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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

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.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered(1)

Amount

to be

registered

Proposed

maximum

offering price

per unit

Proposed

maximum

aggregate

offering price
Amount of

registration fee
Common Stock
Preferred Stock
Depositary Shares
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Warrants
Rights
Units (2)(3) (2)(3) (2)(3) (4)

(1) This registration statement also covers delayed delivery contracts that may be issued by the registrant under
which the counterparty may be required to purchase common stock, preferred stock, depositary shares or warrants
to purchase common stock, preferred stock or depositary shares. Such contracts may be issued together with the
specific securities to which they relate. In addition, securities registered hereunder may be sold separately,
together or as units with other securities registered hereunder.

(2) Omitted pursuant to Form S-3 General Instruction II.E.
(3) An unspecified number of the securities of each identified class of securities is being registered for possible

issuance from time to time at indeterminate prices. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units or
represented by depositary shares.

(4) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is
deferring payment of the entire registration fee.
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PROSPECTUS

Extra Space Storage Inc.

Common Stock

Preferred Stock

Depositary Shares

Warrants

Rights

Units

We may offer and sell the securities identified above from time to time in one or more offerings. This prospectus
provides you with a general description of the securities.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering and the amounts, prices and terms of the securities. The supplement may also add,
update or change information contained in this prospectus with respect to that offering, and may include limitations on
actual or constructive ownership and restrictions on transfer of the securities, in each case as may be appropriate to
preserve the status of Extra Space Storage Inc. as a real estate investment trust, or REIT, for U.S. federal income tax
purposes. The applicable prospectus supplement may also contain information, where applicable, about certain U.S.
federal income tax consequences relating to, and any listing on a securities exchange of, the securities covered by such
prospectus supplement. You should carefully read this prospectus and the applicable prospectus supplement before
you invest in any of our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. In
addition, the selling security holders may offer and sell shares of our common stock from time to time, together or
separately. If any underwriters, dealers or agents are involved in the sale of any of the securities, their names, and any
applicable purchase price, fee, commission or discount arrangement between or among them will be set forth, or will
be calculable from the information set forth, in the applicable prospectus supplement. See the sections entitled �About
This Prospectus� and �Plan of Distribution� for more information. No securities may be sold without delivery of this
prospectus and the applicable prospectus supplement describing the method and terms of the offering of such
securities.
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INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE �RISK FACTORS� ON PAGE 3 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �EXR.� On May 3,
2016, the last reported sales price of our common stock on the NYSE was $88.88 per share.

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

The date of this prospectus is May 4, 2016
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References in this prospectus to �Extra Space Storage Inc.,� �Extra Space,� �we,� �our,� �us� and �our company� refer to
Extra Space Storage Inc., a Maryland corporation and its consolidated subsidiaries, including Extra Space
Storage LP. Extra Space Storage LP is a Delaware limited partnership of which we are the indirect general
partner and to which we refer in this prospectus as our operating partnership. References to �OP units� include
common operating partnership units and preferred operating partnership units of Extra Space Storage LP.

You should rely only on the information contained in this prospectus, in an accompanying prospectus
supplement or incorporated by reference herein or therein. We have not authorized anyone to provide you with
different information or make any representation that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus and any accompanying prospectus
supplement do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
registered securities to which they relate, and this prospectus and any accompanying prospectus supplement do
not constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any
person to whom, it is unlawful to make such an offer or solicitation. You should not assume that the
information contained in this prospectus and any accompanying prospectus supplement is correct on any date
after the respective dates of the prospectus and such prospectus supplement or supplements, as applicable, even
though this prospectus and such prospectus supplement or supplements are delivered or shares are sold
pursuant to the prospectus and such prospectus supplement or supplements at a later date. Since the respective
dates of the prospectus contained in this registration statement and any accompanying prospectus supplement,
our business, financial condition, results of operations and prospects may have changed. We may only use this
prospectus to sell the securities if it is accompanied by a prospectus supplement.
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EXTRA SPACE STORAGE

We are a fully integrated, self-administered and self-managed REIT formed as a Maryland corporation on April 30,
2004, to own, operate, manage, acquire, develop and redevelop professionally managed self-storage properties, or
stores. We closed our initial public offering on August 17, 2004.

We were formed to continue the business of Extra Space Storage LLC and its subsidiaries, which had engaged in the
self-storage business since 1977. These companies were reorganized after the consummation of our initial public
offering and various formation transactions. As of March 31, 2016, we held ownership interests in 1,018 operating
stores. Of these operating stores, 769 are wholly-owned and 249 are owned in joint venture partnerships. An
additional 353 operating stores are owned by third parties and operated by us in exchange for a management fee,
bringing the total number of operating stores which we own and/or manage to 1,371. These operating stores are
located in 37 states, Washington, D.C. and Puerto Rico and contain approximately 103 million square feet of net
rentable space in approximately 910,000 units and currently serve a customer base of approximately 815,000 tenants.

We operate in three distinct segments: (1) rental operations; (2) tenant reinsurance; and (3) property management,
acquisition and development. Our rental operations activities include rental operations of stores in which we have an
ownership interest. Tenant reinsurance activities include the reinsurance of risks relating to the loss of goods stored by
tenants in our stores. Our property management, acquisition and development activities include managing, acquiring,
developing and selling stores.

Substantially all of our business is conducted through our operating partnership. Our primary assets are general
partner and limited partner interests in the operating partnership. This structure is commonly referred to as an
umbrella partnership REIT, or UPREIT. We have elected to be taxed as a REIT under the Internal Revenue Code of
1986, as amended, or the Code. To the extent we continue to qualify as a REIT we will not be subject to tax, with
certain exceptions, on our net taxable income that is distributed to our stockholders.

Our primary business objectives are to maximize cash flow available for distribution to our stockholders and to
achieve sustainable long-term growth in cash flow per share in order to maximize long-term stockholder value. We
continue to evaluate a range of growth initiatives and opportunities, including the following:

� Maximize the performance of our stores through strategic, efficient and proactive management.
We pursue revenue-generating and expense-minimizing opportunities in our operations. Our
revenue management team seeks to maximize revenue by responding to changing market
conditions through our advanced technology system�s ability to provide real-time, interactive
rental rate and discount management. Our size allows us greater ability than the majority of our
competitors to implement more effective online marketing programs, which we believe will
attract more customers to our stores at a lower net cost.

� Acquire stores. Our acquisitions team continues to pursue the acquisition of multi-store portfolios
and single stores that we believe can provide stockholder value. We have established a reputation
as a reliable, ethical buyer, which we believe enhances our ability to negotiate and close
acquisitions. In addition, we believe our status as an UPREIT enables flexibility when structuring
deals. We continue to bid on available acquisitions and are seeing increasing prices. However, we
remain a disciplined buyer and look for acquisitions that will strengthen our portfolio and increase
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stockholder value.

� Expand our management business. Our management business enables us to generate increased
revenues through management fees and expand our geographic footprint. We believe this
expanded footprint enables us to reduce our operating costs through economies of scale. In
addition, we see our management business as a future acquisition pipeline. We pursue strategic
relationships with owners whose stores would enhance our portfolio in the event an opportunity
arises to acquire such stores.

1
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Our principal corporate offices are located at 2795 East Cottonwood Parkway, Suite 400, Salt Lake City, Utah 84121,
and our telephone number is (801) 365-4600. We maintain a website that contains information about us at
www.extraspace.com. The information included on our website is not, and should not be considered, a part of this
prospectus or any accompanying prospectus supplement.

2
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves
risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act, and
the risk factors and other information contained in the applicable prospectus supplement before acquiring any of such
securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered
securities. Please also refer to the section below entitled �Forward-Looking Statements.�

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended, or
the Securities Act, using a �shelf� registration process. Under this process, we may sell common stock, preferred stock,
depositary shares, warrants, rights and units in one or more offerings. In addition, selling security holders to be named
in a prospectus supplement may sell certain of our securities from time to time. This prospectus provides you with a
general description of the securities we or any selling security holder may offer. Each time we or any selling security
holder sells securities, we or the selling security holder will provide a prospectus supplement containing specific
information about the terms of the applicable offering. Such prospectus supplement may add, update or change
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement, you should rely on the prospectus supplement. You should read this prospectus
and the applicable prospectus supplement together with additional information described below under the heading
�Where You Can Find More Information� before you decide whether to invest in our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. In
addition, the selling security holders may offer and sell shares of our common stock from time to time, together or
separately. If any underwriters, dealers or agents are involved in the sale of any of the securities, their names, and any
applicable purchase price, fee, commission or discount arrangement between or among them will be set forth, or will
be calculable from the information set forth, in the applicable prospectus supplement. See the section entitled �Plan of
Distribution� for more information on this topic. No securities may be sold without delivery of this prospectus and the
applicable prospectus supplement describing the method and terms of the offering of such securities.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission. You may read and copy any document we file with the Securities and Exchange Commission
at the Public Reference Room maintained by the Securities and Exchange Commission at 100 F Street, N.E.,
Washington, D.C. 20549. Information about the operation of the Public Reference Room may be obtained by calling
the Securities and Exchange Commission at 1-800-SEC-0330. Copies of the registration statement, including the
exhibits and schedules to the registration statement, may be examined without charge at the Public Reference Room of
the Securities and Exchange Commission. Our Securities and Exchange Commission filings are also available to you
on the Securities and Exchange Commission�s website at www.sec.gov. You can inspect reports and other information
we file at the offices of the NYSE, 20 Broad Street, New York, New York 10005. In addition, we maintain a website
that contains information about us at www.extraspace.com. The information included on our website is not, and
should not be considered, a part of this prospectus or any accompanying prospectus supplement.
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We have filed with the Securities and Exchange Commission a registration statement on Form S-3, of which this
prospectus is a part, including exhibits, schedules and amendments filed with, or incorporated by reference in, this
registration statement, under the Securities Act with respect to the securities registered hereby. This prospectus and
any accompanying prospectus supplement do not contain all of the information set forth in the registration statement
and exhibits and schedules to the registration statement. For further information with respect
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to our company and the securities registered hereby, reference is made to the registration statement, including the
exhibits to the registration statement. Statements contained in this prospectus and any accompanying prospectus
supplement as to the contents of any contract or other document referred to in, or incorporated by reference in, this
prospectus and any accompanying prospectus supplement are not necessarily complete and, where that contract is an
exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference
relates.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with the
Securities and Exchange Commission, which means that we can disclose important information to you by referring to
those documents. The information incorporated by reference herein is an important part of this prospectus. The
incorporated documents contain significant information about us, our business and our finances. Any information
contained in this prospectus or in any document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to have been modified or superseded to the extent that a statement contained in this
prospectus, in any other document we subsequently file with the Securities and Exchange Commission that also is
incorporated or deemed to be incorporated by reference in this prospectus or in any applicable prospectus supplement
modifies or supersedes the original statement. Any statement so modified or superseded will not be deemed, except as
so modified or superseded, to be a part of this prospectus. We incorporate by reference the following documents we
filed with the Securities and Exchange Commission (excluding any portions of such documents that are deemed
�furnished� to the Securities and Exchange Commission pursuant to applicable rules and regulations):

� our Annual Report on Form 10-K for the year ended December 31, 2015;

� our Current Report on Form 8-K/A filed on December 17, 2015;

� our Current Reports on Form 8-K filed on January 22, 2016 and April 27, 2016; and

� the description of our common stock contained in our registration statement on Form 8-A filed on
August 4, 2004 (File No. 001-32269), including any amendments or reports filed for the purpose
of updating this description.

All documents that we file with the Securities and Exchange Commission pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Exchange Act on or after the date of this prospectus and prior to the termination of the offering of any securities
made under this prospectus (excluding any portions of such documents that are deemed �furnished� to the Securities and
Exchange Commission pursuant to applicable rules and regulations) will also be considered to be incorporated by
reference in this prospectus and will automatically update and supersede the information in this prospectus and any
previously filed documents.

If you request, either orally or in writing, we will provide you with a copy of any or all documents that are
incorporated by reference. Such documents will be provided to you free of charge, but will not contain any exhibits,
unless those exhibits are incorporated by reference into the document. Requests should be addressed to Extra Space
Storage Inc., 2795 East Cottonwood Parkway, Suite 400, Salt Lake City, Utah 84121, Attn: Investor Relations,
telephone: (801) 365-4600.
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FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents that we incorporate by reference in
each contain �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995
(set forth in Section 27A of the Securities Act and Section 21E of the Exchange Act). Also, documents we
subsequently file with the Securities and Exchange Commission and incorporate by reference will contain
forward-looking statements. In particular, statements pertaining to our capital resources, portfolio performance and
results of operations contain forward-looking statements. Likewise, our pro forma financial statements and other pro
forma information and our statements regarding anticipated growth in our funds from operations and anticipated
market conditions, demographics and results of operations are forward-looking statements. Forward-looking
statements involve numerous risks and uncertainties and you should not rely on them as predictions of future events.
Forward-looking statements depend on assumptions, data or methods that may be incorrect or imprecise, and we may
not be able to realize them. We do not guarantee that the transactions and events described will happen as described
(or that they will happen at all). You can identify forward-looking statements by the use of forward-looking
terminology such as �believes,� �expects,� �may,� �will,� �should,� �seeks,� �approximately,� �intends,� �plans,� �pro forma,� �estimates� or
�anticipates� or the negative of these words and phrases or similar words or phrases. You can also identify
forward-looking statements by discussions of strategy, plans or intentions. The following factors, among others, could
cause actual results and future events to differ materially from those set forth or contemplated in the forward-looking
statements:

� adverse changes in general economic conditions, the real estate industry and in the markets in which
we operate;

� failure to close pending acquisitions on expected terms, or at all;

� the effect of competition from new and existing stores or other storage alternatives, which could cause
rents and occupancy rates to decline;

� difficulties in our ability to evaluate, finance, complete and integrate acquisitions and developments
successfully and to lease up those stores, which could adversely affect our profitability;

� potential liability for uninsured losses and environmental contamination;

� the impact of the regulatory environment as well as national, state, and local laws and regulations
including, without limitation, those governing REITs, tenant reinsurance and other aspects of our
business, which could adversely affect our results;

� disruptions in credit and financial markets and resulting difficulties in raising capital or obtaining
credit at reasonable rates or at all, which could impede our ability to grow;
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� increased interest rates and operating costs;

� the failure to effectively manage our growth and expansion into new markets or to successfully operate
acquired stores and operations;

� reductions in asset valuations and related impairment charges;

� the failure of our joint venture partners to fulfill their obligations to us or their pursuit of actions that
are inconsistent with our objectives;

� the failure to maintain our REIT status for U.S. federal income tax purposes;

5
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� economic uncertainty due to the impact of war or terrorism, which could adversely affect our business
plan; and

� difficulties in our ability to attract and retain qualified personnel and management members.
While forward-looking statements reflect our good-faith beliefs, they are not guarantees of future performance. We
disclaim any obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise. For a further discussion of these and other factors that could impact our future results,
performance or transactions, see the section above entitled �Risk Factors,� including the risks incorporated therein from
our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, as updated by our
subsequent filings under the Exchange Act.

