This analysis requires the determination of
the fair value of all of the individual assets and liabilities of the reporting unit, including any currently unrecognized intangible assets,
as if the reporting unit had been purchased on the analysis date. Once these fair values have been determined, the implied fair value of
the unit’s goodwill is calculated as the excess, if any, of the fair value of the reporting unit determined in step one over the fair value
of the net assets determined in step two. The carrying value of goodwill is then reduced to this implied value, or to zero if the fair
value of the assets exceeds the fair value of the reporting unit, through a goodwill impairment charge.
The impairment analysis requires a number of judgments by management. In calculating the estimated fair value of its reporting units
in step one, we use the projected future cash flows to be generated by each unit over the estimated remaining useful operating lives of
the unit’s assets, discounted using the estimated cost-of-capital discount rate for each reporting unit. These calculations require many
estimates, including discount rates, future growth rates and cost and pricing trends for each reporting unit. Subsequent changes in
economic and operating conditions can affect these assumptions and could result in additional interim testing and goodwill
impairment charges in future periods. Upon completion, the resulting estimated fair values are then analyzed for reasonableness by
comparing them to earnings multiples for historic industry business transactions and by comparing the sum of the reporting unit fair
values to the fair value of the Company as a whole.
No goodwill or long-lived asset impairment charges were recorded during the three and six months ended June 30, 2014 or June 30,
2013.
Retirement and Post Retirement Benefit Obligations
Certain of xpedx's employees participated in defined benefit pension and other post-employment benefit plans (the "Plans") sponsored
by International Paper and accounted for by International Paper in accordance with accounting guidance for defined benefit pension
and other post-employment benefit plans. The total cost of the Plans was determined by actuarial valuation, and the Company received
an allocation of the service cost of the Plans based upon a percent of salaries. The amount of net pension and other post-employment
benefit expense attributable to xpedx related to these International Paper sponsored plans was $4.1 million and $3.8 million for the
three months ended June 30, 2014 and 2013, respectively, and $8.0 million and $7.6 million for the six months ended June 30, 2014
and 2013, respectively. Veritiv will not maintain defined benefit plans for its non-bargained workforce from and after the Distribution
Date.
The Company also contributed to, and Veritiv will continue to contribute to, multiemployer pension plans for certain collective
bargaining U.S. employees that are not sponsored by International Paper. xpedx made contributions to the bargaining unit supported
multiemployer pension plans of $0.6 million during the three months ended June 30, 2014 and 2013, and $1.2 million and $1.1 million
for the six months ended June 30, 2014 and 2013, respectively.
Accounting for Stock-Based Compensation
Prior to the Spin-off, certain xpedx employees participated in International Paper’s incentive stock program. In conjunction with the
Spin-off, Veritiv adopted the Veritiv Corporation 2014 Omnibus Incentive Plan (the “Omnibus Incentive Plan”). The total number of
shares of Veritiv Common Stock that may be issued under the Omnibus Incentive Plan, subject to certain adjustment provisions, is
2,080,000 shares. Veritiv may grant options, stock appreciation rights, stock purchase rights, restricted shares, restricted stock units,
dividend equivalents, deferred share units, performance shares, performance units and other equity-based awards under the Omnibus
Incentive Plan. Awards may be granted under the Omnibus Incentive Plan to any employee, director, consultant or other service
provider of Veritiv or a subsidiary of Veritiv. To date, no awards have been granted pursuant to the Omnibus Incentive Plan.
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As of June 30, 2014 and June 30, 2013, all equity awards held by employees of the Company were granted under International Paper’s
2009 Incentive Compensation Plan ("ICP") or predecessor plans. The ICP authorizes grants of restricted stock, restricted or deferred
stock units, performance awards payable in cash or stock upon the attainment of specified performance goals, dividend equivalents,
stock options, stock appreciation rights, other stock-based awards and cash-based awards at the discretion of the Management
Development and Compensation Committee of the Board of Directors of International Paper that administers the ICP (the
"Committee"). Restricted stock units were also awarded to certain non-U.S. employees.
Under the Performance Share Plan ("PSP"), contingent awards of International Paper common stock are granted by the Committee.
The PSP awards are earned over a three-year period. For the 2011 grant, one-fourth of the award was earned during each of the three
twelve-month periods, with the final one-fourth portion earned over the full three-year period. Beginning with the 2012 grant, the
award was earned evenly over a thirty-six-month period. PSP awards are earned based on the achievement of defined performance
rankings of return on investment ("ROI") and total shareholder return ("TSR") compared to ROI and TSR peer groups of companies.
Awards are weighted 75% for ROI and 25% for TSR for all participants except for officers for whom the awards are weighted 50%
for ROI and 50% for TSR. The ROI component of the PSP awards is valued at the closing stock price on the day prior to the grant
date. As the ROI component contains a performance condition, compensation expense, net of estimated forfeitures, is recorded over
the requisite service period based on the most probable number of awards expected to vest.
The service-based Restricted Stock Award program ("RSA"), designed for recruitment, retention and special recognition purposes,
also provides for awards of restricted stock to key employees. The program ceased as of July 1, 2014 as a result of the Spin-off and
Merger, as discussed in Note 1 to the condensed combined financial statements herein. All awards outstanding at June 30, 2014
vested on a pro rata basis at July 1, 2014.
Income Taxes
Following the transactions, we expect to record the global tax provision based on the respective tax rules and regulations for the
jurisdictions in which we operate. Where we believe that a tax position is supportable for income tax purposes, the item will be
included in the appropriate income tax returns. Where treatment of a position is uncertain, liabilities will be recorded based upon our
evaluation of the more likely than not outcome considering technical merits of the position based on specific tax regulations and facts
of each matter. Changes to recorded liabilities will be made only when an identifiable event occurs that changes the likely outcome,
such as settlement with the relevant tax authority, the expiration of statutes of limitation for the subject tax year, change in tax laws, or
a recent court case that addresses the matter.
Valuation allowances will be recorded to reduce deferred tax assets when it is more likely than not that a tax benefit will not be
realized. Significant judgment is required in evaluating the need for and magnitude of appropriate valuation allowances against
deferred tax assets. The realization of these assets is dependent on generating future taxable income, as well as successful
implementation of various tax planning strategies.
While Veritiv believes that these judgments and estimates are appropriate and reasonable under the circumstances, actual resolution of
these matters may differ from recorded estimated amounts.
xpedx's effective tax rate was 42.7% and 38.1% for the three months ended June 30, 2014 and 2013, respectively, and 40.8% and
36.9% for the six months ended June 30, 2014 and 2013, respectively.
Recent Accounting Standards Implemented and Accounting Standards Issued and Not Yet Implemented
For a discussion of new accounting standards implemented and accounting standards issued and not yet implemented, see Note 2,
Recent Accounting Developments to the condensed combined financial statements.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There has been no material change in the information concerning market risk as stated in the Form S-1 Registration Statement filed on
June 11, 2014 under the caption "Management's Discussion and Analysis of Financial Condition and Results of Operations of xpedx-Quantitative and Qualitative Disclosures About Market Risk".

