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Asfiled with the Securities and Exchange Commission on November 14, 2014
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Veritiv Corporation

(Exact name of registrant as specified in its charter)

Delaware 46-3234977
(State or other jurisdiction of (I.R.S. Employer
incor poration or organization) Identification No.)
6600 Governors L ake Parkway, Norcross GA 30071
(Address of Principal Executive Offices) (Zip Code)

Veritiv Corporation 2014 Omnibus I ncentive Plan
(Full title of the plan)

Mark W. Hianik, Esqg.
Senior Vice President, General Counsel and Corporate Secretary
Veritiv Corporation
6600 Governors L ake Parkway
Norcross, GA 30071

(Name and address of agent for service)

(770) 447-9000

(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file (I Accelerated filel O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar [




CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of securities to be offering price aggregate Amount of
toberegistered registered per share offering price registration fee
Common stock, par value $0.01 per st 2,080,00(® $46.76( $97,260,80(@ $11,302

(1) Pursuantto Rule 416 of the Securities Act@83, as amended (the “Securities Act”), this regtgin statement shall also cover any
additional shares of Common Stock of Veritiv Cogimm that become issuable under the Veritiv Capon 2014 Omnibus Incentive
Plan (the “Plan”) by reason of any stock dividesibck split, recapitalization or other similar tsaation effected which results in an
increase in the number of the Comp's outstanding shares of Common Stock issuable aor$o awards granted under the P

(2) Estimated solely for the purpose of computimg tegistration fee pursuant to Rules 457(c) ahdifithe basis of the average of the high
and low sales prices of the Common Stock on the Mexk Stock Exchange on November 7, 20




EXPLANATORY NOTE

On January 28, 2014, International Paper Compd®y)(announced that it would spin off its xpedx disttibn solutions busines
(“xpedx”) and merge that business with UnisourcerMigide, Inc. (“Unisource”) under the terms of defive agreements that would
result in the creation of a new, publicly-tradedng@any. On June 13, 2014, the Form S-1 Registr&tatement of Veritiv Corporation,
a wholly-owned subsidiary of IP formed for the pusp of effecting the spioff and merger, was declared effective by the Stesranc
Exchange Commission. On July 1, 2014, IP compl#tedpin-off of xpedx to the IP shareholders. Imiaedly following the spin-off,
UWW Holdings, Inc., the parent company of Unisouft#NVWH"), merged with and into xpedx to form a ngpublicly-traded
company known as Veritiv Corporation (the “CompériiRegistrant,” “us” or “our”).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the information spedifirePart | will be sent or given to employees scified by Rule 428(b)(1) under
the Securities Act.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents heretofore filed with thecBrities and Exchange Commission (the “Commisg$ibgthe Company pursuant
to the Securities Exchange Act of 1934, as amef(ttied'Exchange Act”), and are incorporated hergimederence:

 The Company’s prospectus filed on June 13, Zlirduant to Rule 424(b) under the Securities Aleting to the Registration
Statement on Form S-1, as amended (File No. 3398(®3wvhich contains audited financial statementspefdx (A Business of
International Paper Company) and UWW Holdings, bmd Subsidiaries for the fiscal year ended Decerdbe2013

» All other reports filed by the Company pursuan$tzxtion 13(a) or 15(d) of the Exchange Act sinaeeJLB, 2014; an

» The description of the Company’s Common Stamktained in the Company’s Registration Statemerffam 8-A (File No. 333-
193950) filed with the Commission on June 5, 2@@#suant to Section 12 of the Exchange Act, inclgdiny amendment or
report filed with the Commission for the purposeuptiating such descriptio

All documents filed by the Company pursuant to Beast13(a), 13(c), 14 or 15(d) of the Exchange After the date of this Registrati
Statement and prior to the filing of a post-effeetamendment which indicates that all securitiésrefl hereby have been sold or which
deregisters all securities then remaining unsakldaemed to be incorporated by reference in thgidRation Statement and to be a part
hereof from the respective dates of filing of sdolcuments (such documents, and the documents eated@bove, being hereinafter referred
to as “Incorporated Documents”).



Any statement contained in an Incorporated Docurskall be deemed to be modified or supersededuigrgses of this Registration
Statement to the extent that a statement contd&iesgin or in any other subsequently filed IncorpeataDocument modifies or supersedes !
statement. Any such statement so modified or sedesshall not be deemed, except as so modifiedpmrseded, to constitute a part of this
Registration Statement.