6
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to contribute the net proceeds from
any sale of the securities pursuant to this prospectus to our operating partnership in exchange for operating partnership
units, which we refer to as OP units. Our operating partnership intends to subsequently use the net proceeds received
from us to potentially acquire or develop additional properties and for general corporate purposes, which may include
the repayment of existing indebtedness and improvements to the stores in our portfolio. Pending application of cash
proceeds, we will invest the net proceeds in interest-bearing accounts and short-term, interest-bearing securities which
are consistent with our intention to continue to qualify as a REIT for U.S. federal income tax purposes. Further details
regarding the use of the net proceeds from the sale of a specific series or class of the securities will be set forth in the
applicable prospectus supplement.

If a prospectus supplement includes an offering by selling security holders, we will not receive any proceeds from
such sales.

7

Edgar Filing: Extra Space Storage Inc. - Form S-3ASR

Table of Contents 19



Table of Contents

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth ratios of earnings to fixed charges for the periods shown:

Three months
ended March 31, Year ended December 31,

2016 2015 2014 2013 2012 2011
Ratio of Earnings to Fixed Charges 3.67 3.03 3.25 3.47 2.67 1.85
The ratios of earnings to fixed charges were computed by dividing earnings by fixed charges. For this purpose,
earnings consist of net income plus income allocated to our preferred and common OP unit holders, distributions from
real estate ventures in excess of earnings and fixed charges included in expense. Fixed charges consist of interest
costs, whether expensed or capitalized, and the amortization of debt issuance costs.

For the periods shown, we had neither issued any shares of, nor paid any dividends on, preferred stock. Accordingly,
the ratios of earnings to fixed charges and preferred stock dividends are not presented because they are identical to the
ratios of earnings to fixed charges for each of the periods.

8
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DESCRIPTION OF COMMON STOCK

General

This prospectus describes the general terms of our common stock. The following description is not complete and may
not contain all of the information you should consider before investing in our common stock. For a more detailed
description of these securities, you should read the applicable provisions of the Maryland General Corporation Law,
or MGCL, and our charter and bylaws, as amended and supplemented from time to time. This description is subject to,
and qualified in its entirety by reference to, our charter and bylaws and the MGCL. Copies of our existing charter and
bylaws are filed with the Securities and Exchange Commission and are incorporated herein by reference as exhibits to
the registration statement of which this prospectus is a part. See �Where You Can Find More Information� and
�Incorporation of Certain Documents by Reference.�

When we offer to sell shares of a particular class or series of stock, we will describe the specific terms of the series in
a prospectus supplement. Accordingly, for a description of the terms of any class or series of stock, you must refer to
both the prospectus supplement relating to that class or series and the description of stock in this prospectus. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement.

Our charter provides that we may issue up to 500,000,000 shares of our common stock, par value $0.01 per share. Our
charter authorizes our board of directors, with the approval of a majority of our board of directors and without
stockholder approval, to amend our charter from time to time to increase or decrease the aggregate number of
authorized shares of stock or the number of authorized shares of stock of any class or series. As of March 31, 2016,
125,129,324 shares of our common stock were issued and outstanding.

All shares of our common stock offered hereby will be duly authorized, fully paid and nonassessable. Subject to the
preferential rights of any other class or series of stock and to the provisions of our charter regarding the restrictions on
ownership and transfer of stock, holders of shares of our common stock are entitled to receive dividends on such stock
if, as and when authorized by our board of directors out of assets legally available therefor and declared by us and to
share ratably in the assets of our company legally available for distribution to our stockholders in the event of our
liquidation, dissolution or winding up after payment of or adequate provision for all known debts and liabilities of our
company.

Provisions of Our Charter

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of stock, and except as
may otherwise be specified in the terms of any class or series of our common stock, each outstanding share of our
common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election
of directors and, except as provided with respect to any other class or series of stock, the holders of such shares will
possess the exclusive voting power. There is no cumulative voting in the election of our board of directors, which
means that the holders of a majority of the outstanding shares of our common stock can elect all of the directors then
standing for election and the holders of the remaining shares will not be able to elect any directors.

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund, redemption or
appraisal rights and have no preemptive rights to subscribe for any of our securities. Subject to the provisions of our
charter regarding the restrictions on ownership and transfer of stock, shares of our common stock will have equal
dividend, liquidation and other rights.
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Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially
all of its assets, convert into another entity, engage in a statutory share exchange or engage in similar transactions
outside the ordinary course of business unless declared advisable by our board of directors and approved by the
affirmative vote of stockholders holding at least two-thirds of the shares entitled to vote on the matter, unless a lesser
percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set forth in the
corporation�s charter. Except for certain charter amendments, our charter provides for a majority percentage in these
situations. However, our operating assets may be held by our subsidiaries and these subsidiaries may be able to
transfer all of their assets without any vote of our stockholders.
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Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes
or series of stock, and to establish the number of shares in each class or series, and to set the preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms
and conditions of redemption for each such class or series.

Power to Increase Authorized Stock and Issue Additional Shares of Our Common Stock

We believe that the power of our board of directors to (1) amend our charter to increase the number of authorized
shares of stock or the number of authorized shares of stock of any class or series, (2) cause us to issue additional
authorized but unissued shares of our common stock and (3) classify or reclassify unissued shares of our common
stock and thereafter to cause us to issue such classified or reclassified shares of stock will provide us with increased
flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. The
additional classes or series, as well as the common stock, will be available for issuance without further action by our
stockholders, unless stockholder consent is required by applicable law or the rules of any stock exchange or automated
quotation system on which our securities may be listed or traded. Although our board of directors does not currently
intend to do so, it could authorize us to issue a class or series that could, depending upon the terms of the particular
class or series, delay, defer or prevent a transaction or a change of control of our company that might involve a
premium price for our stockholders or otherwise be in their best interests.

Restrictions on Ownership and Transfer

To assist us in complying with certain U.S. federal income tax requirements applicable to REITs, we have adopted
certain restrictions relating to the ownership and transfer of our common stock. See �Restrictions on Ownership and
Transfer.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.

DESCRIPTION OF PREFERRED STOCK

General

This prospectus describes the general terms of our preferred stock. The following description is not complete and may
not contain all of the information you should consider before investing in our preferred stock. For a more detailed
description of these securities, you should read the applicable provisions of the MGCL and our charter, including the
applicable articles supplementary, and bylaws, as amended and supplemented from time to time. Copies of our
existing charter and bylaws are filed with the Securities and Exchange Commission and are incorporated herein by
reference as exhibits to the registration statement of which this prospectus is a part. See �Where You Can Find More
Information� and �Incorporation of Certain Documents by Reference.�

When we offer to sell a particular class or series of stock, we will describe the specific terms of the class or series in a
prospectus supplement. Accordingly, for a description of the terms of any class or series of stock, you must refer to
both the prospectus supplement relating to that class or series and the description of stock in this prospectus. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement.
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Our charter provides that we may issue up to 50,000,000 shares of preferred stock, par value $0.01 per share. Our
charter authorizes our board of directors to amend our charter from time to time to increase or decrease the number of
authorized shares of stock of any class or series without stockholder approval. As of March 31, 2016, no shares of
preferred stock were issued and outstanding.

10

Edgar Filing: Extra Space Storage Inc. - Form S-3ASR

Table of Contents 24



Table of Contents

Our charter authorizes our board of directors to classify any unissued shares of preferred stock and to reclassify any
previously classified but unissued shares of stock of any class or series. Prior to issuance of shares of each class or
series, our board of directors is required by the MGCL and our charter to set the preferences, conversion or other
rights, voting powers, restrictions, including without limitation, restrictions on transferability, limitations as to
dividends or other distributions, qualifications and terms and conditions of redemption for each such class or series.
The issuance of preferred stock could adversely affect the voting power, dividend rights and other rights of holders of
our common stock. Our board of directors could authorize the issuance of shares of preferred stock with terms and
conditions which could have the effect of delaying, deferring or preventing a transaction or a change of control of our
company that might involve a premium price for holders of our stock or otherwise be in their best interests.
Management believes that the availability of preferred stock provides the company with increased flexibility in
structuring possible future financings and acquisitions and in meeting other needs that might arise.

The specific terms of a particular class or series of preferred stock will be described in the prospectus supplement
relating to that class or series, including a prospectus supplement providing that preferred stock may be issuable upon
the exercise of warrants we issue. The preferences and other terms of the preferred stock of each class or series will be
fixed by the articles supplementary relating to such class or series. The description of preferred stock set forth below
and the description of the terms of a particular class or series of preferred stock set forth in the applicable prospectus
supplement do not purport to be complete and are qualified in their entirety by reference to our charter, including the
articles supplementary relating to that class or series, our bylaws and the MGCL.

A prospectus supplement, relating to each class or series of preferred stock that we may offer or sell, will specify the
terms of the preferred stock as follows:

� the designation and stated value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the
offering price of the preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to
the preferred stock;

� whether the dividends on the preferred stock are cumulative or not and, if cumulative, the date from
which dividends on the preferred stock will accumulate;

� the provision for a sinking fund, if any, for the preferred stock;

� the provision for redemption, if applicable, of the preferred stock;

� any listing of the preferred stock on any securities exchange;
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� preemptive rights, if any;

� the terms and conditions, if applicable, upon which the preferred stock will be converted into our
common stock, including the conversion price (or manner of calculation thereof);

� a discussion of any material U.S. federal income tax considerations applicable to an investment in the
preferred stock (to the extent not otherwise covered in this prospectus);

� any limitations on actual and constructive ownership and restrictions on transfer, in each case as may
be appropriate to preserve our status as a REIT;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon
liquidation, dissolution or winding up of the affairs of our company;

11
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� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity
with such class or series of preferred stock as to dividend rights and rights upon liquidation, dissolution
or winding up of our affairs;

� voting rights, if any, of the preferred stock; and

� any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
Rank

Unless otherwise specified in the applicable prospectus supplement, the preferred stock will, with respect to dividend
rights and rights upon liquidation, dissolution or winding up of our company, rank: (1) senior to all classes or series of
our common stock, and to any other class or series of our stock expressly designated as ranking junior to the preferred
stock; (2) on parity with any class or series of our stock expressly designated as ranking on parity with the preferred
stock; and (3) junior to any other class or series of our stock expressly designated as ranking senior to the preferred
stock.

Redemption Rights

If so provided in the applicable prospectus supplement, the preferred stock will be subject to mandatory redemption or
redemption at our option, as a whole or in part, in each case upon the terms, at the times and at the redemption prices
set forth in the prospectus supplement.

Conversion Rights

The terms and conditions, if any, upon which any shares of any class or series of preferred stock are convertible into
shares of our common stock will be set forth in the applicable prospectus supplement. The terms will include the
number of shares of our common stock into which the shares of preferred stock are convertible, the conversion price,
or manner of calculation thereof, the conversion period, provisions as to whether conversion will be at the option of
the holders of such class or series of preferred stock or us, the events requiring an adjustment of the conversion price
and provisions affecting conversion in the event of the redemption of such class or series of preferred stock.

Power to Increase Authorized Stock and Issue Additional Shares of Our Preferred Stock

Our board of directors has the power, without stockholder approval, to amend our charter from time to time to
increase the number of authorized shares of stock or the number of authorized shares of stock of any class or series, to
cause us to issue additional authorized but unissued shares of our preferred stock and to classify or reclassify unissued
shares of our preferred stock and thereafter to cause us to issue such classified or reclassified shares of stock. The
additional classes or series will be available for issuance without further action by our stockholders, unless
stockholder consent is required by applicable law or the rules of any stock exchange or automated quotation system on
which our securities may be listed or traded. Although our board of directors does not currently intend to do so, it
could authorize us to issue a class or series that could, depending upon the terms of the particular class or series,
delay, defer or prevent a transaction or a change of control of our company that might involve a premium price for our
stockholders or otherwise be in their best interests.

Restrictions on Ownership and Transfer

Edgar Filing: Extra Space Storage Inc. - Form S-3ASR

Table of Contents 27



To assist us in complying with certain U.S. federal income tax requirements applicable to REITs, we have adopted
certain restrictions relating to the ownership and transfer of our common stock. We expect to adopt similar restrictions
with respect to any class or series of preferred stock offered pursuant to this prospectus under the articles
supplementary for each such class or series. The applicable prospectus supplement will specify any additional
ownership limitation relating to such class or series. See �Restrictions on Ownership and Transfer.�
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DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. Each depositary share
will represent ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a
specified series (including dividend, voting, redemption and liquidation rights). The applicable fraction will be
specified in a prospectus supplement. The shares of preferred stock represented by the depositary shares will be
deposited with a depositary named in the applicable prospectus supplement, under a deposit agreement, among us, the
depositary and the holders of the certificates representing depositary shares, or depositary receipts. Depositary receipts
will be delivered to those persons purchasing depositary shares in the offering. The depositary will be the transfer
agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be
bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and
paying certain charges.

The summary of the terms of the depositary shares contained in this prospectus does not purport to be complete and is
subject to, and qualified in its entirety by, the provisions of the deposit agreement, our charter and the form of articles
supplementary for the applicable class or series of preferred stock.

Dividends

The depositary will distribute all cash dividends or other cash distributions received in respect of the series of
preferred stock represented by the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by such holders on the relevant record date, which will be the same date as the
record date fixed by us for the applicable series of preferred stock. The depositary, however, will distribute only such
amount as can be distributed without attributing to any depositary share a fraction of one cent, and any balance not so
distributed will be added to and treated as part of the next sum received by the depositary for distribution to record
holders of depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of
depositary shares owned by such holders on the relevant record date, unless the depositary determines (after
consultation with us) that it is not feasible to make such distribution, in which case the depositary may (with our
approval) adopt any other method for such distribution as it deems equitable and appropriate, including the sale of
such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution
of the net proceeds from such sale to such holders.