Item 4. CONTROLS AND PROCEDURES

Our management, with the Chief Executive Officer and Chief Financial Officer of the Company, have evaluated the effectiveness of
our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the
period covered by this report. Any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of achieving the desired control objectives. Based on such evaluation, such officers have concluded that, as of the end of the
period covered by this report, the Company’s disclosure controls and procedures are effective at the reasonable assurance level.
There have been no changes in our internal control over financial reporting during the fiscal quarter covered by this report that have
materially affected or are reasonably likely to materially affect the Company’s internal control over financial reporting, except as
described in the following paragraph.
During the quarter ended June 30, 2014, we made certain personnel changes, including engagement of third party resources, to ensure
that controls related to review and oversight of the xpedx business “carve out” financial statements related to income taxes operated at
an appropriate level of precision. We have implemented and refined our income tax oversight controls to review income tax matters,
including deferred income taxes reported on the balance sheet, to ensure that such controls are operating at a level of precision to
detect errors that could be material to the combined financial statements.
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PART II – OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS
From time to time, we are involved in various lawsuits, claims, and regulatory and administrative proceedings arising out of our
business relating to general commercial and contract matters, governmental regulations, intellectual property rights, labor and
employment matters, tax and other actions.
Although the ultimate outcome of any legal proceeding or investigation cannot be predicted with certainty, based on present
information, including our assessment of the merits of the particular claim, we do not expect that any asserted or unasserted legal
claims or proceedings, individually or in the aggregate, will have a material adverse effect on Veritiv’s cash flows, results of
operations or financial condition.
Item 1A. RISK FACTORS
There have been no material changes from the risk factors previously disclosed in our Registration Statement on Form S-1 filed with
the Securities and Exchange Commission on June 11, 2014 .
Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
On July 1, 2014, Veritiv issued 7,840,000 shares of its common stock, par value $0.01 per share, to UWW Holdings, LLC in
consideration of the Merger. This issuance was exempt from registration under the Securities Act of 1933 pursuant to Section 4(a)(2)
thereof because the issuance did not involve any public offering of securities.
Item 5. OTHER INFORMATION
On August 8, 2014, the Compensation and Leadership Development Committee of the Board of Directors (the “Committee”) of
Veritiv Corporation (the "Company") approved two cash based compensation programs - a 2014 Short-Year Veritiv Incentive Plan
and a Long-Term Transition Incentive Awards program. The following paragraphs provide a brief description of the terms and
conditions of these arrangements, which descriptions are qualified in their entirety by reference to the plan and award documents,
copies of which are filed as Exhibits 10.15 to 10.19 to this Report.
2014 Short-Year Veritiv Incentive Plan
The 2014 Short-Year Veritiv Incentive Plan (the “Plan”) is a short-term cash incentive compensation plan pursuant to which certain
senior and other select management employees of the Company and its subsidiaries, including the Company’s executive officers, will
be entitled to cash compensation for meeting or exceeding specified performance objectives for the period July 1, 2014 through
December 31, 2014 (the “Performance Period”). The Committee is responsible for the administration of the Plan.
In connection with the approval of the Plan, the Committee approved the eligible participants, established the award opportunities and
payout formulas and established the performance objective as the Company’s achievement of a specified level of Adjusted EBITDA
for the Performance Period. As defined in the Plan, Adjusted EBITDA means net income before equity in earnings of unconsolidated
subsidiary, income tax expense, loss on early debt extinguishment, interest and other (expense) income, realized gain (loss) on
investments, interest expense, equity-based compensation expense, related party management fees, restructuring charges and
depreciation and amortization expense and net income attributable to noncontrolling interests, adjusted in the
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same manner as the Company’s “Consolidated EBITDA” is adjusted pursuant to the ABL Facility; provided, however, that no
adjustment will be made that would cause any award opportunity to lose any otherwise available qualification as “performance-based
compensation” within the meaning of Section 162(m)(4)(C) of the Code. The amount of an award opportunity, if any, earned by each
participant for the Performance Period shall be determined in accordance with the following performance matrix:
Company's Adjusted EBITDA for
Performance Period
Payout level (as percentage of Target Award Opportunity)
Below Threshold
0%
Threshold (75% of target)
50%
Target
100%
Maximum (125% of Target)
200%
Straight-line interpolation will be used for performance between levels listed above, subject to applicable rounding
conventions determined by the Company.
Following the end of the Performance Period, the Committee shall determine whether and to what extent the performance objective
has been achieved and approve the actual payouts to Plan participants. The Committee shall have the discretion to increase, decrease
or eliminate any award opportunity payable to any Plan participant, provided however, that in no event will the Committee increase
any award opportunity otherwise payable pursuant to the Plan if the Committee has designated the award as intended to qualify as
“performance-based compensation” within the meaning of Internal Revenue Code Section 162(m). Payments of award opportunities
are subject to forfeiture and recoupment in certain situations set forth in the Plan.
Pursuant to the terms of her employment agreement with the Company dated as of January 28, 2014 (the “Employment Agreement”),
Mary A. Laschinger’s 2014 annual bonus is guaranteed to be at least $1,000,000. Accordingly, Ms. Laschinger’s bonus opportunity
under the Plan is $1,000,000. Pursuant to the terms of his offer letter with the Company dated as of February 13, 2014 (the “Offer
Letter”), Stephen J. Smith’s target bonus opportunity under the Plan is 42.5% of his $550,000 annual base salary, or $233,750.
Long-Term Transition Incentive Awards
The 2014-16 Long-Term Transition Incentive Awards (the “Bridging Awards”) represent long-term cash incentive compensation
designed to partially compensate certain legacy xpedx employees and recent new hires with contractual arrangements for foregone
equity awards. Mr. Smith and several other executive officers are recipients of Bridging Awards. As Ms. Laschinger is entitled to
bridging awards pursuant to the terms of the Employment Agreement, she is not a recipient of Bridging Awards under this program.
The Bridging Awards are being made pursuant to three separate award agreements, a 2014 Long-Term Transition Incentive Award, a
2014-15 Long-Term Transition Incentive Award and a 2014-15-16 Long-Term Transition Incentive Award, as well as the general
Terms and Conditions of Long-Term Transition Award Opportunities (the “Terms and Conditions”). The Committee is responsible for
the administration of the Bridging Awards.
In connection with the approval of the Bridging Awards, the Committee approved the eligible participants, established the award
opportunities and payout formulas and established the performance objective as the Company’s achievement of a specified level of
Adjusted EBITDA as defined in the applicable Bridging Award for the three performance periods covered by the Bridging Awards
(which is the same definition set forth above for the Plan). One-half of the target award opportunity for each applicable Bridging
Award is conditioned on continued service until the last day of the applicable bridging period and the remaining one-half of the target
award opportunity for such bridging period is conditioned both upon continued service until the last day of such bridging period and
the Company’s achievement of the applicable Adjusted EBITDA target as defined in the
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applicable Bridging Award. The performance-based target award opportunity for each of the applicable Bridging Awards shall be
determined in accordance with the following performance matrix:
Company's Adjusted EBITDA for
Payout level (as percentage of portion of Target Award
Applicable Performance Period
Opportunity allocated to Performance-Based Award)
Below Threshold
0%
Threshold (75% of target)
50%
Target
100%
Maximum (125% of Target)
200%
Straight-line interpolation will be used for performance between the levels listed above, subject to applicable
rounding conventions determined by the Company.
Following the end of each performance period, the Committee shall determine whether and to what extent the performance objective
has been achieved and approve the actual payouts to Bridging Award recipients. The Committee shall have the discretion to increase,
decrease or eliminate any award opportunity payable to any Bridging Award recipient, provided however, that in no event will the
Committee increase any award opportunity to a Bridging Award recipient if the Committee has designated the Bridging Award as
intended to qualify as “performance-based compensation” within the meaning of Internal Revenue Code Section 162(m). Payments of
Bridging Award opportunities are subject to forfeiture and recoupment in certain situations set forth in the Terms and Conditions.
Pursuant to the Offer Letter, Mr. Smith will be entitled to earn a cash bonus of $1,100,000 at target for each of the 2014, 2014-15 and
2014-15-16 performance periods.
Item 6. EXHIBITS
See Exhibit Index
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
VERITIV CORPORATION
(Registrant)
Date:

August 14, 2014

By: /s/ Stephen J. Smith
Name: Stephen J. Smith
Title: Senior Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number
2.1

Description
Agreement and Plan of Merger, dated as of January 28, 2014, by and among International Paper Company, Veritiv
Corporation (f/k/a/ xpedx Holding Company), xpedx Intermediate, LLC, xpedx, LLC, UWW Holdings, LLC, UWW
Holdings, Inc. and Unisource Worldwide, Inc., incorporated by reference from Exhibit 2.1 to the Registrant’s Registration
Statement on Form S-1 (File No. 333-193950) filed on April 4, 2014.

2.2

Amendment No. 1 to the Agreement and Plan of Merger, dated as of May 28, 2014, by and among International Paper
Company, Veritiv Corporation (f/k/a xpedx Holding Company), xpedx Intermediate, LLC, xpedx, LLC, UWW Holdings,
LLC, UWW Holdings, Inc. and Unisource Worldwide, Inc., incorporated by reference from Exhibit 2.2 to the Registrant’s
Registration Statement on Form S-1 (File No. 333-193950) filed on June 5, 2014.

2.3

Amendment No. 2 to the Agreement and Plan of Merger, dated as of June 4, 2014, by and among International Paper
Company, Veritiv Corporation (f/k/a) xpedx Holding Company), xpedx Intermediate, LLC, xpedx, LLC, UWW Holdings,
LLC, UWW Holdings, Inc. and Unisource Worldwide, Inc., incorporated by reference from Exhibit 2.3 to the Registrant’s
Registration Statement on Form S-1 (File No. 333-193950) filed on June 5, 2014.

2.4

Contribution and Distribution Agreement, dated as of January 28, 2014, by and among International Paper Company, Veritiv
Corporation (f/k/a/ xpedx Holding Company), UWW Holdings, Inc. and UWW Holdings, LLC, incorporated by reference
from Exhibit 2.4 to the Registrant’s Registration Statement on Form S-1 (File No. 333-193950) filed on April 4, 2014.

2.5

Amendment No. 1 to the Contribution and Distribution Agreement, dated May 28, 2014, by and among International Paper
Company, Veritiv Corporation (f/k/a xpedx Holding Company), UWW Holdings, Inc. and UWW Holdings, LLC,
incorporated by reference from Exhibit 2.5 to the Registrant’s Registration Statement on Form S-1 (File No. 333-193950) filed
on June 5, 2014.

3.1

Amended and Restated Certificate of Incorporation of Veritiv Corporation, incorporated by reference from Exhibit 3.1 to the
Registrant's Current Report on Form 8-K filed on July 3, 2014.

3.2

Amended and Restated Bylaws of Veritiv Corporation, incorporated by reference from Exhibit 3.2 to the Registrant's Current
Report on Form 8-K filed on July 3, 2014.

10.1

Credit Agreement, dated as of July 1, 2014, among Veritiv Corporation, xpedx Intermediate, LLC and xpedx, LLC, as
borrowers, the several lenders and financial institutions from time to time parties thereto, Bank of America, N.A., as
administrative agent and collateral agent for the lenders party thereto, and the other parties thereto, together with the ABL
Joinder Agreement, dated as of July 1, 2014, made by Unisource Worldwide, Inc. and Unisource Canada, Inc. for the benefit
of the Lenders under the Credit Agreement, incorporated by reference from Exhibit 10.1 to the Registrant's Current Report on
Form 8-K filed on July 3, 2014.