Item 4. Description of Securities.

Not applicable

Item 5. Inter ests of Named Expertsand Counsel.

The validity of the securities registered hereunwidirbe passed upon for the Company by Mark W.rnkaSenior Vice President,
General Counsel and Corporate Secretary. Mr. Hianaii¢ receive awards under the Plan.

Item 6. Indemnification of Directors and Officers.

Our Amended and Restated Certificate of Incorpornatour “Certificate of Incorporation”) providesath to the fullest extent permitted
by the Delaware General Corporation Law (“DGCL")itasow exists or may hereafter be amended to aszré¢he scope of permitted
indemnification, none of our directors will be pemally liable to us or our stockholders for mongt@damages resulting from a breach of
fiduciary duty as a director, except in circumsesmvolving:

* any breach of the direc’s duty of loyalty;
e acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationlaiv;
« payments of unlawful dividends or unlawful stockghases or redemptions under Section 174 of thelDGC
* any transaction from which the director derivedraproper personal benef
Section 145 of the DGCL provides that a corporati@y indemnify directors and officers, as well g0 employees and individuals,
against expenses, including attorneys’ fees, juddspéines and amounts paid in settlement, thainatared in connection with various
actions, suits or proceedings, whether civil, cniahj administrative or investigative, other thareation by or in the right of the corporation,

known as a derivative action, if they acted in géaith and in a manner they reasonably believeuktim or not opposed to the best interes
the



corporation, and, with respect to any criminal@ctdr proceeding, if they had no reasonable caubelieve their conduct was unlawful. A
similar standard is applicable in the case of @dgive actions, except that indemnification onlyegxts to expenses, including attorneys’ fees,
incurred in connection with the defense or settlenoé such actions, and the statute requires @pptoval before there can be any
indemnification if the person seeking indemnificathas been found liable to the corporation. Thtust provides that it is not exclusive of
other indemnification that may be granted by a ctapion’s bylaws, disinterested director vote, ktadder vote, agreement or otherwise.

Our Certificate of Incorporation provides that epelnlson who was or is made a party or is threatembd made a party to or is invol
in any action, suit or proceeding, whether civilirénal, administrative or investigative, by reasuthe fact that: (i) he or she or a person of
whom he or she is the legal representative is gravdnas agreed to become a director or an offithre Company, including service with
respect to an employee benefit plan, (ii) that hehe is or was a director or officer of IP or UWVW@Hany of their respective subsidiaries, in
each case acting on behalf of or for the benefihefCompany, including service with respect teaployee benefit plan or (iii) while servi
as a director or officer, is or was serving or &agseed to serve at the request of the Companyl@edor, officer, employee, agent or trustee
of another corporation or of a partnership, joienture, trust or other enterprise, including serwidth respect to an employee benefit plan,
whether the basis of such proceeding is actiogedléo have been taken or omitted in an officiplacity as a director or officer, or in any
other capacity while serving or having agreed tweas a director, officer, employee, agent ortéreisshall be indemnified and held harmless
by the Company to the fullest extent authorizedhgyDGCL against all expense, liability and losel{iding without limitation, attorney’s
fees, judgments, fines, ERISA excise taxes or piesaind amounts paid or to be paid in settlenteaonably incurred or suffered by such
person in connection therewith.

Our Certificate of Incorporation also provides thet will pay the expenses incurred in defending sugh proceeding in advance of its
final disposition, subject to the provisions of DE&CL.

The Merger Agreement, dated as of January 28, Z&xldmended, among the Company, IP, xpedx InteateediLC, xpedx, LLC,
UWWH Holdings, LLC, UWWH and Unisource (“the Mergagreement”) also provides for indemnification, Uy, of all past and present
directors and officers of UWWH, IP and their redparsubsidiaries for all acts or omissions ocagrat or prior to the effective time of the
Merger Agreement. We maintain liability insuranoe éur directors and executive officers and foisthdirectors and officers that we
indemnify pursuant to the Merger Agreement. Th&inance provides for coverage, subject to certate@ions, against non-indemnifiable
loss from claims made against directors and offieetheir capacity as such.

We have entered into indemnification agreement wdtch of our directors. The indemnification agrests provide our directors with
contractual rights to indemnification and expendeamcement rights that are supplemental to andrthdérance of the rights provided under
our Certificate of Incorporation, as well as cootual rights to additional indemnification as pred in the indemnification agreement.
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Item 7. Exemption from Registration Claimed.