No distribution will be made in respect of any depositary share to the extent that it represents any preferred stock
transferred to a trust for the benefit of one or more charitable beneficiaries. See �Restrictions on Ownership and
Transfer.�

Liquidation Preference

In the event of the liquidation, dissolution or winding up of the affairs of our company, whether voluntary or
involuntary, the holders of each depositary share will be entitled to the fraction of the liquidation preference accorded
each share of the applicable series of preferred stock as set forth in the applicable prospectus supplement.

Redemption
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If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary
shares will be redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in
part, of preferred stock held by the depositary. Whenever we redeem any preferred stock held by the depositary, the
depositary will redeem as of the same redemption date the number of depositary shares representing the shares of
preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon receipt of such notice
from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred stock and
the depositary shares to the record holders of the depositary receipts.
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Voting

Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the
applicable series of depositary shares are entitled to vote, the depositary will mail the information contained in such
notice of meeting to the record holders of the depositary receipts as of the record date for such meeting. Each such
record holder of depositary receipts will be entitled to instruct the depositary as to the exercise of the voting rights
pertaining to the number of shares of preferred stock represented by such record holder�s depositary shares. The
depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the
depositary in order to enable the depositary to do so. The depositary will abstain from voting any of the preferred
stock to the extent that it does not receive specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the depositary and payment of any unpaid amount due
the depositary, and subject to the terms of the deposit agreement, the owner of the depositary shares represented
thereby is entitled to delivery of the number of whole shares of preferred stock and all money and other property, if
any, represented by such depositary shares. Partial shares of preferred stock will not be issued. If the depositary
receipts delivered by the holder represent a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder
at the same time a new depositary receipt representing such excess number of depositary shares. Holders of preferred
stock thus withdrawn will not thereafter be entitled to deposit such shares under the deposit agreement or to receive
depositary receipts representing depositary shares therefor.

Amendment and Termination of Deposit Agreement

The form of depositary receipt representing the depositary shares and any provision of the deposit agreement may at
any time and from time to time be amended by agreement between us and the depositary. However, any amendment
which materially and adversely alters the rights of the holders (other than any change in fees) of depositary shares will
not be effective unless such amendment has been approved by at least a majority of the depositary shares then
outstanding. No such amendment may impair the right, subject to the terms of the deposit agreement, of any owner of
any depositary shares to surrender the depositary receipt representing such depositary shares with instructions to the
depositary to deliver to the holder of the preferred stock and all money and other property, if any, represented thereby,
except in order to comply with mandatory provisions of applicable law.

The deposit agreement will be permitted to be terminated by us upon not less than 30 days� prior written notice to the
applicable depositary if (1) such termination is necessary to preserve our status as a REIT or (2) a majority of each
series of preferred stock affected by such termination consents to such termination, whereupon such depositary will be
required to deliver or make available to each holder of depositary receipts, upon surrender of the depositary receipts
held by such holder, such number of whole or fractional shares of preferred stock as are represented by the depositary
shares represented by such depositary receipts together with any other property held by such depositary with respect to
such depositary receipts. We will agree that if the deposit agreement is terminated to preserve our status as a REIT,
then we will use our best efforts to list the preferred stock issued upon surrender of the related depositary shares on a
national securities exchange. In addition, the deposit agreement will automatically terminate if (a) all outstanding
depositary shares thereunder shall have been redeemed, (b) there shall have been a final distribution in respect of the
related preferred stock in connection with any liquidation, dissolution or winding-up of our company and such
distribution shall have been distributed to the holders of depositary receipts representing the depositary shares
representing such preferred stock or (c) each share of the related preferred stock shall have been converted into stock
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of our company not so represented by depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the depositary in connection with the initial deposit of the preferred stock and
initial issuance of the depositary shares, and redemption of the preferred stock and all
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withdrawals of preferred stock by owners of depositary shares. Holders of depositary receipts will pay transfer,
income and other taxes and governmental charges and certain other charges as are provided in the deposit agreement
for their accounts. In certain circumstances, the depositary may refuse to transfer depositary shares, may withhold
dividends and distributions and sell the depositary shares represented by such depositary receipt if such charges are
not paid. The applicable prospectus supplement will include information with respect to fees and charges, if any, in
connection with the deposit or substitution of the underlying securities, the receipt and distribution of dividends, the
sale or exercise of rights, the withdrawal of the underlying security, and the transferring, splitting or grouping of
receipts. The applicable prospectus supplement will also include information with respect to the right to collect the
fees and charges, if any, against dividends received and deposited securities.

Miscellaneous

The depositary will forward to the holders of depositary receipts all notices, reports and proxy soliciting material from
us which are delivered to the depositary and which we are required to furnish to the holders of the preferred stock. In
addition, the depositary will make available for inspection by holders of depositary receipts at the principal office of
the depositary, and at such other places as it may from time to time deem advisable, any notices, reports and proxy
soliciting material received from us which are received by the depositary as the holder of preferred stock. The
applicable prospectus supplement will include information about the rights, if any, of holders of receipts to inspect the
transfer books of the depositary and the list of holders of receipts.

Neither the depositary nor our company assumes any obligation, or will be subject to any liability under the deposit
agreement, to holders of depositary receipts other than for its negligence or willful misconduct. Neither the depositary
nor our company will be liable if it is prevented or delayed by law or any circumstance beyond its control in
performing its obligations under the deposit agreement. The obligations of our company and the depositary under the
deposit agreement will be limited to performance in good faith of their duties thereunder, and they will not be
obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless
satisfactory indemnity is furnished. Our company and the depositary may rely on written advice of counsel or
accountants, on information provided by holders of the depositary receipts or other persons believed in good faith to
be competent to give such information and on documents believed to be genuine and to have been signed or presented
by the proper party or parties.

In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary
receipts, on the one hand, and us, on the other hand, the depositary shall be entitled to act on such claims, requests or
instructions received from us.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the depositary, any such resignation or removal to take effect upon the appointment of a successor depositary
and its acceptance of such appointment. Such successor depositary must be appointed within 60 days after delivery of
the notice for resignation or removal and must be a bank or trust company having its principal office in the United
States and having a combined capital and surplus of at least $150,000,000.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or depositary shares. We may issue
warrants independently or together with other securities, and the warrants may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
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between us and the investors or a warrant agent. The following summary of material provisions of the warrants and
warrant agreements is subject to, and qualified in its entirety by reference to, all of the provisions of the warrant
agreement and warrant certificate applicable to a particular series of warrants. The terms of any warrants offered under
a prospectus supplement may differ from the terms described below. We urge you to read the applicable prospectus
supplement, as well as the complete warrant agreements and warrant certificates that contain the terms of the warrants.
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The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue.
Those terms may include:

� the number of shares of our common stock or preferred stock or depositary shares purchasable upon
the exercise of warrants to purchase such shares and the price at which such number of shares may be
purchased upon such exercise;

� the designation, stated value and terms (including, without limitation, liquidation, dividend, conversion
and voting rights) of the series of preferred stock purchasable upon exercise of warrants to purchase
preferred stock or depositary shares;

� the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the
exercise price for the warrants, which may be payable in cash, securities or other property;

� the date, if any, on and after which the warrants and the related debt securities, common stock,
preferred stock or depositary shares will be separately transferable;

� the terms of any rights to redeem or call the warrants;
1,201,077 
Other liabilities

  55,074   62,465   46,973   54,278 
Total liabilities

  1,536,958   1,575,363   1,462,784   1,505,626 
Commitments and contingencies (Note 12)

  -   -   -   - 
Equity:

Preferred stock -- par value $0.01 (20,000,000 shares authorized,

no shares issued)
  -   -   n/a   n/a 

Common stock -- par value $0.01 (250,000,000 shares authorized

with 52,951,379 shares issued and 52,896,374 outstanding

on September 30, 2012, and 52,630,965 shares issued and

52,605,314 outstanding on December 31, 2011)
  530   526   n/a   n/a 

Treasury stock -- at cost (55,005 shares on September 30, 2012 and

25,651 shares on December 31, 2011)
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  (84)  (53)  n/a   n/a 
Paid-in-capital

  218,731   216,485   323,378   321,110 
Retained deficit

  (541,498)  (342,188)  (548,268)  (353,636)
Accumulated other comprehensive loss

  (22,106)  (28,658)  (22,106)  (28,658)
Total deficit

  (344,427)  (153,888)  (246,996)  (61,184)
Total liabilities and equity

 $1,192,531  $1,421,475  $1,215,788  $1,444,442                  
See notes to unaudited condensed consolidated financial statements.
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VERSO PAPER CORP.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in thousands, except per share amounts) 2012 2011 2012 2011
Net sales $373,004 $456,836 $1,113,561 $1,272,207
Costs and expenses:
Cost of products sold - (exclusive of depreciation,
amortization,
and depletion) 301,833 375,554 962,298 1,066,562
Depreciation, amortization, and depletion 28,138 31,190 91,338 94,182
Selling, general, and administrative expenses 17,499 19,490 56,247 59,791
Restructuring and other charges 97,018 - 96,997 -
Total operating expenses 444,488 426,234 1,206,880 1,220,535
Operating income (loss) (71,484 ) 30,602 (93,319 ) 51,672
Interest income (3 ) (12 ) (7 ) (79 )
Interest expense 33,284 30,859 98,631 94,800
Other (income) loss, net (21 ) (44 ) 7,472 26,047
Loss before income taxes (104,744 ) (201 ) (199,415 ) (69,096 )
Income tax expense (benefit) (45 ) 146 (105 ) 144
Net loss $(104,699 ) $(347 ) $(199,310 ) $(69,240 )

Loss per common share
Basic $(1.98 ) $(0.01 ) $(3.77 ) $(1.32 )
Diluted (1.98 ) (0.01 ) (3.77 ) (1.32 )
Weighted average common shares outstanding (in
thousands)
Basic 52,907 52,620 52,834 52,592
Diluted 52,907 52,620 52,834 52,592

See notes to unaudited condensed consolidated financial
statements.

VERSO PAPER CORP.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in thousands) 2012 2011 2012 2011
Net Loss $(104,699 ) $(347 ) $(199,310 ) $(69,240 )
Other comprehensive income (loss):
Derivative financial instruments:
Effective portion of net unrealized losses - (4,295 ) (1,365 ) (5,632 )
Reclassification from accumulated other comprehensive loss
to net loss 409 633 5,564 2,488
Defined benefit pension plan amortization of net loss and
prior service cost 1,105 392 2,234 1,177
Other - 3 119 6
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Other comprehensive income (loss) 1,514 (3,267 ) 6,552 (1,961 )
Comprehensive loss $(103,185 ) $(3,614 ) $(192,758 ) $(71,201 )

See notes to unaudited condensed consolidated financial
statements.
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VERSO PAPER HOLDINGS LLC
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in thousands) 2012 2011 2012 2011
Net sales $ 373,004 $ 456,836 $ 1,113,561 $ 1,272,207
Costs and expenses:
Cost of products sold - (exclusive
of depreciation, amortization,
and depletion) 301,833 375,554 962,298 1,066,562
Depreciation, amortization, and
depletion 28,138 31,190 91,338 94,182
Selling, general, and
administrative expenses 17,499 19,489 56,196 59,739
Restructuring and other charges 97,018 - 96,997 -
Total operating expenses 444,488 426,233 1,206,829 1,220,483
Operating income (loss) (71,484 ) 30,603 (93,268 ) 51,724
Interest income (381 ) (391 ) (1,143 ) (1,215 )
Interest expense 32,043 29,757 94,953 91,572
Other (income) loss, net (21 ) (44 ) 7,472 25,896
Net income (loss) $ (103,125 ) $ 1,281 $ (194,550 ) $ (64,529 )

See notes to unaudited condensed
consolidated financial statements.

VERSO PAPER HOLDINGS LLC
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in thousands) 2012 2011 2012 2011
Net Loss $(103,125 ) $1,281 $(194,550 ) $(64,529 )
Other comprehensive income (loss):
Derivative financial instruments:
Effective portion of net unrealized losses - (4,295 ) (1,365 ) (5,632 )
Reclassification from accumulated other comprehensive loss
to net loss 409 633 5,564 2,488
Defined benefit pension plan amortization of net loss and
prior service cost 1,105 392 2,234 1,177
Other - 3 119 6
Other comprehensive income (loss) 1,514 (3,267 ) 6,552 (1,961 )
Comprehensive loss $(101,611 ) $(1,986 ) $(187,998 ) $(66,490 )

See notes to unaudited condensed consolidated financial
statements.
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VERSO PAPER CORP.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011

Accumulated
Other Total

Total ComprehensiveStockholders'
Common Common TreasuryTreasury Paid-in- Retained Income Equity

(Dollars and shares
in thousands) Shares Stock Shares Stock Capital Deficit (Loss) (Deficit)
Balance - December
31, 2010 52,467 $ 525 - $ - $ 214,050 $ (205,127) $ (16,254 ) $ (6,806 )
Net loss - - - - - (69,240 ) - (69,240 )
Other comprehensive
loss - - - - - - (1,961 ) (1,961 )
Common stock
issued for restricted
stock, net 158 1 (26 ) (53 ) (1 ) - - (53 )
Stock option exercise 6 - - - 16 - - 16
Equity award
expense - - - - 1,829 - - 1,829
Balance - September
30, 2011 52,631 $ 526 (26 ) $ (53 ) $ 215,894 $ (274,367) $ (18,215 ) $ (76,215 )

Balance - December
31, 2011 52,631 $ 526 (26 ) $ (53 ) $ 216,485 $ (342,188) $ (28,658 ) $ (153,888 )
Net loss - - - - - (199,310) - (199,310 )
Other comprehensive
income - - - - - - 6,552 6,552
Common stock
issued for restricted
stock, net 320 4 (29 ) (31 ) (4 ) - - (31 )
Equity award
expense - - - - 2,250 - - 2,250
Balance - September
30, 2012 52,951 $ 530 (55 ) $ (84 ) $ 218,731 $ (541,498) $ (22,106 ) $ (344,427 )

See notes to unaudited condensed consolidated
financial statements.