10.2

U.S. Guarantee and Collateral Agreement, dated as of July 1, 2014, made by xpedx Intermediate, LLC, xpedx, LLC, the
Subsidiary Borrowers and the U.S. Guarantors parties thereto and Veritiv Corporation, in favor of Bank of America, N.A., as
administrative agent and collateral agent for the Secured Parties (as defined therein), together with the Assumption and
Supplemental Agreement, dated as of July 1, 2014, made by Veritiv Corporation, Alco Realty, Inc., Graph Comm Holdings
International, Inc., Graphic Communications Holdings, Inc., Paper Corporation of North America, Unisource International
Holdings, Inc., Unisource International Holdings Poland, Inc., and Unisource Worldwide, Inc., in favor of Bank of America,
N.A., as collateral agent and as administrative agent, incorporated by reference from Exhibit 10.2 to the Registrant's Current
Report on Form 8-K filed on July 3, 2014.

10.3

Canadian Guarantee and Collateral Agreement, dated as of July 1, 2014, made by Unisource Canada, Inc. and the Canadian
Guarantors parties thereto, in favour of Bank of America, N.A., as administrative agent and collateral agent for the Secured
Parties (as defined therein), incorporated by reference from Exhibit 10.3 to the Registrant's Current Report on Form 8-K filed
on July 3, 2014.

10.4

Registration Rights Agreement, dated as of July 1, 2014, between UWW Holdings, LLC and Veritiv Corporation,
incorporated by reference from Exhibit 10.4 to the Registrant's Current Report on Form 8-K filed on July 3, 2014.
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10.5

Tax Receivable Agreement, dated as of July 1, 2014, by and among Veritiv Corporation and UWW Holdings, LLC,
incorporated by reference from Exhibit 10.5 to the Registrant's Current Report on Form 8-K filed on July 3, 2014.

10.6

Transition Services Agreement, dated as of July 1, 2014, by and between International Paper Company and Veritiv
Corporation, incorporated by reference from Exhibit 10.6 to the Registrant's Current Report on Form 8-K filed on July 3,
2014.

10.7

Employee Matters Agreement, dated as of January 28, 2014, by and between International Paper Company, Veritiv
Corporation (f/k/a/ xpedx Holding Company) and UWW Holdings, Inc., incorporated by reference from Exhibit 10.2 to the
Registrant’s Registration Statement on Form S-1 (File No. 333-193950) filed on February 14, 2014.

10.8

Amendment to Employee Matters Agreement, dated as of June 2, 2014, by and between International Paper Company, Veritiv
Corporation (f/k/a xpedx Holding Company) and UWW Holdings, Inc. , incorporated by reference from Exhibit 10.14 to the
Registrant’s Registration Statement on Form S-1 (File No. 333-193950) filed on June 5, 2014.

10.9

Tax Matters Agreement, dated as of January 28, 2014, by and among International Paper Company, Veritiv Corporation (f/k/a/
xpedx Holding Company) and UWW Holdings, Inc., incorporated by reference from Exhibit 10.5 to the Registrant’s
Registration Statement on Form S-1 (File No. 333-193950) filed on February 14, 2014.

10.10

Separation Agreement, dated as of June 30, 2014, between UWW Holdings, Inc. and Allan R. Dragone, incorporated by
reference from Exhibit 10.7 to the Registrant's Current Report on Form 8-K filed on July 3, 2014.

10.11

Employment Agreement, dated as of January 28, 2014, between Veritiv Corporation (f/k/a xpedx Holding Company) and
Mary A. Laschinger, incorporated by reference from Exhibit 10.9 to the Registrant’s Registration Statement on Form S-1 (File
No. 333-193950) filed on February 14, 2014.

10.12*

Offer Letter, dated as of February 13, 2014, between Veritiv Corporation (f/k/a xpedx Holding Company) and Stephen J.
Smith.

10.13

Form of Indemnification Agreement between Veritiv Corporation (f/k/a xpedx Holding Company) and each of its directors,
incorporated by reference from Exhibit 10.10 to the Registrant’s Registration Statement on Form S-1 (File No. 333-193950)
filed on June 11, 2014.

10.14

Veritiv Corporation 2014 Omnibus Incentive Plan, incorporated by reference from Exhibit 10.8 to the Registrant's Current
Report on Form 8-K filed on July 3, 2014.

10.15*

2014 Short-Year Veritiv Incentive Plan adopted effective as of August 8, 2014.

10.16*

Form of Notice of 2014 Long-Term Transition Incentive Award.

10.17*

Form of Notice of 2014-15 Long-Term Transition Incentive Award.

10.18*

Form of Notice of 2014-15-16 Long-Term Transition Incentive Award.

10.19*

Terms and Conditions of Long-Term Transition Incentive Award Opportunities.

31.1*

Rule 13a-14(a) Certification of the Chief Executive Officer.

31.2*

Rule 13a-14(a) Certification of the Chief Financial Officer.

32.1*

Section 1350 Certification of the Chief Executive Officer.

32.2*

Section 1350 Certification of the Chief Financial Officer.

101.INS*

XBRL Instance Document.

101.SCH*

XBRL Taxonomy Extension Schema Document.

101.CAL*

XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF*

XBRL Taxonomy Extension Definition Linkbase Document.
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101.LAB*

XBRL Taxonomy Extension Label Linkbase Document.

101.PRE*

XBRL Taxomony Extension Presentation Linkbase Document.

* Filed herewith
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EXHIBIT 10.12
February 13, 2014

Stephen Smith
31729 Maritime Ct
Avon Lake, OH 44012

Dear Steve
As you are aware, International Paper and Bain Capital are in discussions regarding a transaction (the “ Transaction ”)
that would combine their respective distribution businesses into a newly formed company (“ Newco ”) whose shares will
be listed on a national stock exchange. We have been discussing an employment opportunity for you with Newco. Given
the nature of the Transaction and the amount of work to be done prior to closing the Transaction, we intend to hire you as
an employee of IP/xpedx on the terms set forth below shortly after signing the definitive agreement for the Transaction,
and in no event later than July 1, 2014. At the closing of the Transaction you would become an employee of Newco on the
same terms as described below. You will be given ten (10) business days’ notice before your employment by Newco is
publicly announced. If the Transaction should fail to close, you will remain an employee of IP/xpedx in accordance with
the terms described herein.
We are pleased to confirm our offer of employment as Chief Financial Officer of Newco. The specifics of our offer are
outlined below:
•
•
•
•
•

•

•

Primary work location: Atlanta, GA once Newco’s executive offices are available. Prior to that time the expectation is
you will work from Loveland OH.
Start Date: within 30 days of public announcement (the “ Public Announcement ”) that the definitive agreement for
the Transaction has been signed.
Monthly salary of $45,833 payable in accordance with our normal payroll practices, currently payable on a the last
working day of each month;
Sign-on bonus: $1,500,000 payable within 30 days of employment by IP/xpedx.
Participation in annual non-equity incentive plan which provides an opportunity to earn a target of 85% of your base
salary contingent upon attainment of selected business goals;
• For the period of time you are employed by IP/xpedx, the terms of International Paper’s Management
Incentive Plan (MIP) will be applicable with performance award levels and targets prorated
for the portion of the performance cycle employed by IP/xpedx in accordance with the terms
of the MIP. .
• Once employed by Newco the terms of Newco’s non-equity incentive plan (“NewCo Management Incentive
Plan”) will be applicable, It is anticipated that the expectations and opportunities for
performance incentives will be consistent with that presented to potential Lenders.
Participation in a long term incentive plan of Newco. See Exhibit A to this offer letter for a summary of key terms. For
the time you are employed by IP/ xpedx you will participate in International Paper’s PSP program at a similar
target level as set forth in Exhibit A . Your portion of the 2014 grant earned in 2014 will be paid out in cash
following the closing of the Transaction.
Commuting expenses. Through September 2015 your commuting expenses (flight, accommodations, rental car) will
be expensed as travel or grossed up, as appropriate. This benefit does not include living costs like food,
gasoline for car, household expenses.
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•