Not applicable

Item 8. Exhibits.

Exhibits Description
4.1 Amended and Restated Certificate of Incorporatiothe Company (incorporated by reference to Exf8titto Form 8-K as
filed with the Commission on July 3, 201
4.2 Amended and Restated Bylaws of the Company (incatpd by reference to Exhibit 3.2 to Form 8-K éadfiwith the
Commission on July 3, 201¢
4.3 Veritiv Corporation 2014 Omnibus Incentive Planc@mporated by reference to Exhibit 10.8 to Form &skfiled with the
Commission on July 3, 201¢
5.1* Opinion of Mark W. Hianik, Esqg. as to the legalifthe securities being registert
23.1* Consent of Deloitte & Touche LLI
23.2* Consent of PricewaterhouseCoopers L
23.3* Consent of Mark W. Hianik, Esqg. (included in theropn filed as Exhibit 5.1)
24.1* Power of Attorney (contained in signature pagehaf Registration Statemen

* Filed herewith

Item 9. Undertakings.
(8 The undersigned Registrant hereby underte
(1) Tofile, during any period in which offers or sabe® being made, a p-effective amendment to this Registration Statern
(i) To include any prospectus required by sectid(a)l(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of this Registm Statement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentaigdnén the information set
forth in this Registration Statement. Notwithstargdihe foregoing, any increase or decrease in wlohsecurities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviation
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from the low or high end of the estimated maximufering range may be reflected in the form of pexgps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than 20% change in
the maximum aggregate offering price set fortthim ‘tCalculation of Registration Fee” table in thieetive registration statement.

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that paragraphs (a)(1)(i) an€L}jéi) of this section do not apply if the infoation required to be included in a
post-effective amendment by those paragraphs isitm@d in reports filed with or furnished to them@mission by the Registrant
pursuant to Section 13 or Section 15(d) of the Brge Act that are incorporated by reference irrelgéstration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such post-dffea@amendment shall be deemed to
be a new registration statement relating to thersigzs offered therein, and the offering of suebugities at that time shall be
deemed to be the initial bona fide offering ther:

(3) Toremove from registration by means of a Edftctive amendment any of the securities beingsteged which remain unsold at
the termination of the offerin

(b) The undersigned Registrant hereby undertakasfthr purposes of determining any liability undlee Securities Act, each filing of
the Registrant’s annual report pursuant to SedtRia) or 15(d) of the Exchange Act (and, whereiapple, each filing of an employee
benefit plan’s annual report pursuant to Sectiofu)l6f the Exchange Act) that is incorporated Hemence in this Registration Statement
shall be deemed to be a new registration stateraaiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Commission such indemnification is against pubbtiqy as expressed in the Act and is, thereforenéorceable. In the event that a claim for
indemnification against such liabilities (otherritthe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttdskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusiti®ing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securitiesthetregistrant certifies that it has reasonabbeigds to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Norcross, State€zaforgia, on November 14, 2014.

Veritiv Corporation
(Registrant

By: /s/ Stephen J. Smi
Name: Stephen J. Smi
Title: Senior Vice President and
Chief Financial Office

KNOW ALL MEN BY THESE PRESENTS, that each persoroa signature appears below constitutes and ag@iephen J. Smith
and Mark W. Hianik and each of them severally,drifer true and lawful attorneys-in-fact and agentth full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesgtoany and all amendments (including post-
effective amendments) to this Registration Statépaard to file the same, with all exhibits theretod other documents in connection
therewith, with the Commission, granting unto satitrneys-in-fact and agents full power and autida do and perform each and every act
and thing requisite and necessary to be done|lggdiall intents and purposes as they or he maghtould do in person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor either of them or his or their substitutesobstitutes, may lawfully do or cause to be
done by virtue thereof.

Pursuant to the requirements of the Securitiesthid, registration statement has been signed bjotlmving persons in the capacities
indicated on November 14, 2014.

(i) Principal executive officer:

/sl Mary A. Laschinger Chairman of the Board of Directc
Mary A. Laschinge and Chief Executive Office

(i) Principal financial officer:

/sl Stephen J. Smith Senior Vice President and Chief Finant
Stephen J. Smit Officer

(iii) Principal accounting officer:

/s W. Forrest Bell Chief Accounting Office
W. Forrest Bel




(iv) The Directors:

/s/ Allan R. Dragone, Jr.