VERSO PAPER HOLDINGS LLC
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN MEMBER'S EQUITY

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011

Accumulated
Other Total

Comprehensive Member's
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Paid-in- Retained Income Equity
(Dollars in thousands) Capital Deficit (Loss) (Deficit)
Balance - December 31, 2010 $318,690 $(231,019 ) $ (16,254 ) $71,417
Net loss - (64,529 ) - (64,529 )
Other comprehensive loss - - (1,961 ) (1,961 )
Equity award expense 1,829 - - 1,829
Balance - September 30, 2011 $320,519 $(295,548 ) $ (18,215 ) $6,756

Balance - December 31, 2011 $321,110 $(353,636 ) $ (28,658 ) $(61,184 )
Cash distributions - (82 ) - (82 )
Contribution from parent 18 - - 18
Net loss - (194,550 ) - (194,550 )
Other comprehensive income - - 6,552 6,552
Equity award expense 2,250 - - 2,250
Balance - September 30, 2012 $323,378 $(548,268 ) $ (22,106 ) $(246,996 )

See notes to unaudited condensed consolidated financial statements.
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UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

VERSO PAPER VERSO HOLDINGS
Nine Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Cash Flows From Operating
Activities:
Net loss $ (199,310 ) $ (69,240 ) $ (194,550 ) $ (64,529 )
Adjustments to reconcile net loss
to net cash used in operating
activities:
Depreciation, amortization, and
depletion 91,338 94,182 91,338 94,182
Amortization of debt issuance
costs 3,967 4,046 3,697 3,776
Accretion of discount on
long-term debt 1,288 3,070 1,288 3,070
Loss on early extinguishment of
debt, net 8,244 26,091 8,244 26,091
Loss (gain) on disposal of fixed
assets (1,406 ) 214 (1,406 ) 214
Restructuring and other charges 75,676 - 75,676 -
   Equity award expense 2,250 1,829 2,250 1,829
   Other - net (1,435 ) (1,001 ) (1,436 ) (1,001 )
Changes in assets and liabilities:
Accounts receivable 13,986 (17,692 ) 13,986 (17,815 )
 Inventories 12,128 (56,933 ) 12,128 (56,933 )
     Prepaid expenses and other
assets (5,623 ) (5,182 ) (5,623 ) (5,195 )
 Accounts payable (16,935 ) 4,255 (17,117 ) 4,147
 Accrued liabilities (21,164 ) (31,235 ) (25,420 ) (35,469 )
Net cash used in operating
activities (36,996 ) (47,596 ) (36,945 ) (47,633 )
Cash Flows From Investing
Activities:
Proceeds from sale of fixed assets 1,562 228 1,562 228
Transfers (to) from restricted
cash, net 589 20,453 589 20,453
Capital expenditures (46,751 ) (67,831 ) (46,751 ) (67,831 )
Net cash used in investing
activities (44,600 ) (47,150 ) (44,600 ) (47,150 )
Cash Flows From Financing
Activities:
Borrowings on revolving credit
facilities 107,500 - 107,500 -
Payments on revolving credit
facilities (72,500 ) - (72,500 ) -
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Proceeds from long-term debt 341,191 394,618 341,191 394,618
Debt issuance costs (24,265 ) (10,838 ) (24,265 ) (10,838 )
Repayments of long-term debt (354,984 ) (389,998 ) (354,984 ) (389,998 )
Cash distributions - - (63 ) -
Acquisition of treasury stock (31 ) (53 ) - -
Proceeds from issuance of
common stock - 16 - -
Net cash used in financing
activities (3,089 ) (6,255 ) (3,121 ) (6,218 )
Change in cash and cash
equivalents (84,685 ) (101,001 ) (84,666 ) (101,001 )
Cash and cash equivalents at
beginning of period 94,869 152,780 94,795 152,706
Cash and cash equivalents at end
of period $ 10,184 $ 51,779 $ 10,129 $ 51,705

See notes to unaudited condensed
consolidated financial statements.
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VERSO PAPER CORP. AND VERSO PAPER HOLDINGS LLC

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS AS OF SEPTEMBER
30, 2012, AND DECEMBER 31, 2011, AND FOR THE THREE-MONTH AND NINE-MONTH PERIODS ENDED
SEPTEMBER 30, 2012 AND 2011 

1.  BACKGROUND AND BASIS OF PRESENTATION

Within our organization, Verso Paper Corp. is the ultimate parent entity and the sole member of Verso Paper Finance
Holdings One LLC, which is the sole member of Verso Paper Finance Holdings LLC, which is the sole member of
Verso Paper Holdings LLC.  As used in this report, the term “Verso Paper” refers to Verso Paper Corp.; the term “Verso
Finance” refers to Verso Paper Finance Holdings LLC; the term “Verso Holdings” refers to Verso Paper Holdings LLC;
and the term for any such entity includes its direct and indirect subsidiaries when referring to the entity’s consolidated
financial condition or results.  Unless otherwise noted, references to “Verso,” “we,” “us,” and “our” refer collectively to Verso
Paper and Verso Holdings.  Other than Verso Paper’s common stock transactions, Verso Finance’s debt obligation and
related financing costs and interest expense, Verso Holdings’ loan to Verso Finance, and the debt obligation of Verso
Holdings’ consolidated variable interest entity to Verso Finance, the assets, liabilities, income, expenses and cash flows
presented for all periods represent those of Verso Holdings in all material respects.  Unless otherwise noted, the
information provided pertains to both Verso Paper and Verso Holdings.

We operate in the following three market segments: coated papers; hardwood market pulp; and other, consisting of
specialty papers.  Our core business platform is as a producer of coated freesheet and coated groundwood papers.  Our
products are used primarily in media and marketing applications, including catalogs, magazines, and commercial
printing applications such as high-end advertising brochures, annual reports, and direct-mail advertising.

This report contains the unaudited condensed consolidated financial statements of Verso Paper and Verso Holdings as
of September 30, 2012, and for the three-month and nine-month periods ended September 30, 2012 and 2011. The
December 31, 2011, condensed consolidated balance sheet data was derived from audited financial statements but
does not include all disclosures required annually by accounting principles generally accepted in the United States of
America, or “GAAP.”  In the opinion of management, the accompanying unaudited condensed consolidated financial
statements include all adjustments that are necessary for the fair presentation of Verso Paper’s and Verso Holdings’
respective financial conditions, results of operations, and cash flows for the interim periods presented.  Except as
disclosed in the notes to the unaudited condensed consolidated financial statements, such adjustments are of a normal,
recurring nature.  Variable interest entities for which Verso Paper or Verso Holdings is the primary beneficiary are
consolidated.  Intercompany balances and transactions are eliminated in consolidation.  The results of operations and
cash flows for the interim periods presented may not necessarily be indicative of full-year results.  It is suggested that
these financial statements be read in conjunction with the audited consolidated financial statements and notes thereto
of Verso Paper and Verso Holdings contained in their respective Annual Reports on Form 10-K for the year ended
December 31, 2011.

2.  RECENT ACCOUNTING DEVELOPMENTS

ASC Topic 220, Comprehensive Income.  Accounting Standards Update, or “ASU,” No. 2011-05, Comprehensive
Income (Topic 220): Presentation of Comprehensive Income, changes the existing guidance on the presentation of
comprehensive income.  Entities have the option of presenting the components of net income and other
comprehensive income in either a single continuous statement of comprehensive income or in two separate but
consecutive statements.  Entities no longer have the option of presenting the components of other comprehensive
income within the statement of changes in stockholders’ equity.  ASU No. 2011-05 is effective on a retrospective basis
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for fiscal years, and interim periods within those years, beginning after December 15, 2011, which for us was the first
quarter of 2012.  In December 2011, the Financial Accounting Standards Board, or “FASB,” issued ASU No. 2011-12,
Comprehensive Income – Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05, which defers
changes in ASU No. 2011-05 that related to the presentation of reclassification adjustments.  The adoption of the
remaining guidance provided in ASU No. 2011-05 will result in a change to our current presentation of
comprehensive income but will have no impact on our financial condition, results of operations, or cash flows.
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ASC Topic 820, Fair Value Measurements and Disclosures.  ASU No. 2011-04, Fair Value Measurement (Topic 820):
Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs,
provides clarifying guidance on how to measure fair value and additional disclosure requirements.  The update does
not extend the use of fair value accounting, but does provide guidance on how it should be applied where it is already
required or permitted under current GAAP.  ASU No. 2011-04 is effective for annual and interim periods beginning
after December 15, 2011, which for us was January 1, 2012, and had no impact on our consolidated financial
statements.

Other new accounting pronouncements issued but not effective until after September 30, 2012, are not expected to
have a significant effect on our consolidated financial statements.

3.  SUPPLEMENTAL FINANCIAL STATEMENT INFORMATION

Earnings Per Share — Verso Paper computes earnings per share by dividing net income or net loss attributable to
common stockholders by the weighted average number of common shares outstanding for the period.  Diluted
earnings per share is computed by dividing net income or net loss by the weighted average number of shares
outstanding, after giving effect to potentially dilutive common share equivalents outstanding during the
period.  Potentially dilutive common share equivalents are not included in the computation of diluted earnings per
share if they are anti-dilutive.

The following table provides a reconciliation of basic and diluted loss per common share of Verso Paper:

VERSO PAPER
Three Months Ended Nine Months Ended

September 30, September 30,
(In thousands, except per share data) 2012 2011 2012 2011
Net loss available to common shareholders $ (104,699 ) $ (347 ) $ (199,310 ) $ (69,240 )

Weighted average common stock
outstanding 52,362 52,164 52,338 52,163
Weighted average restricted stock 545 456 496 429
Weighted average common shares
outstanding - basic 52,907 52,620 52,834 52,592
Dilutive shares from stock options - - - -
Weighted average common shares
outstanding - diluted 52,907 52,620 52,834 52,592

Basic loss per share $ (1.98 ) $ (0.01 ) $ (3.77 ) $ (1.32 )

Diluted loss per share $ (1.98 ) $ (0.01 ) $ (3.77 ) $ (1.32 )

10
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In accordance with ASC Topic 260, Earnings Per Share, unvested restricted stock awards issued by Verso Paper
contain nonforfeitable rights to dividends and qualify as participating securities.  No dividends have been declared or
paid in 2012 or 2011.

For the three-month and nine-month periods ended September 30, 2012, respectively, 3,679,944 and 2,745,067
weighted average potentially dilutive shares from stock options with weighted average exercise prices per share of
$2.61 and $3.00, respectively, were excluded from the diluted earnings per share calculation due to the antidilutive
effect such shares would have on net loss per common share.  For the three-month and nine-month periods ended
September 30, 2011, respectively, 1,783,615  and 1,710,141 weighted average potentially dilutive shares from stock
options with weighted average exercise prices per share of $3.90 and $3.80, respectively, were excluded from the
diluted earnings per share calculation due to the antidilutive effect such shares would have on net loss per common
share.

Inventories and Replacement Parts and Other Supplies — Inventory values include all costs directly associated with
manufacturing products: materials, labor, and manufacturing overhead.  These values are presented at the lower of
cost or market.  Costs of raw materials, work-in-progress, and finished goods are determined using the first-in,
first-out method.  Replacement parts and other supplies are stated using the average cost method and are reflected in
Inventories and Intangibles and other assets on the accompanying condensed consolidated balance sheets (see also
Note 4).

Inventories by major category include the following:

September
30,

December
31,

(Dollars in thousands) 2012 2011
Raw materials $29,808 $27,953
Woodyard logs 7,166 5,931
Work-in-process 12,725 19,120
Finished goods 64,502 87,585
Replacement parts and other supplies 26,784 26,287
Inventories $140,985 $166,876

During the nine months ended September 30, 2012, raw materials inventories with a carrying value of $3.7 million,
work-in-process inventories with a carrying value of $1.2 million, and finished goods inventories with a carrying
value of $3.3 million were reduced to their fair value of $0, due to fire loss.

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  As a
result of the closure, we recorded an inventory impairment charge of $5.6 million, which is included in Restructuring
and other charges on our accompanying condensed consolidated statements of operations (see also Note 10).

Asset Retirement Obligations — In accordance with ASC Topic 410, Asset Retirement and Environmental Obligations,
a liability and an asset are recorded equal to the present value of the estimated costs associated with the retirement of
long-lived assets where a legal or contractual obligation exists.  The liability is accreted over time, and the asset is
depreciated over its useful life.  Our asset retirement obligations under this standard relate to closure and post-closure
costs for landfills.  Revisions to the liability could occur due to changes in the estimated costs or timing of closure or
possible new federal or state regulations affecting the closure.
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On September 30, 2012, we had $0.8 million of restricted cash included in Intangibles and other assets in the
accompanying condensed consolidated balance sheet related to an asset retirement obligation in the state of
Michigan.  This cash deposit is required by the state and may only be used for the future closure of a landfill.

The following table presents an analysis related to our asset retirement obligations included in Other liabilities in the
accompanying condensed consolidated balance sheets:

11

Edgar Filing: Extra Space Storage Inc. - Form S-3ASR

Table of Contents 49



Nine Months Ended
September 30,

(Dollars in thousands) 2012 2011
Asset retirement obligations, January 1 $ 11,233 $ 13,660
Accretion expense 614 607
Settlement of existing liabilities (383 ) (1,120 )
Adjustment to existing liabilities 419 (1,619 )
Asset retirement obligations, September 30 $ 11,883 $ 11,528

In addition to the above obligations, we may be required to remove certain materials from our facilities or to
remediate them in accordance with current regulations that govern the handling of certain hazardous or potentially
hazardous materials.  At this time, any such obligations have an indeterminate settlement date, and we believe that
adequate information does not exist to reasonably estimate any such potential obligations.  Accordingly, we will
record a liability for such remediation when sufficient information becomes available to estimate the obligation.

Property, Plant, and Equipment — Property, plant, and equipment is stated at cost, net of accumulated
depreciation.  Interest is capitalized on projects meeting certain criteria and is included in the cost of the assets.  The
capitalized interest is depreciated over the same useful lives as the related assets.  Expenditures for major repairs and
improvements are capitalized, whereas normal repairs and maintenance are expensed as incurred.  For the three-month
and nine-month periods ended September 30, 2012, interest costs of $1.4 million and $3.2 million, respectively, were
capitalized.  For the three-month and nine-month periods ended September 30, 2011, interest costs of $1.5 million and
$2.9 million, respectively, were capitalized.

Depreciation is computed using the straight-line method over the assets’ estimated useful lives.  Depreciation expense
was $28.1 million and $90.6 million for the three-month and nine-month periods ended September 30, 2012,
respectively, compared to $30.6 million and $92.7 million for the three-month and nine-month periods ended
September 30, 2011, respectively.

During the nine months ended September 30, 2012, fixed assets with a carrying value of $6.4 million were reduced to
a fair value of $0, due to fire loss.