•
•
•
•
•

•

•

Additional incentive compensation. You will have an opportunity to receive an additional incentive payment
(“Additional Incentive Payment”) based upon Newco achieving certain EBITDA levels. Specifics of the plan will
be approved by the board of directors of Newco. However, we contemplate this payout will be tied to EBITDA
levels that Newco must achieve in order to trigger a payment to International Paper under the “earn-out”
provisions of the definitive agreement for the Transaction.
• If your payout threshold is met, your minimum payment will be $1,000,000, target will be $2,000,000 and
maximum payment of $3,000,000 is possible.
• It is possible that the Compensation Committee of the NewCo Board will decide to implement a
compensation plan (“New Incentive”) for you and other members of senior management that
is similar to this Additional Incentive Payment. In that event, the New Incentive program or
plan approved by the Compensation Committee will replace the Additional Incentive
Payment and your target payout under the New Incentive will not be less than $2,000,000.
The Compensation Committee will have the final determination on whether the New
Incentive is similar to the Additional Incentive Payment, but it will not be less than the
current Additional Incentive Compensation Plan set forth above.
Your execution of a non-compete/ non-solicitation agreement. This agreement will be assigned to Newco at the
closing of the Transaction.
Vacation: 4 weeks
Relocation: Newco Relocation program, which will be presented when available.
Travel Expenses. All reasonable and necessary travel expenses will be paid by the company.
Severance:
• You will not be covered by IP/xpedx’s standard severance agreement, but rather the following provisions
relating to severance.
i. if the closing of the Transaction does not occur prior to the one-year anniversary of the Public
Announcement, you will have the option to leave the employment of IP/xpedx and be paid a
severance of 24 months base pay and your non-equity incentive plan payout at two times target.
You must inform IP/xpedx of your decision regarding this severance within the seven days following
the one-year anniversary of the Public Announcement.
ii. If you are severed for any reason, other than discharge for cause, you will receive an amount equal
to one and one-half (1.5) times: (i) annual base pay, plus (ii) the average annual NewCo
Management Incentive Plan payments earned during your employment.
iii. “Discharge for cause” is defined as a discharge resulting from employee’s willful misconduct, failure
to comply with law or material company policy (including, but not limited to, the standards of
conduct and codes of ethics), theft, dishonesty, falsification of company documents, or
insubordination.
iv. In order to receive the severance benefits described above, you must sign and not revoke a waiver
and release of claims prepared by the Company at the time of termination.
Notwithstanding anything to the contrary contained in this offer letter, you shall be entitled to participate in all health,
welfare, retirement, equity and perquisite plans and programs made available to other comparable senior
executives of Newco generally on terms and conditions no less favorable than those offered to such senior
executives
After you have accepted this offer of employment, you will receive instructions showing you how to access the online
new hire materials you will need to complete for enrollment in our current IP/xpedx benefit plans, including the
savings investments, retirement program, life insurance, optional medical, dental and long-term disability insurance
as well as information
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on salary continuance and paid holiday eligibility. You may contact the Employee Service Center at 1-888-372-2968
and identify yourself as a new hire if you have any questions regarding benefits.
As mentioned, our offer to join IP/xpedx/ Newco is contingent upon the following:
• The verification of your eligibility for employment in accordance with the federal E-Verify system;
• Successful completion of our pre-placement Health Assessment Program, a drug screen, a background
investigation, and reference checks; and
• Your execution of the enclosed Non-Compete/ Non-Solicitation Agreement.
Please note that your employment with IP/xpedx/ Newco is “at-will” and is not guaranteed for any term. This means that
both you and the company retain the right to terminate the employment relationship at any time and for any reason, with
or without prior notice. Additionally, the terms and conditions of your compensation and benefits plans may be changed
from time to time as necessary by IP/xpedx/ Newco at its sole discretion are subject to approval by the Newco
Compensation Committee. It is anticipated that the expectations and opportunities for performance incentives will be
consistent with that presented to potential Lenders.
This employment offer is based on your skill and ability and not because of trade secret or proprietary information of your
former employer(s) of which you may have knowledge. By signing below, you expressly agree that during your
employment with IP/xpedx/ Newco you will not utilize or disclose any trade secret or proprietary information belonging to
your former employer(s). You also represent that if you are subject to a non-compete agreement or other restrictive
covenant with a former employer or any other entity, you have advised us of the existence of that agreement and/or
restrictive covenant and you have represented to us your understanding that the agreement and/or restrictive covenant
will not prevent you from performing the duties of the position that we have offered you.
To confirm your acceptance of our offer, please sign this letter and return to Elizabeth Patrick at
Elizabeth.patrick@xpedx.com, within the next 7 days. Please also complete the enclosed forms and include them when
you return the signed copy of this letter.
All new employees are required by federal law to complete an I-9 Employment Eligibility Verification Form. To comply with
this requirement, IP/xpedx participates in the federal E-Verify program, which is an electronic system established by the
Department of Homeland Security and the Social Security Administration to verify identity and employment eligibility.
Upon acceptance of this offer, you will receive an e-mail from the company’s external vendor, Sterling Direct, with a
personal log-in and password and instructions that will enable you to complete Section 1 of the I-9 Form.
You must use E-Verify to complete Section 1 of the I-9 form on-line before your start date, or on your first day of
employment. On your first day of work but no later than three days after you start, you will need to present originals of
acceptable documentation (e.g., U.S. passport, permanent resident alien card, drivers’ license) to verify your identity and
eligibility to work in the United States. A complete list of acceptable documents will be provided to you with the I-9 Form.
This offer letter constitutes the entire agreement with respect to your offer of employment and shall supersede all previous
negotiations, oral communication and writings with respect to this offer of employment.
I am delighted that you are considering coming to IP/xpedx/ Newco and I believe that you will find this opportunity with us
to be personally and professionally rewarding.
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Sincerely,

/s/ Mary A. Laschinger
Mary A. Laschinger

Agreed & Accepted

/s/ Stephen Smith ____________Feb. 13, 2014

Enclosures:

Stephen Smith

Date

New Hire Forms
Employment Application
Background Investigation Disclosure and Consent and Information Form
Benefits Overview for Salaried Employees
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Exhibit A
Summary of Key Terms of LTIP
(attached)
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•

Annual LTIP Awards : Executive will be eligible to participate in NewCo’s long-term equity incentive program (LTIP).
For the three year period of 2014-2016 (the “Initial Term”), Executive will have a target annual participation rate of
$1,100,000 (collectively, the “LTIP Awards”). Although the details of the LTIP program are subject to review and
approval by the NewCo Compensation Committee (the “Committee”), the current expectation is that 25% of the value
of the LTIP Awards will be in the form of NewCo stock options (based upon the Black-Scholes value as of the date of
grant, or other applicable valuation of such options as determined by the Committee) and 75% of the value of the LTIP
Awards will be in the form of NewCo performance stock (based upon the value of the stock on the date of grant).
•

•

Vesting and Payment :
•

NewCo stock options will be subject to time-based cliff vesting at the end of three years from the date of grant,
based on market competitive practices and,

•

NewCo performance stock awards will cliff vest at the end of the three year period following the date of grant
and are conditioned on Executive’s continued employment through each applicable vesting date. NewCo
performance stock LTIP Awards made in each year from 2014 through 2016 are payable (subject to vesting
and performance criteria) three years after the award (e.g., the award made in 2014 is payable in 2017).

•

The actual amount of each of the LTIP Awards relative to target will be based upon the satisfaction of NewCo’s
performance metrics established by the Committee.

•

Each of the LTIP Awards is conditioned on Executive’s continued employment through each applicable vesting
date, i.e., the awards will not be prorated.

•

NewCo shall have the right to deduct from any LTIP Award, including the delivery of performance shares, a
sufficient amount to cover the withholding of all applicable federal, state local or foreign taxes applicable to
withholdings for wages.

•

The final terms and conditions of each LTIP Award will be set forth in the applicable grant documents related to
such award and will be consistent with NewCo’s long-term equity incentive program approved by the
Committee for such year. It is anticipated that the expectations and opportunities for performance incentives
will be consistent with that presented to potential Lenders.

Bridging LTIP Payments for 2015-2016 . Because the LTIP payments will not begin until 2017, Executive will have the
opportunity to earn payments of $1,100,000 in each of 2015 and 2016 (the “NewCo Bridging Award”). The NewCo
Bridging Award payments will be payments from NewCo in the form of lump sum cash payment and stock, as detailed
below.
•

NewCo will make a guaranteed lump sum cash payment to Executive of 50% of the NewCo Bridging
Award, payable at the end of the calendar year. The remaining 50% of the NewCo Bridging Award is
payable at the sole discretion of the Committee based on NewCo performance metrics determined by the
Committee. The Committee may make such payment in either a lump sum cash award, stock or some
combination thereof. If NewCo’s performance exceeds the metrics, the Committee may, at its sole
discretion increase the amount of this portion of the award.

•

In order to qualify for a NewCo Bridging Award, the Executive must remain employed by NewCo until the
payout for each calendar year, or have a Qualifying Termination prior to payout in that year. A Qualifying
Termination is defined as:
•
•
•

Involuntary termination not for cause
Death
Long-Term Disability
6

If Executive’s employment terminates for any reason in 2015, he/she will not be eligible for the 2016
payment.
•

The NewCo Bridging Award payments, whether lump sum cash or stock, will be subject to all applicable
federal, state local or foreign taxes applicable to withholdings for wages.
7

EXHIBIT 10.15
VERITIV CORPORATION
2014 SHORT-YEAR VERITIV INCENTIVE PLAN
1.
Purpose . The purpose of this 2014 Short-Year Veritiv Incentive Plan (the “ Plan ”), adopted effective August
8, 2014, is to align employee and shareholder interests by providing cash incentives to eligible senior or other select
management employees of Veritiv Corporation (the “ Company ”) for meeting and exceeding specified performance
objectives for the period from July 1, 2014 to December 31, 2014.
2.

Definitions . The following capitalized words as used in this Plan shall have the following meanings:

a. “ Affiliate ” means any corporation or other entity (including, but not limited to, partnerships, limited
liability companies and joint ventures) controlled by the Company.
b. “ Award Opportunity ” means a cash award opportunity established under the Plan for a Participant by
the Committee pursuant to such terms, conditions, restrictions and/or limitations, if any, as the Committee may establish.
c. “ Board ” means the Board of Directors of the Company.
d. “ Cause ” shall have the meaning provided in the Participant’s employment agreement with the
Company or an Affiliate (including, without limitation, an offer letter), or, if there is no such definition in any such
agreement, “Cause” shall include, but is not limited to, misconduct or other activity detrimental to the business interest or
reputation of the Company or continued unsatisfactory job performance without making reasonable efforts to improve.
Examples include insubordination, protracted or repeated absence from work without permission, illegal activity,
disorderly conduct, etc. A termination for Cause shall be deemed to include a determination by the Committee following a
Participant’s termination of employment that circumstances existing prior to such termination would have entitled the
Company or one of its Affiliates to have terminated such Participant’s employment for Cause.
e. “ Code ” means the Internal Revenue Code of 1986, as amended.
f. “ Committee ” means the Compensation and Leadership Development Committee of the Board, with
each member qualifying as an “outside director” within the meaning of Section 162(m) of the Code and Treasury
Regulation Section 1.162-27(e)(3) or any successor to such statute and regulation.
g.