Allan R. Dragone, Ji
/s/ Daniel T. Henry

Daniel T. Henry
/sl Tracy A. Leinbach

Tracy A. Leinbact
/sl Seth A. Meisel

Seth A. Meise
/s/ William E. Mitchell

William E. Mitchell
/sl Michael P. Muldowney

Michael P. Muldowne!
/sl Charles G. Ward, lll

Charles G. Ward, Il
/s/ John J. Zillmer

John J. Zillmel

Director

Director

Director

Director

Director

Director

Director

Director



EXHIBIT INDEX

Exhibits Description
4.1 Amended and Restated Certificate of Incorporatiothe Company (incorporated by reference to Exi8hitto Form 8-K as
filed with the Commission on July 3, 201
4.2 Amended and Restated Bylaws of the Company (ineatpd by reference to Exhibit 3.2 to Form 8-K dexffiwith the
Commission on July 3, 201¢
4.3 Veritiv Corporation 2014 Omnibus Incentive Planc@rporated by reference to Exhibit 10.8 to Form 8gKiled with the
Commission on July 3, 201¢
5.1* Opinion of Mark W. Hianik, Esqg. as to the legalitfthe securities being registert
23.1* Consent of Deloitte & Touche LLI
23.2* Consent of PricewaterhouseCoopers L
23.3* Consent of Mark W. Hianik, Esq. (included in theropn filed as Exhibit 5.1)
24.1* Power of Attorney (contained in signature pagehaf Registration Statemen

* Filed herewith



Exhibit 5.1
November 14, 201

Veritiv Corporation
6600 Governors Lake Parkway
Norcross, GA 3007

Ladies and Gentlemen:

| have acted as counsel to Veritiv Corporation (tbempany”) in connection with the preparation loé tRegistration Statement on Form S-8
filed today under the Securities Act of 1933, agaded (the “Registration Statement”), relatingh® tegistration of 2,080,000 shares of
common stock, $0.01 par value per share, of thegaom (the “Common Stock”) which may be issued tdigig@ants under the Veritiv
Corporation 2014 Omnibus Incentive Plan (the “P)as’ a result of awards or the exercise of optgyaated to such participants.

| have examined the Plan and such other recorasindents, and matters of law and satisfied myseib asich matters of fact as | have
deemed relevant for purposes of this opinion. hdeging this opinion, | have assumed without inigadion that the information supplied to
me by the Company and its employees and agentsisae and complete.

Based upon and subject to the foregoing, | ame@bttinion that, assuming that (i) the Registrafiteitement becomes effective under the
Securities Act of 1933, as amended, and (ii) tlereshof Common Stock (the “Sharewli)l be issued in accordance with the terms ofRken
and in the manner described in the RegistratioteBt@nt, the Shares to be issued to participantsruhd Plan will be validly issued, fully
paid, and non-assessable when so delivered purguant in accordance with the terms and conditafrike Plan.

The opinions expressed herein are limited soleth¢oGeneral Corporation Law of the State of Delawhexpress no opinion on the laws of
any other jurisdiction or the applicability or effeof any such laws or principles. | do not finchécessary for purposes of this opinion, and
accordingly do not purport herein, to cover thelapgion of the securities or “Blue Sky” laws ofetlvarious states to the delivery of the
Shares to the participants pursuant to and in deome with the terms and conditions of the Plan.

I hereby consent to the filing of this opinion asexhibit to the Registration Statement and torétierence to me included in and made a part
of the Registration Statement.

Very truly yours,

/s/ Mark W. Hianik
Mark W. Hianik




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regated April 4, 2014 (June 4, 2014 as to
the effects of the restatement discussed in Noterékiting to the combined financial statementthefxpedx business of International Paper
Company as of December 31, 2013 and 2012 andddhtiee years in the period ended December 31, @@i8h report expresses an
unqualified opinion and includes an explanatoryageaiph referring to allocations of certain corperdsts from International Paper Comp
and an explanatory paragraph relating to the mstat discussed in Note 15), appearing in the Ragon Statement on Form S-1/A dated
June 11, 2014.

/sl Deloitte & Touche LLP

Cincinnati, Ohio
November 14, 201



Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-8 of Me@iorporation, of our report dated
March 28, 2014, relating to the financial statereeftUWW Holdings, Inc. and Subsidiaries, for treayended December 31, 2013.

/sl PricewaterhouseCoopers LLP
Atlanta, Georgia
November 14, 201