As of September 30, 2012, we have received $40 million in advances from our insurance provider related to the
charges incurred as a result of the fire.  As of September 30, 2012, the net of cash advances received and deferred
expenses incurred of $11.3 million is included in Accrued liabilities on our accompanying condensed consolidated
balance sheet.  Subsequent to September 30, we reached a settlement agreement with our insurance provider for
property and business losses resulting from the fire and received additional proceeds of $44 million in the fourth
quarter of 2012.

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  As a
result of the closure, we recorded a fixed asset impairment charge of $66.8 million, which is included in Restructuring
and other charges on our accompanying condensed consolidated statements of operations (see also Note 10).
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4.  INTANGIBLES AND OTHER ASSETS

Intangibles and other assets consist of the following:

VERSO PAPER VERSO HOLDINGS

September 30, December 31,
September

30,
December

31,
(Dollars in thousands) 2012 2011 2012 2011
Amortizable intangible assets:
Customer relationships, net of
accumulated amortization of $7.3
million
   on September 30, 2012, and $6.7
million on December 31, 2011 $ 6,020 $ 6,620 $ 6,020 $ 6,620
Patents, net of accumulated
amortization of $0.7 million on
    September 30, 2012, and $0.6
million on December 31, 2011 440 526 440 526
Total amortizable intangible assets 6,460 7,146 6,460 7,146
Unamortizable intangible assets:
Trademarks 18,116 21,473 18,116 21,473
Other assets:
Financing costs, net of accumulated
amortization of $7.0 million on
   September 30, 2012, and $17.8
million on December 31, 2011, for
   Verso Paper, and net of
accumulated amortization of $7.0
million
   on September 30, 2012, and $16.1
million on December 31, 2011,
    for Verso Holdings 35,248 24,483 35,248 24,093
Deferred major repair 14,769 12,294 14,769 12,294
Replacement parts, net 3,069 4,257 3,069 4,257
Loan to affiliate - - 23,305 23,305
Restricted cash 2,972 3,560 2,972 3,560
Other 6,962 6,822 6,963 6,822
Total other assets 63,020 51,416 86,326 74,331
Intangibles and other assets $ 87,596 $ 80,035 $ 110,902 $ 102,950
Certain previously reported amounts have been reclassified to agree with current
presentation.

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  As a
result of the closure, we performed an interim impairment analysis of our trademarks, which resulted in an impairment
charge of $3.4 million, based on a projected reduction of revenues primarily as a result of a reduction in production
capacity.  The trademarks impairment charge is included in Restructuring and other charges on our accompanying
condensed consolidated statements of operations (see also Note 10).
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Amortization expense of intangibles was $0.2 million and $0.7 million for the three-month and nine-month periods
ended September 30, 2012, respectively, compared to $0.3 million and $0.8 million for the three-month and
nine-month periods ended September 30, 2011, respectively.

The estimated future amortization expense for intangible assets over the next five years is as follows:

(Dollars in thousands)
2012 $229
2013 815
2014 715
2015 615
2016 567

13
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5.  DEBT

A summary of long-term debt is as follows:

September 30, 2012 December 31, 2011
Original Interest Fair Fair

(Dollars in
thousands) Maturity Rate Balance Value Balance Value
Verso Paper
Holdings LLC
Revolving Credit
Facilities 5/4/2017 2.54 % $ 35,000 $ 35,000 $ - $ -
11.5% Senior
Secured Notes (1) 7/1/2014 11.50 % - - 302,820 316,260
11.75% Senior
Secured Notes (2) 1/15/2019 11.75 % 341,395 358,800 - -
11.75% Secured
Notes 1/15/2019 11.75 % 271,573 214,543 - -
8.75% Second
Priority Senior
Secured Notes (3) 2/1/2019 8.75 % 394,836 195,030 394,736 257,063
Second Priority
Senior Secured
Floating Rate Notes 8/1/2014 4.19 % 13,310 9,650 180,216 112,635
11.38% Senior
Subordinated Notes 8/1/2016 11.38 % 142,500 82,355 300,000 122,550
Chase NMTC Verso Investment
Fund LLC
Loan from Verso
Paper Finance
Holdings LLC 12/29/2040 6.50 % 23,305 23,305 23,305 23,305
Total long-term debt for Verso Paper Holdings
LLC 1,221,919 918,683 1,201,077 831,813
Verso Paper Finance
Holdings LLC
Senior Unsecured
Term Loan 2/1/2013 6.67 % 89,204 87,420 84,687 46,578
Loan from Verso
Paper Holdings LLC12/29/2040 6.50 % 23,305 23,305 23,305 23,305
Less current
maturities of
long-term debt 2/1/2013 6.67 % (89,204 ) (87,420 ) - -
Less loans from
affiliates 12/29/2040 6.50 % (46,610 ) (46,610 ) (46,610 ) (46,610 )
Total long-term debt for Verso
Paper Corp. $ 1,198,614 $ 895,378 $ 1,262,459 $ 855,086
(1) Par value of $315,000 on December 31, 2011.
(2) Par value of $345,000 on September 30, 2012.
(3) Par value of $396,000 on September 30, 2012 and December 31, 2011.
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We determine the fair value of our long-term debt based on market information and a review of prices and terms
available for similar obligations.  Our debt is classified as Level 2 within the fair value hierarchy (see also Note 8).

Amounts included in interest expense related to long-term debt and amounts of cash interest payments on long-term
debt are as follows:

VERSO PAPER
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Interest expense $33,345 $31,095 $97,868 $93,688
Cash interest paid 43,197 55,395 112,954 113,245
Debt issuance cost amortization(1) 1,364 1,306 3,967 4,046

VERSO HOLDINGS
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Interest expense $32,194 $30,083 $94,460 $90,730
Cash interest paid 43,576 55,774 114,090 114,259
Debt issuance cost amortization(1) 1,274 1,216 3,697 3,776
(1) Amortization of debt issuance cost is included in interest
expense.
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Revolving Credit Facilities.  On May 4, 2012, Verso Holdings entered into new revolving credit facilities consisting
of a $150.0 million asset-based loan facility, or “ABL Facility,” and a $50.0 million cash-flow facility, or “Cash Flow
Facility.”  The revolving credit facilities were used to repay the outstanding indebtedness under the existing
$200.0 million revolving credit facility and will be used to provide ongoing working capital and for other general
corporate purposes.  In connection with the revolving credit facilities, debt issuance costs of approximately $9.3
million were deferred and will be amortized over the life of the credit facilities.  The indebtedness under the revolving
credit facilities bears interest at a floating rate based on a margin over a base rate or eurocurrency rate.  As of
September 30, 2012, the weighted-average interest rate on outstanding advances was 2.54%.  Verso Holdings is
required to pay commitment fees to the lenders in respect of unutilized commitments under the revolving credit
facilities and other customary fees.  The indebtedness under the ABL Facility and related guarantees are secured by
first-priority security interests, subject to permitted liens, in substantially all of Verso Holdings’, Verso Finance’s, and
the subsidiary guarantors’ inventory and accounts receivable, or “ABL Priority Collateral,” and second-priority security
interests, subject to permitted liens, in substantially all of their other assets, or “Notes Priority Collateral.”  The
indebtedness under the Cash Flow Facility and related guarantees are secured, pari passu with the 11.75% senior
secured notes due 2019 and related guarantees, by first-priority security interests in the Notes Priority Collateral and
second-priority security interests in the ABL Priority Collateral.  The revolving credit facilities will mature on May 4,
2017, unless, on any of the dates that is 91 days prior to the earliest scheduled maturity of any of the second priority
senior secured floating rate notes due 2014, the 11.38% senior subordinated notes, or the senior unsecured term loan,
an aggregate principal amount in excess of $100.0 million of indebtedness under such existing second-lien notes,
subordinated notes or senior unsecured term loan, as applicable, is outstanding, in which case the revolving credit
facilities will mature on such earlier date.  The ABL Facility had $35.0 million outstanding, $43.3 million in letters of
credit issued, and $71.7 million available for future borrowing as of September 30, 2012.  The Cash Flow Facility had
no outstanding balance, no letters of credit issued, and $50.0 million available for future borrowing as of September
30, 2012.

11.5% Senior Secured Notes due 2014.  On March 21, 2012, Verso Holdings repurchased and retired $270.6 million
aggregate principal amount of 11.5% senior secured notes due 2014 and recognized a loss of $29.9 million, which is
included in Other income (loss), net on our accompanying condensed consolidated statements of operations, on the
early retirement of the notes, including the write-off of unamortized debt issuance costs and unamortized discount
related to the notes.  On April 30, 2012, Verso Holdings redeemed the remaining outstanding $44.4 million aggregate
principal amount of the notes and recognized a loss of $4.6 million, which is included in Other income (loss), net on
our accompanying condensed consolidated statements of operations, on the early retirement of the notes, including the
write-off of unamortized debt issuance costs and unamortized discount related to the notes.  Following these
transactions, there are no outstanding 11.5% senior secured notes due 2014.

11.75% Senior Secured Notes due 2019. On March 21, 2012, Verso Holdings issued $345.0 million aggregate
principal amount of 11.75% senior secured notes due 2019.  The notes bear interest, payable semi-annually, at the rate
of 11.75% per year.  The notes are guaranteed jointly and severally by each of Verso Holdings’ subsidiaries, subject to
certain exceptions, and the notes and guarantees are senior secured obligations of Verso Holdings and the guarantors,
respectively.  The indebtedness under the notes and related guarantees are secured, pari passu with the Cash Flow
Facility and related guarantees, by first-priority security interests in the Notes Priority Collateral and second-priority
security interests in the ABL Priority Collateral.  The notes will mature on January 15, 2019.

Verso Holdings used $332.0 million of net proceeds from the notes issuance, after deducting the discount,
underwriting fees and offering expenses, along with $0.6 million of available cash, to repurchase and retire $270.6
million and to redeem $44.4 million aggregate principal amount of its 11.5% senior secured notes due 2014.  Debt
issuance costs of approximately $10.1 million were deferred and will be amortized over the life of the notes.
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11.75% Secured Notes due 2019. On May 11, 2012, Verso Holdings issued $271.6 million aggregate principal amount
of 11.75% secured notes due 2019.  The notes bear interest, payable semi-annually, at the rate of 11.75% per
year.  The notes are guaranteed jointly and severally by each of Verso Holdings’ subsidiaries, subject to certain
exceptions, and the notes and guarantees are senior secured obligations of Verso Holdings and the guarantors,
respectively.  The notes and related guarantees are secured by security interests, subject to permitted liens, in
substantially all of Verso Holdings’ and the guarantors’ tangible and intangible assets.  The security interests securing
the notes rank junior to those securing the obligations under the ABL Facility, the Cash Flow Facility, and the 11.75%
senior secured notes due 2019 and rank senior to those securing the 8.75% second priority senior secured notes due
2019.  The notes will mature on January 15, 2019.

Verso Holdings issued the notes pursuant to two separate exchange offers whereby it (a) issued $166.9 million
aggregate principal amount of the notes and paid $5.0 million in cash in exchange for $166.9 million aggregate
principal amount of its second priority senior secured floating rate notes due 2014 and (b) issued $104.7 million
aggregate principal amount of the notes and paid $17.3 million in cash in exchange for $157.5 million aggregate
principal amount of its 11.38% senior subordinated notes due 2016.  Verso Holdings recognized a total gain of $26.3
million, net of the write-off of unamortized debt issuance costs, from the exchanges, which is included in Other
income (loss), net on our accompanying condensed consolidated statements of operations.  Following the exchanges,
$13.3 million aggregate principal amount of the second priority senior secured floating rate notes and $142.5 million
aggregate principal amount of the 11.38% senior subordinated notes remain outstanding.  Debt issuance costs of
approximately $5.4 million were deferred and will be amortized over the life of the notes.

Senior Unsecured Term Loan.  Verso Finance, the parent entity of Verso Holdings, had $89.2 million outstanding on
its senior unsecured term loan as of September 30, 2012.  The loan allows Verso Finance to pay interest either in cash
or in kind through the accumulation of the outstanding principal amount.  The loan bears interest, payable quarterly, at
a rate equal to LIBOR plus 6.25% per year on interest paid in cash and LIBOR plus 7.00% per year for interest paid in
kind, or “PIK,” and added to the principal balance.  As of September 30, 2012, the weighted-average interest rate on the
loan was 6.67% per year. Verso Finance elected to exercise the PIK option for $4.5 million and $4.1 million of
interest payments due in the first nine months of 2012 and 2011, respectively.  The loan will mature on February 1,
2013.   As of September 30, 2012, the loan is included in Current maturities of long-term debt on the accompanying
condensed consolidated balance sheet.

As of September 30, 2012, we were in compliance with the covenants in our debt agreements.

6.  RETIREMENT PLANS

We maintain defined benefit pension plans that provide retirement benefits for current hourly employees at the
Androscoggin and Bucksport mills, and prior hourly employees at the Sartell mill who were hired prior to July 1,
2004.  After June 30, 2004, certain employees who are not eligible to participate in the pension plans receive an
additional company contribution to their accounts under our 401(k) savings plan. The pension plans provide defined
benefits based on years of credited service times a specified flat dollar benefit rate.

During the third quarter of 2012, a curtailment loss of $0.6 million, representing amortization of prior service costs,
was recognized in Restructuring and other charges on the consolidated statements of operations due to a reduction in
headcount associated with the closure of the Sartell mill.
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The following table summarizes the components of net periodic benefit cost for the three-month and nine-month
periods ended September 30, 2012 and 2011:

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in thousands) 2012 2011 2012 2011
Components of net periodic benefit cost:
Service cost $ 1,771 $ 1,674 $ 5,312 $ 5,021
Interest cost 719 631 2,157 1,892
Expected return on plan assets (697 ) (645 ) (2,093 ) (1,934 )
Amortization of actuarial loss 368 99 1,106 296
Amortization of prior service cost 196 293 588 881
Curtailment 572 - 572 -
Net periodic benefit cost $ 2,929 $ 2,052 $ 7,642 $ 6,156

We make contributions that are sufficient to fully fund our actuarially determined costs, generally equal to the
minimum amounts required by the Employee Retirement Income Security Act, or “ERISA.”  For the three months and
nine months ended September 30, 2012, we made contributions of $6.7 million and $10.7 million, respectively, to the
pension plans.  For the three months and nine months ended September 30, 2011, we made contributions of $4.5
million and $7.8 million, respectively, to the pension plans.  New legislation, titled Moving Ahead for Progress in the
21st Century, or “MAP-21,” has the effect of spreading the expected funding requirements over a longer period of
time.  This relief has had an immediate impact of reducing our estimated minimum funding requirement by $0.4
million for 2012.  We plan to make no additional contributions to the pension plans during the remainder of
2012.  After the enactment of MAP-21, our required contribution to the pension plan during 2013 will be $0.4 million
for the 2012 plan year and $0 for the 2013 plan year.