“ Company ” has the meaning given such term in Section 1 of this Plan.

h. “ Disability ” means “disability” as such term is defined in the long-term disability insurance plan or
program of the Company or any Affiliate then covering the Participant; provided that in the case of any Participant who, as
of the date of determination, is a party to an effective services, severance, consulting or employment agreement with the
Company or any
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Affiliate of the Company that employs such individual (including, without limitation, an offer letter), “Disability” shall
have the meaning, if any, specified in such agreement.
i.

“ Employee ” means any person employed by the Company or an Affiliate on or after July 1, 2014.

j. “ Misconduct ” shall be determined by the Company in its sole discretion and shall include, but not be
limited to, any act detrimental to the business or reputation of the Company, any act determined to be a deliberate disregard
of the Company’s or Affiliate’s rules or policies, or any violation of any confidentiality, non-solicitation or noncompetition restriction applicable to the Participant.
k. “ Notice of Award Opportunity ” means a written notice provided by the Committee to a Participant
which establishes the Participant’s eligibility to participate in the Plan for the Performance Period and such other terms as
may be provided therein.
l. “ Participant ” means any Employee who is selected by the Committee (or its delegate) to be eligible to
participate in the Plan for the Performance Period.
m. “ Payout Formula ” means the formula established by the Committee for determining Award
Opportunities for the Performance Period based on the level of achievement of the Performance Objectives for the
Performance Period. Except as otherwise provided in a Participant’s Notice of Award Opportunity, the Payout Formula for
the Performance Period shall be as set forth on Exhibit A hereto.
n. “ Performance Objectives ” means the performance objective or objectives established pursuant to this
Plan for Participants who have received Award Opportunities. Performance Objectives may be described in terms of
Company-wide objectives or objectives that are related to the performance of the individual Participant or of an Affiliate,
division, business unit, department, region or function within the Company or Affiliate in which the Participant is
employed. Except as otherwise provided in a Participant’s Notice of Award Opportunity, the Performance Objectives for
the Performance Period shall be as set forth on Exhibit A hereto.
o.

“ Performance Period ” means the period from July 1, 2014 through December 31, 2014.

p.

“ Plan ” means this 2014 Short-Year Veritiv Incentive Plan, as amended from time to time.

3. Administration . The Committee shall be responsible for administration of the Plan. The Committee, by
majority action, is authorized to interpret the Plan, to prescribe, amend, and rescind regulations relating to the Plan, to
provide for conditions and assurances deemed necessary or advisable to protect the interests of the Company and its
Affiliates, and to make all other determinations necessary or advisable for the administration of the Plan, but only to the
extent not contrary to the express provisions of the Plan. Determinations, interpretations, or other actions
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made or taken by the Committee pursuant to the provisions of the Plan shall be final, binding and conclusive for all
purposes and upon all Participants. No member of the Committee shall be liable for any such action or determination made
in good faith. To the extent permitted by law, the Committee may delegate to one or more officers of the Company, subject
to such terms as the Committee shall determine, authority to administer all or any portion of the Plan, or the authority to
perform certain functions, including administrative functions. In the event of such delegation, all references to the
Committee in this Plan (other than such references in the immediately preceding sentence and in the last sentence of this
Section 3) shall be deemed references to such officers as it relates to those aspects of the Plan that have been delegated.
Notwithstanding the foregoing, and to the extent required by the Committee charter, the applicable exchange listing
standards, or by Section 162(m)(4)(C) of the Code and Treasury Regulation Section 1.162-27 promulgated thereunder,
where applicable, the Committee shall retain exclusive authority to establish Award Opportunities and determine payouts
for any Board-appointed officers of the Company who are designated by the Board as “Section 16 officers”.
4.
Eligibility . The Committee, in its sole discretion, shall determine which Employees will be eligible to
participate in the Plan for the Performance Period. In lieu of expressly selecting eligible Employees for Plan participation,
the Committee may establish eligibility criteria providing for participation of all Employees who satisfy such criteria.
5.

Award Opportunities .

a. By August 15, 2014, the Committee shall establish the Award Opportunity for each Participant,
including the applicable Performance Objectives and Payout Formula and promptly thereafter shall communicate such
opportunity to each Participant by a Notice of Award Opportunity. The Committee may also establish Award Opportunities
for newly hired or newly promoted Employees without compliance with the limitations provided herein, which Award
Opportunities may be based on performance during less than the full Performance Period and may be pro-rated at the
discretion of the Committee.
b. Participants must achieve the Performance Objectives established by the Committee in order to receive
payment of an Award Opportunity under the Plan. However, the Committee may determine that only a threshold level
relating to a Performance Objective must be achieved for Award Opportunities to be paid under the Plan. Similarly, the
Committee may establish a minimum threshold performance level, a maximum performance level, and one or more
intermediate performance levels or ranges, with target award levels or ranges that will correspond to the respective
performance levels or ranges included in the Payout Formula.
c. The Committee may in its sole discretion modify the Payout Formulas, Performance Objectives or the
related minimum acceptable level of achievement, in whole or in part, as the Committee deems appropriate and equitable
(i) to reflect a change in the business, operations, corporate structure or capital structure of the Company or its Affiliates,
the manner in which it conducts its business, or other events or circumstances; or (ii) in the event that a Participant’s
responsibilities materially change during the Performance Period or the Participant is transferred to a position that is not
designated as eligible to participate in the Plan. Notwithstanding the
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foregoing, no modification shall be made pursuant to this Section 5(c) that would cause any Award Opportunity payable
under this Plan that the Committee designates as intended to qualify as "performance-based compensation" within the
meaning of Section 162(m)(4)(C) of the Code (and Treasury Regulation Section 1.162-27 promulgated thereunder) to fail
to so qualify.
d. If the Committee designates an Award Opportunity as intended to be exempt from the deduction
limitation of Section 162(m) of the Code, the Committee will include such provisions and administer such award to the
extent necessary to comply with any interpretation of Section 162(m) of the Code required to preserve the Company’s
federal income tax deduction for compensation paid.
6. Determination of Award Opportunities .
a. Following the end of the Performance Period, the Committee shall determine in writing whether and to
what extent the Performance Objectives with respect to each Participant for the Performance Period have been achieved
and, if such Performance Objectives have been achieved, to approve actual payment of each Award Opportunity under the
Plan pursuant to the applicable Payout Formulas. The Committee may, in its sole discretion, increase, decrease or eliminate
the amount of any Award Opportunity otherwise payable to any Participant to reflect such Participant’s individual
performance or such other factors as the Committee deems relevant, in recognition of changed or special circumstances, or
for any other reason; provided, however, that in no event will the Committee increase any Award Opportunity otherwise
payable under this Plan that the Committee designates as intended to qualify as "performance-based compensation" within
the meaning of Section 162(m)(4)(C) of the Code (and Treasury Regulation Section 1.162-27 promulgated thereunder).
Except as otherwise provided in Section 6(b), or as otherwise determined by the Committee in a Participant’s Notice of
Award Opportunity or as otherwise provided in a Participant’s employment agreement with the Company or an Affiliate
(including, without limitation, an offer letter), in the event a Participant’s employment with the Company and its Affiliates
terminates for any reason prior to the last day of the Performance Period, the Participant shall not be entitled to payment of
an Award Opportunity for the Performance Period.
b. Unless otherwise determined by the Committee in a Participant’s Notice of Award Opportunity or as
otherwise provided in a Participant’s employment agreement with the Company or an Affiliate (including, without
limitation, an offer letter), a Participant whose employment with the Company and its Affiliates is terminated during the
Performance Period due to Disability, death or termination by the Company or an Affiliate without Cause shall be eligible
to receive payment of an Award Opportunity in accordance with this Section 6(b), subject to adjustments under Section 6
(a), and pro-rated for the portion of the Performance Period prior to termination of employment. Any pro-rated Award
Opportunity pursuant to this Section 6(b) shall be determined based actual achievement of the Performance Objectives, as
determined by the Committee after the end of the Performance Period, and shall be paid at the same time and in the same
manner that Award Opportunities are otherwise payable under Section 7 of the Plan. An Award Opportunity payable in the
event of death shall be paid to the Participant’s estate or designated beneficiary (as permitted by the Committee).
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7. Payment of Award Opportunities . The Award Opportunity, if any, earned by each Participant for the
Performance Period shall be paid in cash after the end of the Performance Period, but in no event more than two and one
half months after the end of the Performance Period.
8. Tax Withholding . The Company and its Affiliates shall have the right to deduct from all payments made to
any person under the Plan any federal, state, local, foreign or other taxes which, in the opinion of the Company and its
Affiliates are required to be withheld with respect to such payments.
9. No Employment Contract . Nothing contained in this Plan shall confer upon a Participant any right with
respect to continuance of employment by the Company and its Affiliates, nor limit or affect in any manner the right of the
Company and its Affiliates to terminate the employment or adjust the compensation of a Participant. For purposes of the
Plan, the transfer of employment of a Participant between the Company and any one of its Affiliates (or between Affiliates)
shall not be deemed a termination of the Participant’s employment.
10.
Transferability . No right or benefit under this Plan will be subject to anticipation, alienation, sale,
assignment, pledge, encumbrance, or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber, or
charge such right or benefit will be void. No such right or benefit will in any manner be liable for or subject to the debts,
liabilities, or torts of a Participant.
11. Forfeiture and Recoupment .
a. If the Company determines that a Participant has committed an act of Misconduct either during
employment or within 180 days thereafter, the Company or Affiliate may cause the Award Opportunity of the Participant
to be forfeited or, if paid, is entitled to repayment of the Award Opportunity previously paid under the Plan, plus interest at
the mid-term applicable federal rate (AFR) under Section 1274(d) of the Code as of the month of payment of the Award
Opportunity, compounded monthly, within 30 days of the issuance of a letter by the Company to the Participant claiming
such Misconduct and demand for repayment.
b. The Company shall have the sole and absolute discretion to take action or not to take action pursuant to
this Section 11 upon discovery of Misconduct, and its determination not to take action in any particular instance shall not
in any way limit its authority to cause the forfeiture of any Participant’s Award Opportunity or to recoup any Award
Opportunity by sending a notice in any other instance.
c. If any provision of this Section 11 is determined to be unenforceable or invalid under any applicable
law, such provision will be applied to the maximum extent permitted by applicable law, and shall automatically be deemed
amended in a manner consistent with its objectives to the extent necessary to conform to any limitations required under
applicable law.
d. Each Award Opportunity shall be subject to any generally applicable policies as to forfeiture,
recoupment or “clawback” adopted by the Company or Affiliate that are communicated to the Participant or any such
policy adopted to comply with applicable law.
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e. Further, as a convenience and benefit to Participants in facilitating the repayment, each Participant, by
accepting any benefit under this Plan, hereby authorizes the Company or Affiliate to withhold funds from any remaining
payroll compensation, including pay for unused vacation, to be applied toward any repayment pursuant to this Section 11,
where the law allows.
12. Successors . All obligations of the Company under the Plan shall be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or
otherwise, of all or substantially all of the business or assets of the Company.
13. Governing Law . The Plan and all Award Opportunities shall be construed in accordance with and governed
by the laws of the State of Delaware, but without regard to its conflict of law provisions.
14. Amendment or Termination . The Committee reserves the right, at any time, to amend, suspend or terminate
the Plan, in whole or in part, in any manner, and for any reason, and without the consent of any Participant, Employee or
other person. A proper amendment of this Plan automatically shall effect a corresponding amendment to all Participants’
rights hereunder without further action or notice. A proper termination of this Plan automatically shall effect a termination
of all Participants’ rights hereunder without further action or notice.
15.
Participation by Employees of Affiliates . Any Affiliate may, by action of its board of directors or
equivalent governing body and with the consent of the Committee, adopt the Plan; provided that the Committee may waive
the requirement that such board of directors or equivalent governing body effect such adoption. By its adoption of or
participation in the Plan, the adopting Affiliate shall be deemed to appoint the Company its exclusive agent to exercise on
its behalf all of the power and authority conferred by the Plan upon the Company and accept the delegation to the
Committee of all the power and authority conferred upon it by the Plan. The authority of the Company to act as such agent
shall continue until the Plan is terminated as to the participating Affiliate. An Award Opportunity of a Participant
employed by a participating Affiliate shall be paid in accordance with the Plan solely by that Affiliate, unless the
Committee otherwise determines that the Company shall be responsible for payment. Each Award Opportunity that may
become payable under the Plan shall be paid solely from the general assets of the Company or the Affiliate responsible for
payment thereof. Nothing in this Plan shall be construed to create a trust or to establish or evidence any Participant’s claim
of any right to payment of an Award Opportunity other than as an unsecured general creditor with respect to any payment
to which he or she may be entitled.