ASC Topic 820 provides a common definition of fair value, establishes a framework for measuring fair value, and
expands disclosures about fair value measurements.  The fair value framework requires the categorization of assets
and liabilities into three levels based upon the assumptions used to value the assets or liabilities (see Note 8 – Fair
Value of Financial Instruments for more detail).
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The following table sets forth by level, within the fair value hierarchy, the pension plans’ assets at fair value as of
September 30, 2012, and December 31, 2011.

(Dollars in thousands) Total Level 1 Level 2 Level 3
September 30, 2012
Fixed income funds $ 33,805 $ - $ 33,805 $ -
Domestic equity funds - large cap 11,303 - 11,303 -
Domestic equity funds - small cap 2,622 - 2,622 -
International equity funds 2,176 - 2,176 -
Money market funds 1,197 - 1,197 -
Other funds 536 - 536 -
Total assets at fair value $ 51,639 $ - $ 51,639 $ -
December 31, 2011
Fixed income funds $ 25,274 $ - $ 25,274 $ -
Domestic equity funds - large cap 8,165 - 8,165 -
Domestic equity funds - small cap 1,555 - 1,555 -
International equity funds 1,555 - 1,555 -
Money market funds 1,167 - 1,167 -
Other funds 1,167 - 1,167 -
Total assets at fair value $ 38,883 $ - $ 38,883 $ -
Fair value is determined based on the net asset value of units held by the plan at period end.

7.  DERIVATIVE INSTRUMENTS AND HEDGES

In the normal course of business, we utilize derivative contracts as part of our risk management strategy to manage
our exposure to market fluctuations in energy prices and interest rates.  These instruments are subject to credit and
market risks in excess of the amount recorded on the balance sheet in accordance with GAAP.  Controls and
monitoring procedures for these instruments have been established and are routinely reevaluated.  Credit risk
represents the potential loss that may occur because a party to a transaction fails to perform according to the terms of
the contract.  The measure of credit exposure is the replacement cost of contracts with a positive fair value.  We
manage credit risk by entering into financial instrument transactions only through approved counterparties.  Market
risk represents the potential loss due to the decrease in the value of a financial instrument caused primarily by changes
in commodity prices.  We manage market risk by establishing and monitoring limits on the types and degree of risk
that may be undertaken.

Derivative instruments are recorded on the balance sheet as other assets or other liabilities measured at fair value. Fair
value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.  Where available, fair value is based on observable
market prices or parameters or derived from such prices or parameters.  Where observable prices or inputs are not
available, valuation models may be applied.  For a cash flow hedge accounted for under ASC Topic 815, changes in
the fair value of the derivative instrument, to the extent that it is effective, are recorded in Accumulated other
comprehensive loss and are subsequently reclassified to earnings as the hedged transaction impacts net income.  Any
ineffective portion of a cash flow hedge is recognized currently in earnings.  For hedges that are entered into as
economic hedges, but not accounted for under ASC Topic 815, changes in the fair value of the derivative instrument
are recorded in Cost of products sold in the current period.  Cash flows from derivative contracts are reported as
operating activities on the consolidated statements of cash flows.  We enter into fixed-price energy swaps as hedges
designed to mitigate the risk of changes in commodity prices for forecasted future purchase commitments.  These
fixed-price swaps involve the exchange of net cash settlements, based on changes in the price of the underlying
commodity index compared to the fixed price offering, at specified intervals without the exchange of any underlying
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principal.
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Historically, we designated our energy hedging relationships as cash flow hedges under ASC Topic 815 with net gains
or losses attributable to effective hedging recorded in Accumulated other comprehensive loss and any ineffectiveness
recognized in Cost of products sold.  One of the requirements that must be evaluated when determining whether a
contract qualifies for hedge accounting treatment is whether or not the contract is deemed effective.  A contract is
deemed effective if the change in the fair value of the derivative contract offsets, within a specified range, the change
in the anticipated cash flows of the hedged transaction.  The effectiveness of a hedging relationship must be tested at
inception and quarterly thereafter.  If the relationship fails this test at any time, hedge accounting treatment must be
discontinued prospectively.  The requirements necessary to apply hedge accounting are complex and must be
documented at the inception as well as throughout the term of the contract.  If we fail to accurately document these
requirements, the contact is not eligible for hedge accounting treatment.  The accompanying financial statements
reflect the discontinuation of hedge accounting for certain contracts that failed to qualify for hedge
accounting.  Additionally, effective April 1, 2012, management elected to de-designate the remaining energy swaps
that had previously been designated as cash flow hedges and to discontinue hedge accounting prospectively.  As a
result, all gains and losses from changes in the fair value of our derivative contracts subsequent to March 31, 2012, are
recognized immediately in Cost of products sold.  Prior to March 31, 2012, to the extent the hedge was effective, the
change in fair value was deferred through Accumulated other comprehensive loss.  The amount in Accumulated other
comprehensive loss at the time a contract is de-designated is reclassified into Cost of products sold when the contract
settles, or sooner if management determines that the forecasted transaction is probable of not occurring.  Energy swaps
continue to be utilized as economic hedges designed to mitigate the risk of changes in commodity prices for future
energy purchase commitments.

The following table presents information about the volume and fair value amounts of our derivative instruments:

September 30, 2012 December 31, 2011
Fair Value Fair Value

Assets/ Assets/
(Dollars in thousands) MMBtu's (Liabilities) MMBtu's (Liabilities)
Derivative contracts designated as hedging instruments
Fixed price energy swaps
Notional amount - 2,988,107
Accrued liabilities $- $(3,803 )
Other liabilities - (877 )
Derivative contracts not designated as hedging instruments
Fixed price energy swaps
Notional amount 5,341,872 4,891,187
Prepaid expenses and other assets $177 $-
Intangibles and other assets, net 202 -
Accrued liabilities (4,669 ) (6,244 )
Other liabilities (185 ) (1,419 )
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The following tables present information about the effect of our derivative instruments on Accumulated other
comprehensive loss and the consolidated statements of operations:

Loss Recognized Loss Reclassified Gain (Loss) Recognized
in Accumulated OCI from Accumulated OCI (1) on Derivatives (1)

Three Months Ended September 30,
(Dollars in
thousands) 2012 2011 2012 2011 2012 2011
Derivative contracts designated as
   hedging
instruments
Fixed price energy
swaps $ - $ (4,295 ) $ - $ (633 ) $ - $ (890 )
Derivative contracts not designated
   as hedging
instruments
Fixed price energy
swaps $ (409 ) $ - $ 1,205 $ -

Loss Recognized Loss Reclassified Loss Recognized
in Accumulated OCI from Accumulated OCI (1) on Derivatives (1)

Nine Months Ended September 30,
(Dollars in
thousands) 2012 2011 2012 2011 2012 2011
Derivative contracts designated as
   hedging
instruments
Fixed price energy
swaps $ (1,365 ) $ (5,632 ) $ (283 ) $ (2,488 ) $ (50 ) $ (1,348 )
Derivative contracts not designated
   as hedging
instruments
Fixed price energy
swaps $ (5,281 ) $ - $ (1,112 ) $ -
Net losses of $0.6 million at September 30, 2012, are expected to be reclassified from Accumulated OCI into
earnings within the next 12 months.

(1)
Loss reclassified from Accumulated OCI to earnings and gain (loss) recognized on derivatives is included in
Cost of products sold.

8.  FAIR VALUE OF FINANCIAL INSTRUMENTS

We use fair value measurements for the initial recording of certain assets and liabilities, periodic remeasurement of
certain assets and liabilities, and disclosures.  Fair value is generally defined as the exit price at which an asset or
liability could be exchanged in a current transaction between willing, unrelated parties, other than in a forced or
liquidation sale.

The fair value framework requires the categorization of assets and liabilities into three levels based upon the
assumptions used to value the assets or liabilities.  Level 1 provides the most reliable measure of fair value, whereas
Level 3 generally requires significant management judgment.  The three levels are defined as follows:
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 ▪  Level
1:  Unadjusted quoted prices in active markets for identical assets or liabilities at the measurement date.

 ▪  Level
2:

Observable inputs other than those included in Level 1.  For example, quoted prices for similar assets or
liabilities in active markets or quoted
prices for identical assets or liabilities in inactive markets.

 ▪  Level
3:

Unobservable inputs reflecting management’s own assumption about the inputs used in pricing the asset
or liability at the measurement date.
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The following table summarizes the balances of assets and liabilities measured at fair value on a recurring basis:

(Dollars in thousands) Total Level 1 Level 2 Level 3
September 30, 2012
Assets:
Deferred compensation assets $2,907 $2,907 $- $-
Commodity swaps 379 - 379 -
Liabilities:
Commodity swaps $4,854 $- $4,854 $-
Deferred compensation liabilities 2,907 2,907 - -
December 31, 2011
Assets:
Deferred compensation assets $2,672 $2,672 $- $-
Regional Greenhouse Gas Initiative carbon
credits 425 - 425 -
Liabilities:
Commodity swaps $12,343 $- $12,343 $-
Deferred compensation liabilities 2,672 2,672 - -
Fair values are based on observable market
data.

9.  RELATED PARTY TRANSACTIONS

Management Agreement — In connection with the acquisition of our business from International Paper Company on
August 1, 2006, we entered into a management agreement with certain affiliates of Apollo Management, L.P., or
“Apollo,” relating to the provision of certain financial and strategic advisory services and consulting services, which will
expire on August 1, 2018.  Under the management agreement, at any time prior to the expiration of the agreement,
Apollo has the right to act, in return for additional fees to be mutually agreed by the parties to the management
agreement, as our financial advisor or investment banker for any merger, acquisition, disposition, financing or the like
if we decide to engage someone to fill such role.  In the event that we are not able to come to an agreement with
Apollo in connection with such role, at the closing of any merger, acquisition, disposition or financing or any similar
transaction, we have agreed to pay Apollo a fee equal to 1% of the aggregate enterprise value (including the aggregate
value of equity securities, warrants, rights and options acquired or retained; indebtedness acquired, assumed or
refinanced; and any other consideration or compensation paid in connection with such transaction).  We agreed to
indemnify Apollo and its affiliates and their directors, officers and representatives for losses relating to the services
contemplated by the management agreement and the engagement of affiliates of Apollo pursuant to, and the
performance by them of the services contemplated by, the management agreement.

Distributions to Verso Finance — Verso Finance has a senior unsecured term loan which matures on February 1,
2013.  The loan allows Verso Finance to pay interest either in cash or in kind through the accumulation of the
outstanding principal amount. Verso Finance elected to exercise the PIK option for $4.5 million and $4.1 million of
interest payments due in the first nine months of 2012 and 2011, respectively.  Verso Finance has no independent
operations; consequently, all cash flows used to service its remaining debt obligation will need to be received via
distributions from Verso Holdings. Verso Holdings made negligible distributions on behalf of Verso Finance for the
nine months ended September 30, 2012, and made no distributions for the same period in 2011. Verso Holdings has
no obligation to make distributions to Verso Finance.
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Verso Quinnesec Renewable Energy Project — On December 29, 2010, Verso Quinnesec REP LLC, an indirect,
wholly-owned subsidiary of Verso Holdings, entered into a financing transaction with Chase NMTC Verso
Investment Fund, LLC, or the “Investment Fund,” a consolidated variable interest entity (see Note 11 – New Market Tax
Credit Entities).  Under this arrangement, Verso Holdings loaned $23.3 million to Verso Finance at an interest rate of
6.5% per year and with a maturity of December 29, 2040, and Verso Finance, in turn, loaned the funds on similar
terms to the Investment Fund.  The Investment Fund then contributed the loan proceeds to certain community
development entities, which, in turn, loaned the funds on similar terms to Verso Quinnesec REP LLC as partial
financing for the renewable energy project at our mill in Quinnesec, Michigan.  As of both September 30, 2012, and
December 31, 2011, Verso Holdings had a $23.3 million long-term receivable due from Verso Finance, representing
these funds and accrued interest receivable of $0.1 million, while the Investment Fund had an outstanding loan of
$23.3 million due to Verso Finance and accrued interest payable of $0.1 million.  In addition, for the three-month and
nine-month periods ended September 30, 2012 and 2011, Verso Holdings recognized interest income from Verso
Finance of $0.3 million and $1.1 million, respectively, and the Investment Fund recognized interest expense to Verso
Finance of $0.3 million and $1.1 million, respectively.

Verso Paper — As of September 30, 2012 and December 31, 2011, Verso Holdings had $0.7 million and $0.9 million,
respectively, in current payables due to Verso Paper.  Verso Holdings has made distributions to pay expenses on
behalf of Verso Paper.  Distributions for the nine months ended September 30, 2012, were negligible. No distributions
were made for the nine months ended September 30, 2011.

10. RESTRUCTURING AND OTHER CHARGES

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  The
permanent closure of the Sartell mill reduced our annual coated groundwood paper capacity by 180,000 tons, or
approximately 20%, and eliminated approximately 35,000 tons annually of supercalendered paper capacity.  In
conjunction with the closure, our workforce was reduced by approximately 265 employees.  In 2011, we permanently
shut down a paper machine at our mill in Bucksport, Maine, and two paper machines at the Sartell mill, thereby
reducing our annual coated groundwood paper capacity by 193,000 tons.

The following table details the changes in our restructuring reserve liabilities associated with both the mill closure and
the paper machine shutdowns during the nine months ended September 30, 2012, which are included in Accrued
liabilities on our accompanying condensed consolidated balance sheets:

Nine Months
Ended

(Dollars in thousands) September 30, 2012
Balance of reserve at December 31, 2011 $ 10,763
Severance and benefit costs 15,107
Severance and benefit payments (20,082 )
Other miscellaneous costs and payments 2,052
Balance of reserve at September 30, 2012 $ 7,840
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The following table details the charges incurred related primarily to the mill closure as included in Restructuring and
other charges on our accompanying condensed consolidated statements of operations for the three-month and
nine-month periods ended September 30, 2012:

Three
Months

Nine
Months

Ended Ended
(Dollars in thousands) September 30, 2012
Property and equipment impairment $66,760 $66,760
Severance and benefit costs 16,209 16,274
Write-off of spare parts and inventory 5,558 5,330
Trademark impairment 3,358 3,358
Write-off of purchase obligations and commitments 2,439 2,439
Other miscellaneous costs 2,694 2,836
Total restructuring costs $97,018 $96,997

Severance and benefit costs incurred in excess of severance and benefits costs accrued consist primarily of $0.6
million of pension curtailment and $0.5 million other charges, which were expensed as incurred.

We expect to incur approximately $10 million of additional restructuring charges over the next 12 months related to
the closure of the Sartell mill.  There were no restructuring and other charges for the three-month and nine-month
periods ended September 30, 2011.

11. NEW MARKET TAX CREDIT ENTITIES

In December 2010, we entered into a financing transaction with Chase Community Equity, LLC, or “Chase,” related to a
$43 million renewable energy project at our mill in Quinnesec, Michigan, in which Chase made a capital contribution
and Verso Finance made a loan to Chase NMTC Verso Investment Fund, LLC, or the “Investment Fund,” under a
qualified New Markets Tax Credit, or “NMTC,” program.  The NMTC program was provided for in the Community
Renewal Tax Relief Act of 2000, or the “Act,” and is intended to induce capital investment in qualified lower income
communities.  The Act permits taxpayers to claim credits against their Federal income taxes for up to 39% of qualified
investments in the equity of community development entities, or “CDEs.”  CDEs are privately managed investment
institutions that are certified to make qualified low-income community investments, or “QLICIs.”

In connection with the financing, Verso Holdings loaned $23.3 million to Verso Finance at an interest rate of 6.5% per
year and with a maturity of December 29, 2040, and Verso Finance, in turn, loaned the funds on similar terms to the
Investment Fund.  The Investment Fund then contributed the loan proceeds to certain CDEs, which, in turn, loaned the
funds on similar terms to Verso Quinnesec REP LLC, our indirect, wholly-owned subsidiary.  The proceeds of the
loans from the CDEs (including loans representing the capital contribution made by Chase, net of syndication fees)
were used to partially fund the renewable energy project.

In December 2010, Chase also contributed $9.0 million to the Investment Fund and, by virtue of such contribution, is
entitled to substantially all of the benefits derived from the NMTCs.  This transaction includes a put/call provision
whereby we may be obligated or entitled to repurchase Chase’s interest.  We believe that Chase will exercise the put
option in December 2017 at the end of the recapture period.  The value attributed to the put/call is de minimis.  The
NMTC is subject to 100% recapture for a period of seven years as provided in the Internal Revenue Code.  We are
required to be in compliance with various regulations and contractual provisions that apply to the NMTC
arrangement.  Non-compliance with applicable requirements could result in projected tax benefits not being realized
and, therefore, could require us to indemnify Chase for any loss or recapture of NMTCs related to the financing until
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such time as our obligation to deliver tax benefits is relieved.  We do not anticipate any credit recaptures will be
required in connection with this arrangement.
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We have determined that the Investment Fund is a variable interest entity, or “VIE.”  The ongoing activities of the
Investment Fund – collecting and remitting interest and fees and NMTC compliance – were all considered in the initial
design and are not expected to significantly affect economic performance throughout the life of the Investment
Fund.  Management considered the contractual arrangements that obligate us to deliver tax benefits and provide
various other guarantees to the structure; Chase’s lack of a material interest in the underling economics of the project;
and the fact that we are obligated to absorb losses of the Investment Fund.  We concluded that we are the primary
beneficiary and consolidated the Investment Fund, as a VIE, in accordance with the accounting standard for
consolidation.  Chase’s contribution, net of syndication fees, is included in Other liabilities in the accompanying
condensed consolidated balance sheets.  Direct costs incurred in structuring the financing arrangement are deferred
and will be recognized as expense over the term of the loans.  Incremental costs to maintain the structure during the
compliance period are recognized as incurred.

The following table summarizes the impact of the VIE consolidated by Verso Holdings as of September 30, 2012, and
December 31, 2011:

VERSO PAPER VERSO HOLDINGS
September

30,
December

31,
September

30,
December

31,
(Dollars in thousands) 2012 2011 2012 2011
Current assets $24 $81 $24 $81
Non-current assets 85 85 23,390 23,390
Total assets $109 $166 $23,414 $23,471
Current liabilities 23 79 149 205
Long-term debt - - 23,305 23,305
Other non-current liabilities 7,923 7,923 7,923 7,923
Total liabilities $7,946 $8,002 $31,377 $31,433
Amounts presented in the condensed consolidated balance sheets and the table above are adjusted for intercompany
eliminations.

12. COMMITMENTS AND CONTINGENCIES

Bucksport Energy LLC — At our mill in Bucksport, Maine, we have a joint ownership interest with Bucksport Energy
LLC, an unrelated third party, in a cogeneration power plant producing steam and electricity that was built in
2000.  Each co-owner owns an undivided proportional share of the plant’s assets, and we account for this investment
under the proportional consolidation method.  We own 28% of the steam and electricity produced by the plant.  We
may purchase our remaining electrical needs from the plant at market rates.  We are obligated to purchase the
remaining 72% of the steam output from the plant at fuel cost plus a contractually fixed fee per unit of steam.  Power
generation and operating expenses are divided on the same basis as ownership.  As of September 30, 2012, we had
$0.4 million of restricted cash which may be used only to fund the ongoing energy operations of this investment
included in Intangibles and other assets in the accompanying condensed consolidated balance sheets.

Thilmany, LLC — We are a party to a long-term supply agreement with Thilmany, LLC, or “Thilmany,” for the
manufacture of specialty paper products on paper machine no. 5 at our Androscoggin mill in Jay, Maine.  The
agreement, which expires on June 1, 2017, requires Thilmany to pay us a variable charge for the paper purchased and
a fixed charge for the availability of the paper machine.  We are responsible for the machine’s routine maintenance,
and Thilmany is responsible for any capital expenditures specific to the machine.  Thilmany has the right to terminate
the agreement if certain events occur.
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General Litigation — We are involved from time to time in legal proceedings incidental to the conduct of our
business.  We do not believe that any liability that may result from these proceedings will have a material adverse
effect on our financial statements.

13.  INFORMATION BY INDUSTRY SEGMENT

Our reporting segments correspond to the following three market segments in which we operate: coated papers,
including coated groundwood and coated freesheet; hardwood market pulp; and other, consisting of specialty
papers.  We operate primarily in one geographic segment, North America.  Our products are used primarily in media
and marketing applications, including catalogs, magazines, and commercial printing applications such as high-end
advertising brochures, annual reports, and direct-mail advertising.  Our assets are utilized across segments in our
integrated mill system and are not identified by segment or reviewed by management on a segment basis.

The following table summarizes the industry segment data for the three-month and nine-month periods ended
September 30, 2012 and 2011:

VERSO PAPER
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Net Sales:
Coated papers $ 300,939 $ 374,606 $ 889,121 $ 1,046,948
Hardwood market pulp 35,035 40,312 104,168 112,255
Other 37,030 41,918 120,272 113,004
Total $ 373,004 $ 456,836 $ 1,113,561 $ 1,272,207
Operating Income (Loss):
Coated papers (1) $ (72,654 ) $ 23,407 $ (87,805 ) $ 36,210
Hardwood market pulp 3,860 10,488 8,112 26,803
Other (2,690 ) (3,293 ) (13,626 ) (11,341 )
Total $ (71,484 ) $ 30,602 $ (93,319 ) $ 51,672
Depreciation, Amortization, and
Depletion:
Coated papers $ 21,220 $ 24,281 $ 70,065 $ 74,200
Hardwood market pulp 4,725 4,376 13,523 12,853
Other 2,193 2,533 7,750 7,129
Total $ 28,138 $ 31,190 $ 91,338 $ 94,182
Capital Spending:
Coated papers $ 20,612 $ 19,612 $ 47,911 $ 47,173
Hardwood market pulp (2) (5,421 ) 7,697 (3,209 ) 19,795
Other 488 516 2,049 863
Total $ 15,679 $ 27,825 $ 46,751 $ 67,831
(1) Included here is the effect of $97.0 million in Restructuring charges recognized in the third quarter of 2012, which

is entirely attributable to the coated papers segment.
(2) Included here is the effect, attributable to the pulp segment, of a $14.7 million cash inflow from govermental

grants associated with a renewable energy project at our mill in Quinnesec, Michigan, due to spending in 2011.
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VERSO HOLDINGS
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Net Sales:
Coated papers $ 300,939 $ 374,606 $ 889,121 $ 1,046,948
Hardwood market pulp 35,035 40,312 104,168 112,255
Other 37,030 41,918 120,272 113,004
Total $ 373,004 $ 456,836 $ 1,113,561 $ 1,272,207
Operating Income (Loss):
Coated papers (1) $ (72,654 ) $ 23,408 $ (87,754 ) $ 36,262
Hardwood market pulp 3,860 10,488 8,112 26,803
Other (2,690 ) (3,293 ) (13,626 ) (11,341 )
Total $ (71,484 ) $ 30,603 $ (93,268 ) $ 51,724
Depreciation, Amortization, and
Depletion:
Coated papers $ 21,220 $ 24,281 $ 70,065 $ 74,200
Hardwood market pulp 4,725 4,376 13,523 12,853
Other 2,193 2,533 7,750 7,129
Total $ 28,138 $ 31,190 $ 91,338 $ 94,182
Capital Spending:
Coated papers $ 20,612 $ 19,612 $ 47,911 $ 47,173
Hardwood market pulp (2) (5,421 ) 7,697 (3,209 ) 19,795
Other 488 516 2,049 863
Total $ 15,679 $ 27,825 $ 46,751 $ 67,831
(1) Included here is the effect of $97.0 million in Restructuring charges recognized in the third quarter of 2012, which

is entirely attributable to the coated papers segment.
(2) Included here is the effect, attributable to the pulp segment, of a $14.7 million cash inflow from govermental

grants associated with a renewable energy project at our mill in Quinnesec, Michigan, due to spending in 2011.
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14.        CONDENSED CONSOLIDATING FINANCIAL INFORMATION

Presented below are Verso Holdings’ consolidating balance sheets, statements of operations, statements of
comprehensive income, and statements of cash flows, as required by Rule 3-10 of Regulation S-X of the Securities
Exchange Act of 1934, as amended.  The consolidating financial statements have been prepared from Verso Holdings’
financial information on the same basis of accounting as the consolidated financial statements.  Investments in our
subsidiaries are accounted for under the equity method.  Accordingly, the entries necessary to consolidate Verso
Holdings’ subsidiaries that guaranteed the obligations under the debt securities described below are reflected in the
Eliminations column.

Verso Holdings, or the “Parent Issuer,” and its direct, 100% owned subsidiary, Verso Paper Inc., or the “Subsidiary
Issuer,” are the issuers of the 11.75% senior secured notes due 2019, the 11.75% secured notes due 2019, the 8.75%
second priority senior secured notes due 2019, the second priority senior secured floating rate notes due 2014, and the
11.38% senior subordinated notes due 2016, or collectively, the “Notes.”  The Notes are jointly and severally guaranteed
on a full and unconditional basis by the Parent Issuer’s direct and indirect, 100% owned subsidiaries, excluding the
Subsidiary Issuer, Bucksport Leasing LLC, and Verso Quinnesec REP LLC, or collectively, the “Guarantor
Subsidiaries.”  Chase NMTC Verso Investment Fund, LLC, a consolidated VIE of Verso Holdings, is a “Non-Guarantor
Affiliate.”

Verso Paper Holdings LLC
Condensed Consolidating Balance

Sheet
September 30, 2012

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
ASSETS
Cash and cash
equivalents $ - $ - $ 10,112 $ - $ 17 $ - $ 10,129
Accounts receivable,
net - - 114,227 - - - 114,227
Inventories - - 140,985 - - - 140,985
Prepaid expenses and
other assets - - 7,923 - 7 - 7,930
Current assets - - 273,247 - 24 - 273,271
Property, plant, and
equipment, net - - 798,489 20,515 - (288 ) 818,716
Intercompany/affiliate
receivable 1,257,158 - - 9,135 31,153 (1,297,446) -
Investment in
subsidiaries (281,448 ) - (447 ) - - 281,895 -
Other non-current
assets(1) - - 122,660 1,056 (10 ) 95 123,801
Total assets $ 975,710 $ - $ 1,193,949 $ 30,706 $ 31,167 $ (1,015,744) $ 1,215,788
LIABILITIES AND MEMBER'S
EQUITY
Accounts payable $ - $ - $ 93,932 $ 7 $ 23 $ (7 ) $ 93,955
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Accrued liabilities 24,092 - 75,719 - 126 - 99,937
Current liabilities 24,092 - 169,651 7 149 (7 ) 193,892
Intercompany/affiliate
payable - - 1,266,293 31,146 - (1,297,439) -
Long-term debt(2) 1,198,614 - - - 23,305 - 1,221,919
Other long-term
liabilities - - 39,050 - 7,923 - 46,973
Member's (deficit)
equity (246,996 ) - (281,045 ) (447 ) (210 ) 281,702 (246,996 )
Total liabilities and
equity $ 975,710 $ - $ 1,193,949 $ 30,706 $ 31,167 $ (1,015,744) $ 1,215,788
(1) Non-current assets of Guarantor Subsidiaries includes $23.3 million of a long-term note receivable from Verso
Finance.
(2) Long-term debt of Non-Guarantor Affiliate is payable to Verso
Finance.
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Verso Paper Holdings LLC
Condensed Consolidating Balance

Sheet
December 31, 2011

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
ASSETS
Cash and cash
equivalents $ - $ - $ 94,722 $ - $ 73 $ - $ 94,795
Accounts receivable,
net - - 128,213 - - - 128,213
Inventories - - 166,876 - - - 166,876
Prepaid expenses and
other assets - - 3,230 - 8 - 3,238
Current assets - - 393,041 - 81 - 393,122
Property, plant, and
equipment, net - - 904,901 30,086 - (288 ) 934,699
Intercompany/affiliate
receivable 1,249,306 - - 340 31,153 (1,280,799) -
Investment in
subsidiaries (84,459 ) - 356 - - 84,103 -
Other non-current
assets(1) - - 115,461 1,076 30 54 116,621
Total assets $ 1,164,847 $ - $ 1,413,759 $ 31,502 $ 31,264 $ (1,196,930) $ 1,444,442
LIABILITIES AND MEMBER'S
EQUITY
Accounts payable $ - $ - $ 110,517 $ - $ 79 $ (7 ) $ 110,589
Accrued liabilities 48,259 - 91,297 - 126 - 139,682
Current liabilities 48,259 - 201,814 - 205 (7 ) 250,271
Intercompany/affiliate
payable - - 1,249,646 31,146 - (1,280,792) -
Long-term debt(2) 1,177,772 - - - 23,305 - 1,201,077
Other long-term
liabilities - - 46,355 - 7,923 - 54,278
Member's (deficit)
equity (61,184 ) - (84,056 ) 356 (169 ) 83,869 (61,184 )
Total liabilities and
equity $ 1,164,847 $ - $ 1,413,759 $ 31,502 $ 31,264 $ (1,196,930) $ 1,444,442
(1) Other non-current assets of Guarantor Subsidiaries includes $23.3 million of a long-term note receivable from
Verso Finance.
(2) Long-term debt of Non-Guarantor Affiliate is payable to Verso
Finance.