********
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EXHIBIT A
PERFORMANCE OBJECTIVES AND PAYOUT FORMULA -VERITIV CORPORATION
2014 SHORT-YEAR VERITIV INCENTIVE PLAN
Performance Objectives
For purposes of this Plan, the Performance Objectives shall be the Company’s achievement of Adjusted EBITDA of at
least $[ ] million for the Performance Period. Adjusted EBITDA shall mean net income before equity in earnings of
unconsolidated subsidiary, income tax expense, loss on early debt extinguishment, interest and other (expense) income,
realized gain (loss) on investments, interest expense, equity-based compensation expense, related party management fees,
restructuring charges and depreciation and amortization expense and net income attributable to noncontrolling interests,
adjusted in the same manner as the Company’s “Consolidated EBITDA” is adjusted pursuant to that certain ABL Credit
Agreement dated as of July 1, 2014 among the Company and certain other parties named therein (as the same may be
amended from time to time); provided, however that no adjustment will be made that would cause any Award Opportunity
to fail to lose any otherwise available qualification as “performance-based compensation” within the meaning of Section
162(m)(4)(C) of the Code.
Payout Formula
The amount of the Award Opportunity, if any, earned by each Participant for the Performance Period shall be determined
in accordance with the Performance Matrix set out below, which shall constitute the Payout Formula for purposes of this
Plan.
PERFORMANCE MATRIX
Company’s Adjusted EBITDA Payout level (as percentage of
for Performance Period
target Award Opportunity)
below $[ ] million
0%
$[ ] million
50%
(threshold)
$[ ] million
100%
(target)
$[ ] million or above
200%
(maximum)
Straight-line interpolation will be used for performance between the
levels listed above, subject to applicable rounding conventions as
determined by the Company
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EXHIBIT 10.16
VERITIV CORPORATION
FORM OF NOTICE OF 2014 LONG-TERM TRANSITION INCENTIVE AWARD
This certifies that, effective August [__], 2014, Veritiv Corporation (the “ Company ”) grants to the Grantee named below,
subject to the provisions of this Notice, including the enclosed terms and conditions (which are incorporated herein and
made a part of this Notice) (the “ Notice ”), the contingent right to receive a future payment equal to all, a portion, or a
multiple of the target award opportunity set forth below (the “ Target Award Opportunity ”).
Name of Grantee :

[_______________]

Target Award Opportunity : $[___________]
Vesting :

Fifty percent (50%) of the Target Award Opportunity (the “ Service-Based Award ”) will
vest on December 31, 2014 (the “ Vesting Date ”), provided that the Grantee remains
continuously employed by the Company and its Affiliates through the Vesting Date, except
as otherwise provided herein.
All, a portion, or a multiple of fifty percent (50%) of the Target Award Opportunity
(the “ Performance-Based Award ”) will vest based upon the level of achievement of the
Performance Objectives set out below, as determined by the Committee in its sole
discretion in accordance with the Performance Matrix set out below; provide that the
Grantee also remains continuously employed by the Company and its Affiliates through the
Vesting Date, except as otherwise provided herein.

Performance Objectives :

The Company’s achievement of Adjusted EBITDA of at least $[ ] million for the
Performance Period. Adjusted EBITDA shall mean net income before equity in earnings of
unconsolidated subsidiary, income tax expense, loss on early debt extinguishment, interest
and other (expense) income, realized gain (loss) on investments, interest expense, equitybased compensation expense, related party management fees, restructuring charges and
depreciation and amortization expense and net income attributable to noncontrolling
interests, adjusted in the same manner as the Company’s “Consolidated EBITDA” is
adjusted pursuant to that certain ABL Credit Agreement dated as of July 1, 2014 among the
Company and certain other parties named therein (as the same may be amended from time
to time); provided, however that no adjustment will be made that would cause the
Performance-Based Award to lose any otherwise available qualification as “performancebased compensation” within the meaning of Section 162(m)(4)(C) of the Code.

Performance Period :

The period from July 1, 2014 through December 31, 2014.
1

Performance Matrix :
Company’s Adjusted
Payout level (as percentage
EBITDA for Performance of portion of Target Award
Period
Opportunity allocated to
Performance-Based Award)
below $[ ] million
0%
$[ ] million
50%
(threshold)
$[ ] million
100%
(target)
$[ ] million or above
200%
(maximum)
Straight-line interpolation will be used for performance
between the levels listed above, subject to applicable
rounding conventions as determined by the Company
Time and Form of Payment : Except as otherwise provided in this Notice, the Service-Based Award and the
Performance-Based Award, to the extent earned and vested, each will be paid to the
Grantee in cash by March 15, 2015.
IN WITNESS WHEREOF, the Company has caused this Notice to be executed by its duly authorized officer as of
the date first set forth above, and the Grantee has also executed this Notice of Award Opportunity.
VERITIV CORPORATION
__________________________________
By:
Title:
I have carefully reviewed the terms of this Notice (including the enclosed terms and conditions) and wish to be eligible to
receive the Target Award Opportunity outlined above. I acknowledge and agree to comply with the terms of this Notice
(including the enclosed terms and conditions) in order to be eligible to receive the Target Award Opportunity.
GRANTEE
___________________________________
Print Name: _________________________
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EXHIBIT 10.17
VERITIV CORPORATION
FORM OF NOTICE OF 2014-15 LONG-TERM TRANSITION INCENTIVE AWARD
This certifies that, effective August [__], 2014, Veritiv Corporation (the “ Company ”) grants to the Grantee named below,
subject to the provisions of this Notice, including the enclosed terms and conditions (which are incorporated herein and
made a part of this Notice) (the “ Notice ”), the contingent right to receive a future payment equal to all, a portion, or a
multiple of the target award opportunity set forth below (the “ Target Award Opportunity ”).
Name of Grantee :

[_______________]

Target Award Opportunity : $[___________]
Vesting :

Fifty percent (50%) of the Target Award Opportunity (the “ Service-Based Award ”) will
vest on December 31, 2015 (the “ Vesting Date ”), provided that the Grantee remains
continuously employed by the Company and its Affiliates through the Vesting Date, except
as otherwise provided herein.
All, a portion, or a multiple of fifty percent (50%) of the Target Award Opportunity
(the “ Performance-Based Award ”) will vest based upon the level of achievement of the
Performance Objectives set out below, as determined by the Committee in its sole
discretion in accordance with the Performance Matrix set out below; provide that the
Grantee also remains continuously employed by the Company and its Affiliates through the
Vesting Date, except as otherwise provided herein.

Performance Objectives :

The Company’s achievement of cumulative Adjusted EBITDA of at least $[ ] million for
the Performance Period. Adjusted EBITDA shall mean net income before equity in
earnings of unconsolidated subsidiary, income tax expense, loss on early debt
extinguishment, interest and other (expense) income, realized gain (loss) on investments,
interest expense, equity-based compensation expense, related party management fees,
restructuring charges and depreciation and amortization expense and net income
attributable to noncontrolling interests, adjusted in the same manner as the Company’s
“Consolidated EBITDA” is adjusted pursuant to that certain ABL Credit Agreement dated
as of July 1, 2014 among the Company and certain other parties named therein (as the same
may be amended from time to time); provided, however that no adjustment will be made
that would cause the Performance-Based Award to lose any otherwise available
qualification as “performance-based compensation” within the meaning of Section 162(m)
(4)(C) of the Code.

Performance Period :

The period from July 1, 2014 through December 31, 2015.
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Performance Matrix :
Company’s Adjusted
Payout level (as percentage
EBITDA for Performance of portion of Target Award
Period
Opportunity allocated to
Performance-Based Award)
below $[ ] million
0%
$[ ] million
50%
(threshold)
$[ ] million
100%
(target)
$[ ] million or above
200%
(maximum)
Straight-line interpolation will be used for performance
between the levels listed above, subject to applicable
rounding conventions as determined by the Company
Time and Form of Payment : Except as otherwise provided in this Notice, the Service-Based Award and the
Performance-Based Award, to the extent earned and vested, each will be paid to the
Grantee in cash by March 15, 2016.
IN WITNESS WHEREOF, the Company has caused this Notice to be executed by its duly authorized officer as of
the date first set forth above, and the Grantee has also executed this Notice of Award Opportunity.
VERITIV CORPORATION
__________________________________
By:
Title:
I have carefully reviewed the terms of this Notice (including the enclosed terms and conditions) and wish to be eligible to
receive the Target Award Opportunity outlined above. I acknowledge and agree to comply with the terms of this Notice
(including the enclosed terms and conditions) in order to be eligible to receive the Target Award Opportunity.
GRANTEE
___________________________________
Print Name: _________________________
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EXHIBIT 10.18
VERITIV CORPORATION
FORM OF NOTICE OF 2014-15-16 LONG-TERM TRANSITION INCENTIVE AWARD
This certifies that, effective August [__], 2014, Veritiv Corporation (the “ Company ”) grants to the Grantee named below,
subject to the provisions of this Notice, including the enclosed terms and conditions (which are incorporated herein and
made a part of this Notice) (the “ Notice ”), the contingent right to receive a future payment equal to all, a portion, or a
multiple of the target award opportunity set forth below (the “ Target Award Opportunity ”).
Name of Grantee :

[_______________]

Target Award Opportunity : $[___________]
Vesting :

Fifty percent (50%) of the Target Award Opportunity (the “ Service-Based Award ”) will
vest on December 31, 2016 (the “ Vesting Date ”), provided that the Grantee remains
continuously employed by the Company and its Affiliates through the Vesting Date, except
as otherwise provided herein.
All, a portion, or a multiple of fifty percent (50%) of the Target Award Opportunity
(the “ Performance-Based Award ”) will vest based upon the level of achievement of the
Performance Objectives set out below, as determined by the Committee in its sole
discretion in accordance with the Performance Matrix set out below; provide that the
Grantee also remains continuously employed by the Company and its Affiliates through the
Vesting Date, except as otherwise provided herein.

Performance Objectives :

The Company’s achievement of cumulative Adjusted EBITDA of at least $[ ] million for
the Performance Period. Adjusted EBITDA shall mean net income before equity in
earnings of unconsolidated subsidiary, income tax expense, loss on early debt
extinguishment, interest and other (expense) income, realized gain (loss) on investments,
interest expense, equity-based compensation expense, related party management fees,
restructuring charges and depreciation and amortization expense and net income
attributable to noncontrolling interests, adjusted in the same manner as the Company’s
“Consolidated EBITDA” is adjusted pursuant to that certain ABL Credit Agreement dated
as of July 1, 2014 among the Company and certain other parties named therein (as the same
may be amended from time to time).

Performance Period :

The period from July 1, 2014 through December 31, 2016.
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Performance Matrix :
Company’s Adjusted
Payout level (as percentage
EBITDA for Performance of portion of Target Award
Period
Opportunity allocated to
Performance-Based Award)
below $[ ] million
0%
$[ ] million
50%
(threshold)
$[ ] million
100%
(target)
$[ ] million or above
200%
(maximum)
Straight-line interpolation will be used for performance
between the levels listed above, subject to applicable
rounding conventions as determined by the Company
Time and Form of Payment : Except as otherwise provided in this Notice, the Service-Based Award and the
Performance-Based Award, to the extent earned and vested, each will be paid to the
Grantee in cash by March 15, 2017.
IN WITNESS WHEREOF, the Company has caused this Notice to be executed by its duly authorized officer as of
the date first set forth above, and the Grantee has also executed this Notice of Award Opportunity.
VERITIV CORPORATION
__________________________________
By:
Title:
I have carefully reviewed the terms of this Notice (including the enclosed terms and conditions) and wish to be eligible to
receive the Target Award Opportunity outlined above. I acknowledge and agree to comply with the terms of this Notice
(including the enclosed terms and conditions) in order to be eligible to receive the Target Award Opportunity.
GRANTEE

___________________________________
Print Name: _________________________
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EXHIBIT 10.19
VERITIV CORPORATION
TERMS AND CONDITIONS OF
LONG-TERM TRANSITION INCENTIVE AWARD OPPORTUNITIES
Veritiv Corporation (the “ Company ”) has adopted the following as the standard terms and conditions (the “ Terms and
Conditions ”) applicable to each incentive award opportunity granted by the Corporation pursuant to a Notice of 2014
Long-Term Transition Incentive Award, Notice of 2014-15 Long-Term Transition Incentive Award, and Notice of 201415-16 Long-Term Transition Incentive Award issued by the Company (each a “ Notice ”).
The Company is providing you with these Terms and Conditions because you have been designated as the Grantee in one
or more Notices. These Terms and Conditions are incorporated into and made a part of each and any Notice that you have
received as Grantee, and all references herein to the “Notice” shall include and be references to these Terms and
Conditions. Capitalized terms used but not defined below in these Terms and Conditions shall have the meanings set forth
in the applicable Notice.
1.
Certain Definitions . The following capitalized words as used and not previously defined in the Notice shall
have the following meanings:
a. “ Affiliate ” means any corporation or other entity (including, but not limited to, partnerships, limited
liability companies and joint ventures) controlled by the Company.
b.

“ Board ” means the Board of Directors of the Company.

c. “ Cause ” shall have the meaning provided in the Grantee’s employment agreement with the Company
or an Affiliate (including, without limitation, an offer letter), or, if there is no such definition in any such agreement,
“Cause” shall include, but is not limited to, misconduct or other activity detrimental to the business interest or reputation of
the Company or continued unsatisfactory job performance without making reasonable efforts to improve. Examples
include insubordination, protracted or repeated absence from work without permission, illegal activity, disorderly conduct,
etc. A termination for Cause shall be deemed to include a determination by the Committee following the Grantee’s
termination of employment that circumstances existing prior to such termination would have entitled the Company or one
of its Affiliates to have terminated the Grantee’s employment for Cause.
d.

“ Code ” means the Internal Revenue Code of 1986, as amended.

e. “ Committee ” means the Compensation and Leadership Development Committee of the Board.
f. “ Disability ” means “disability” as such term is defined in the long-term disability insurance plan or
program of the Company or any Affiliate then covering the Grantee; provided that if, as of the date of determination, the
Grantee is a party to an effective services, severance, consulting or employment agreement with the Company or any
Affiliate of the Company
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that employs the Grantee (including, without limitation, an offer letter), “Disability” shall have the meaning, if any,
specified in such agreement.
g. “ Misconduct ” shall be determined by the Company in its sole discretion and shall include, but not be
limited to, any act detrimental to the business or reputation of the Company, any act determined to be a deliberate disregard
of the Company’s or Affiliate’s rules or policies, or any violation of any confidentiality, non-solicitation or noncompetition restriction applicable to the Grantee.
2.

Administration .

a. The Committee shall be responsible for administration of the Notice and the Target Award Opportunity.
The Committee, by majority action, is authorized to interpret the Notice, to prescribe, amend, and rescind regulations
relating to the Notice, to provide for conditions and assurances deemed necessary or advisable to protect the interests of the
Company and its Affiliates, and to make all other determinations necessary or advisable for the administration of the
Notice, but only to the extent not contrary to the express provisions of the Notice. Determinations, interpretations, or other
actions made or taken by the Committee pursuant to the provisions of the Notice shall be final, binding and conclusive for
all purposes and upon all persons. No member of the Committee shall be liable for any such action or determination made
in good faith. To the extent permitted by law, the Committee may delegate to one or more officers of the Company, subject
to such terms as the Committee shall determine, authority to administer all or any portion of the Notice, or the authority to
perform certain functions, including administrative functions. In the event of such delegation, all references to the
Committee in the Notice (other than such references in the immediately preceding sentence and in the last sentence of this
paragraph 2) shall be deemed references to such officers as it relates to those aspects of the Notice that have been
delegated. Notwithstanding the foregoing, and to the extent required by the Committee charter, the applicable exchange
listing standards, or by Section 162(m)(4)(C) of the Code and Treasury Regulation Section 1.162-27 promulgated
thereunder, where applicable, the Committee shall retain exclusive authority to administer the Notice and determine the
Target Award Opportunity and any amount payable hereunder if the Grantee is a Board-appointed officer of the Company
who is designated by the Board as a “Section 16 officer”.
b. The Committee may in its sole discretion modify the Performance Objectives or the related minimum
acceptable level of achievement, in whole or in part, as the Committee deems appropriate and equitable (i) to reflect a
change in the business, operations, corporate structure or capital structure of the Company or its Affiliates, the manner in
which it conducts its business, or other events or circumstances; or (ii) in the event that the Grantee’s responsibilities
materially change prior to the Vesting Date. Notwithstanding the foregoing, if the Committee has designated the
Performance-Based Award as intended to qualify as "performance-based compensation" within the meaning of Section 162
(m)(4)(C) of the Code (and Treasury Regulation Section 1.162-27 promulgated thereunder), then no modification shall be
made pursuant to this paragraph 2(b) that would cause the Performance-Based Award to fail to so qualify.
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3. Determination of Performance-Based Award . Following the Vesting Date, the Committee shall determine in
writing whether and to what extent the Performance Objectives have been achieved and, if such Performance Objectives
have been achieved, the Committee shall determine the amount of the Performance-Based Award earned in accordance
with the Notice and approve actual payment of the Performance-Based Award. The Committee may, in its sole discretion,
increase, decrease or eliminate the amount of the Performance-Based Award otherwise payable to the Grantee to reflect the
Grantee’s individual performance or such other factors as the Committee deems relevant, in recognition of changed or
special circumstances, or for any other reason; provided, however, that if the Committee has designated the PerformanceBased Award as intended to qualify as "performance-based compensation" within the meaning of Section 162(m)(4)(C) of
the Code (and Treasury Regulation Section 1.162-27 promulgated thereunder), then in no event will the Committee
increase the Performance-Based Award otherwise payable under the Notice.
4.

Termination of Employment Prior to Vesting Date .

a. Except as otherwise provided in this paragraph 4 or as otherwise determined by the Committee or as
otherwise provided in the Grantee’s employment agreement (if any) with the Company or an Affiliate (including, without
limitation, an offer letter), in the event the Grantee’s employment with the Company and its Affiliates terminates for any
reason prior to the Vesting Date, the Grantee shall not be entitled to payment of any portion of the Target Award
Opportunity.
b. Unless otherwise determined by the Committee or as otherwise provided in the Grantee’s employment
agreement (if any) with the Company or an Affiliate (including, without limitation, an offer letter), if the Grantee’s
employment with the Company and its Affiliates is terminated prior to the Vesting Date due to Disability, death or
termination by the Company or an Affiliate without Cause, the Grantee shall be eligible to receive payment of (i) the
Service-Based Award, pro-rated for the period of the Grantee’s continuous employment during the period from July 1,
2014 through the Vesting Date; and (ii) the Performance-Based Award, if any, earned based on actual achievement of the
Performance Objectives, as determined by the Committee after the end of the Performance Period, and pro-rated for the
period of the Grantee’s continuous employment during the Performance Period. Any pro-rated Service-Based Award and
any pro-rated Performance-Based Award payable pursuant to this Section 4(b) shall be paid in cash within two and one
half months after the Vesting Date. Any amount payable in the event of death shall be paid to the Grantee’s estate or
designated beneficiary (as permitted by the Committee). The amount payable, if any, under this Section 4(b) shall be in full
satisfaction of the Company’s obligations under the Notice.
5. Section 409A of the Code . The Company intends that the Notice and any portion or multiple of the Target
Award Opportunity payable hereunder will be exempt from, or comply with, the requirements of Section 409A of the
Code, and the Notice shall be interpreted and administered in accordance with such intent. Notwithstanding any other
provision of the Notice to the contrary, if the Grantee is a “specified employee” at the time of his or her “separation from
service” with the Company (as determined by the Company in accordance with Section 409A), then, to the extent
necessary to comply with Section 409A of the Code, any portion or multiple of
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the Target Award Opportunity payable on account of the Grantee’s “separation from service” (within the meaning of
Section 409A of the Code) shall be paid within sixty (60) days after the first business day which is at least six (6) months
after the Grantee’s separation from service (or if earlier, within 60 days after the Grantee’s death). Although the Company
will use reasonable efforts to avoid the imposition of taxation, interest and penalties under Section 409A of the Code, the
tax treatment of the Target Award Opportunity provided under the Notice is not warranted or guaranteed. Neither the
Company, its Affiliates nor their respective directors, officers, employees or advisers shall be held liable for any taxes,
interest, penalties or other monetary amounts owed by the Grantee (or any other individual claiming a benefit through the
Grantee) as a result of the Notice or the Target Award Opportunity granted hereunder.
6. Tax Withholding . The Company and its Affiliates shall have the right to deduct from all payments made to
any person under the Notice any federal, state, local, foreign or other taxes which, in the opinion of the Company and its
Affiliates are required to be withheld with respect to such payments.
7. No Employment Contract . Nothing contained in the Notice shall confer upon the Grantee any right with
respect to continuance of employment by the Company and its Affiliates, nor limit or affect in any manner the right of the
Company and its Affiliates to terminate the employment or adjust the compensation of the Grantee. For purposes of the
Notice, the transfer of employment of the Grantee between the Company and any one of its Affiliates (or between
Affiliates) shall not be deemed a termination of the Grantee’s employment.
8.
Transferability . No right or benefit under the Notice will be subject to anticipation, alienation, sale,
assignment, pledge, encumbrance, or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber, or
charge such right or benefit will be void. No such right or benefit will in any manner be liable for or subject to the debts,
liabilities, or torts of the Grantee.
9. Forfeiture and Recoupment .
a. If the Company determines that the Grantee has committed an act of Misconduct either during
employment or within 180 days thereafter, the Company or Affiliate may cause the Service-Based Award and/or
Performance-Based Award of the Grantee to be forfeited or, if paid, is entitled to repayment of the Service-Based Award
and/or Performance-Based Award previously paid under the Notice, plus interest at the mid-term applicable federal rate
(AFR) under Section 1274(d) of the Code as of the month of payment of the applicable award(s), compounded monthly,
within 30 days of the issuance of a letter by the Company to the Grantee claiming such Misconduct and demand for
repayment.
b. The Company shall have the sole and absolute discretion to take action or not to take action pursuant to
this Section 9 upon discovery of Misconduct, and its determination not to take action in any particular instance shall not in
any way limit its authority to cause the forfeiture of the Grantee’s Service-Based Award and/or Performance-Based Award
or to recoup any Service-Based Award and/or Performance-Based Award by sending a notice in any other instance.
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c. If any provision of this Section 9 is determined to be unenforceable or invalid under any applicable law,
such provision will be applied to the maximum extent permitted by applicable law, and shall automatically be deemed
amended in a manner consistent with its objectives to the extent necessary to conform to any limitations required under
applicable law.
d. The Grantee’s Service-Based Award and Performance-Based Award shall be subject to any generally
applicable policies as to forfeiture, recoupment or “clawback” adopted by the Company or Affiliate that are communicated
to the Grantee or any such policy adopted to comply with applicable law.
e. Further, as a convenience and benefit to the Grantee in facilitating the repayment, the Grantee hereby
authorizes the Company or Affiliate to withhold funds from any remaining payroll compensation, including pay for unused
vacation, to be applied toward any repayment pursuant to this Section 9, where the law allows.
10. Successors . All obligations of the Company under the Notice shall be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or
otherwise, of all or substantially all of the business or assets of the Company.
11. Governing Law . The Notice shall be construed in accordance with and governed by the laws of the State of
Delaware, but without regard to its conflict of law provisions.
12. Amendment or Termination . The Committee reserves the right, at any time, to amend, suspend or terminate
the Notice, in whole or in part, in any manner, and for any reason (including, but not limited to, any amendment the
Committee may determine is necessary to preserve any otherwise available qualification of the Performance-Based Award
as “performance-based compensation” within the meaning of Section 162(m)(4)(C) of the Code), and without the consent
of the Grantee or any other person.
********
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mary A. Laschinger, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Veritiv Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e))for the registrant and have:

5.

Date:

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared; and

b)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

c)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

August 14, 2014

/s/ Mary A. Laschinger
Mary A. Laschinger
Chairman and Chief Executive Officer

EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Stephen J. Smith, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Veritiv Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e))for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared; and

b)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

c)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: August 14, 2014

/s/ Stephen J. Smith
Stephen J. Smith
Senior Vice President and Chief Financial Officer

EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Veritiv Corporation (the “Company”) for the period ended June 30, 2014 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Mary A. Laschinger, Chairman and Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Mary A. Laschinger
Mary A. Laschinger
Chairman and Chief Executive Officer
August 14, 2014

EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Veritiv Corporation (the “Company”) for the period ended June 30, 2014 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Stephen J. Smith, Senior Vice President and Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Stephen J. Smith
Stephen J. Smith
Senior Vice President and Chief Financial Officer
August 14, 2014