Verso Paper Holdings LLC
Condensed Consolidating Statements of Operations and Comprehensive Income

Three Months Ended September 30, 2012
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Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
Net sales $ - $ - $ 373,004 $ - $ - $ - $ 373,004
Cost of products sold
(exclusive of
  depreciation,
amortization, and
depletion) - - 301,833 - - - 301,833
Depreciation,
amortization, and
depletion - - 27,869 269 14 (14 ) 28,138
Selling, general, and
administrative expenses - - 17,925 (433 ) 7 - 17,499
Restructuring and other
charges - - 97,018 - - - 97,018
Interest income (33,050 ) - (381 ) - (387 ) 33,437 (381 )
Interest expense 33,050 - 31,657 394 379 (33,437 ) 32,043
Other income, net - - (21 ) - - - (21 )
Equity in net loss of
subsidiaries (103,125) - - - - 103,125 -
Net loss $ (103,125) $ - $ (102,896) $ (230 ) $ (13 ) $ 103,139 $ (103,125)
Other comprehensive
income 1,514 - 1,514 - - (1,514 ) 1,514
Comprehensive loss $ (101,611) $ - $ (101,382) $ (230 ) $ (13 ) $ 101,625 $ (101,611)
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Verso Paper Holdings LLC
Condensed Consolidating Statements of Operations and Comprehensive

Income
Nine Months Ended September 30, 2012

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
Net sales $ - $ - $ 1,113,561 $ - $ - $ - $ 1,113,561
Cost of products sold
(exclusive of
  depreciation,
amortization, and
depletion) - - 962,298 - - - 962,298
Depreciation,
amortization, and
depletion - - 90,442 896 41 (41 ) 91,338
Selling, general, and
administrative expenses - - 57,446 (1,274 ) 24 - 56,196
Restructuring and other
charges - - 96,997 - - - 96,997
Interest income (96,936 ) - (1,143 ) - (1,160 ) 98,096 (1,143 )
Interest expense 96,936 - 93,796 1,181 1,136 (98,096 ) 94,953
Other loss (income), net 8,244 - (772 ) - - - 7,472
Equity in net loss of
subsidiaries (186,306) - - - - 186,306 -
Net loss $ (194,550) $ - $ (185,503 ) $ (803 ) $ (41 ) $ 186,347 $ (194,550 )
Other comprehensive
income 6,552 - 6,552 - - (6,552 ) 6,552
Comprehensive loss $ (187,998) $ - $ (178,951 ) $ (803 ) $ (41 ) $ 179,795 $ (187,998 )

Verso Paper Holdings LLC
Condensed Consolidating Statements of Operations and Comprehensive

Income
Three Months Ended September 30, 2011

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
Net sales $ - $ - $ 456,836 $ - $ - $ - $ 456,836
Cost of products sold
(exclusive of
  depreciation,
amortization, and
depletion) - - 375,554 - - - 375,554
Depreciation, amortization,
and depletion - - 31,184 6 14 (14 ) 31,190

- - 19,528 (47 ) 8 - 19,489
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Selling, general, and
administrative expenses
Interest income (30,881 ) - (380 ) (11 ) (387 ) 31,268 (391 )
Interest expense 30,881 - 30,145 (380 ) 379 (31,268 ) 29,757
Other income, net - - (44 ) - - - (44 )
Equity in net income of
subsidiaries 1,281 - - - - (1,281 ) -
Net income $ 1,281 $ - $ 849 $ 432 $ (14 ) $ (1,267 ) $ 1,281
Other comprehensive loss (3,267 ) - (3,267 ) - - 3,267 (3,267 )
Comprehensive loss $ (1,986 ) $ - $ (2,418 ) $ 432 $ (14 ) $ 2,000 $ (1,986 )

Verso Paper Holdings LLC
Condensed Consolidating Statements of Operations and Comprehensive

Income
Nine Months Ended September 30, 2011

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
Net sales $ - $ - $ 1,272,207 $ - $ - $ - $ 1,272,207
Cost of products sold
(exclusive of
  depreciation,
amortization, and
depletion) - - 1,066,562 - - - 1,066,562
Depreciation,
amortization, and
depletion - - 94,164 18 41 (41 ) 94,182
Selling, general, and
administrative expenses - - 59,730 (108 ) 117 - 59,739
Interest income (93,398 ) - (1,162 ) (53 ) (1,160 ) 94,558 (1,215 )
Interest expense 93,398 - 91,455 140 1,137 (94,558 ) 91,572
Other loss (income), net 26,091 - (195 ) - - - 25,896
Equity in net loss of
subsidiaries (38,438 ) - - - - 38,438 -
Net loss $ (64,529 ) $ - $ (38,347 ) $ 3 $ (135 ) $ 38,479 $ (64,529 )
Other comprehensive loss (1,961 ) - (1,961 ) - - 1,961 (1,961 )
Comprehensive loss $ (66,490 ) $ - $ (40,308 ) $ 3 $ (135 ) $ 40,440 $ (66,490 )
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Verso Paper Holdings LLC
Condensed Consolidating Statements of Cash Flows

Nine Months Ended September 30, 2012

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in
thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate Eliminations Consolidated
Net cash used in
operating activities $ - $ - $ (28,216 ) $ (8,673 ) $ (56 ) $ - $ (36,945 )
Cash flows from
investing activities:
Proceeds from sale of
fixed assets - - 1,562 - - - 1,562
Transfers to (from)
restricted cash - - 591 (2 ) - - 589
Return of investment
in subsidiaries 63 - (63 ) - - - -
Capital expenditures - - (55,426 ) 8,675 - - (46,751 )
Net cash used in
investing activities 63 - (53,336 ) 8,673 - - (44,600 )
Cash flows from
financing activities:
Borrowings on
revolving credit
facilities 107,500 - - - - - 107,500
Payments on
revolving credit
facilities (72,500 ) - - - - - (72,500 )
Proceeds from
long-term debt 341,191 - - - - - 341,191
Repayments of
long-term debt (354,984) - - - - - (354,984)
Debt issuance costs (24,265 ) - - - - - (24,265 )
Cash distributions (63 ) - - - - - (63 )
Repayment of
advances to
subsidiaries 354,984 - (354,984) - - - -
Advances to
subsidiaries (351,926) - 351,926 - - - -
Net cash used in
financing activities (63 ) - (3,058 ) - - - (3,121 )
Change in cash and
cash equivalents - - (84,610 ) - (56 ) - (84,666 )
Cash and cash
equivalents at
beginning of period - - 94,722 - 73 - 94,795
Cash and cash
equivalents at end of

$ - $ - $ 10,112 $ - $ 17 $ - $ 10,129
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period

Verso Paper Holdings LLC
Condensed Consolidating Statements of Cash Flows

Nine Months Ended September 30, 2011

Non- Non-
Parent Subsidiary Guarantor Guarantor Guarantor

(Dollars in thousands) Issuer Issuer Subsidiaries Subsidiary Affiliate EliminationsConsolidated
Net cash used in
operating activities $ - $ - $ (42,344 ) $ (5,302 ) $ 13 $ - $ (47,633 )
Cash flows from
investing activities:
Proceeds from sale of
fixed assets - - 228 - - - 228
Transfers to (from)
restricted cash - - (544 ) 20,997 - - 20,453
Capital expenditures - - (52,221 ) (15,610 ) - - (67,831 )
Net cash used in
investing activities - - (52,537 ) 5,387 - - (47,150 )
Cash flows from
financing activities:
Proceeds from long-term
debt 394,618 - - - - - 394,618
Repayments of
long-term debt (389,998) - - - - - (389,998)
Debt issuance costs (10,753 ) - - (85 ) - - (10,838 )
Repayment of advances
to subsidiaries 389,998 - (389,998) - - - -
Advances to subsidiaries (383,865) - 383,865 - - - -
Net cash used in
financing activities - - (6,133 ) (85 ) - - (6,218 )
Change in cash and cash
equivalents - - (101,014) - 13 - (101,001)
Cash and cash
equivalents at beginning
of period - - 152,702 - 4 - 152,706
Cash and cash
equivalents at end of
period $ - $ - $ 51,688 $ - $ 17 $ - $ 51,705
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ITEM 2.   MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Overview

Verso is a leading North American supplier of coated papers to catalog and magazine publishers.  Coated paper is
used primarily in media and marketing applications, including catalogs, magazines, and commercial printing
applications such as high-end advertising brochures, annual reports, and direct mail advertising.  We are one of North
America’s largest producers of coated groundwood paper which is used primarily for catalogs and magazines.  We are
also a low cost producer of coated freesheet paper which is used primarily for annual reports, brochures, and magazine
covers.  We also produce and sell market kraft pulp which is used to manufacture printing and writing paper grades
and tissue products.

Financial Summary

Verso’s net sales for the third quarter of 2012 decreased $83.8 million, or 18.4%, compared to the third quarter of
2011, reflecting a 14.9% decline in total sales volume, which was driven by the closure of three paper machines late
last year and the closure of the Sartell mill in the third quarter of this year, as well as a 4.0% decrease in the average
sales price per ton for all of our products. We experienced our typical seasonal pick-up in demand during the third
quarter in both coated freesheet and coated groundwood shipments.  Industry operating rates were strong even though
we continue to see a year over year drop-off in advertising spending which is impacted by the sluggish GDP
growth.   Verso’s gross margin was 19.1% for the third quarter of 2012 compared to 17.8% for the third quarter of
2011.

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  The
permanent closure of the Sartell mill reduced our annual coated groundwood paper capacity by 180,000 tons, or
approximately 20%, and eliminated approximately 35,000 tons annually of supercalendered paper capacity.  In
conjunction with the closure, our workforce was reduced by approximately 265 employees. 

We continued to focus on improving our capital structure through the third quarter of 2012.  On April 30, 2012, we
completed the refinancing of $315.0 million aggregate principal amount of 11.5% senior secured notes due 2014,
which were replaced with $345.0 million aggregate principal amount of 11.75% senior secured notes due 2019.  On
May 4, 2012, we entered into new revolving credit facilities consisting of a $150.0 million asset-based loan facility
and a $50.0 million cash-flow facility.  The revolving credit facilities, which mature on May 4, 2017 (subject to
certain exceptions), replace our existing $200.0 million revolving credit facility which was scheduled to mature on
August 1, 2012.  On May 11, 2012, we successfully completed exchange offers for $166.9 million aggregate principal
amount of  our second priority senior secured floating rate notes due 2014 and for $157.5 million aggregate principal
amount of our 11.38% senior subordinated notes due 2016.  The exchanged notes were replaced with a total of $271.6
aggregate principal amount of 11.75% secured notes due 2019.  The cumulative effect of our debt refinancings was to
extend the average maturity of our debt securities and revolving credit facilities by more than two years.

Results of Operations

The following table sets forth the historical results of operations of Verso Paper and Verso Holdings for the periods
indicated below.  The following discussion of our financial condition and results of operations should be read in
conjunction with our financial statements and notes thereto included elsewhere in this quarterly report.  All assets,
liabilities, income, expenses and cash flows presented for all periods represent those of Verso Paper’s wholly-owned
subsidiary, Verso Holdings, in all material respects, except for Verso Paper’s common stock transactions and Verso
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Finance’s debt obligation and related financing costs and interest expense.  Unless otherwise noted, the information
provided pertains to both Verso Paper and Verso Holdings.
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VERSO PAPER CORP.
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Net sales $373,004 $456,836 $1,113,561 $1,272,207
Costs and expenses:
Cost of products sold - (exclusive of depreciation, amortization,
and depletion) 301,833 375,554 962,298 1,066,562
Depreciation, amortization, and depletion 28,138 31,190 91,338 94,182
Selling, general, and administrative expenses 17,499 19,490 56,247 59,791
Restructuring and other charges 97,018 - 96,997 -
Total operating expenses 444,488 426,234 1,206,880 1,220,535
Operating income (loss) (71,484 ) 30,602 (93,319 ) 51,672
Interest income (3 ) (12 ) (7 ) (79 )
Interest expense 33,284 30,859 98,631 94,800
Other (income) loss, net (21 ) (44 ) 7,472 26,047
Loss before income taxes (104,744 ) (201 ) (199,415 ) (69,096 )
Income tax expense (benefit) (45 ) 146 (105 ) 144
Net loss $(104,699 ) $(347 ) $(199,310 ) $(69,240 )

VERSO PAPER HOLDINGS LLC
Three Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Net sales $373,004 $456,836 $1,113,561 $1,272,207
Costs and expenses:
Cost of products sold - (exclusive of depreciation, amortization,
and depletion) 301,833 375,554 962,298 1,066,562
Depreciation, amortization, and depletion 28,138 31,190 91,338 94,182
Selling, general, and administrative expenses 17,499 19,489 56,196 59,739
Restructuring and other charges 97,018 - 96,997 -
Total operating expenses 444,488 426,233 1,206,829 1,220,483
Operating income (loss) (71,484 ) 30,603 (93,268 ) 51,724
Interest income (381 ) (391 ) (1,143 ) (1,215 )
Interest expense 32,043 29,757 94,953 91,572
Other (income) loss, net (21 ) (44 ) 7,472 25,896
Net income (loss) $(103,125 ) $1,281 $(194,550 ) $(64,529 )

Third Quarter of 2012 Compared to Third Quarter of 2011

Net Sales.  Net sales for the third quarter of 2012 decreased 18.4%, to $373.0 million from $456.8 million in the third
quarter of 2011, led by a quarter-over-quarter decline in the price of pulp.  Additionally, total sales volume was down
14.9% compared to the third quarter of 2011, which was driven by the shutdown of three paper machines late last year
and the closure of the Sartell mill in the third quarter of this year, as well as a 4.0% decrease in the average sales price
per ton for all of our products.
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Net sales for our coated papers segment decreased 19.7% in the third quarter of 2012 to $300.9 million from $374.5
million for the same period in 2011, due to a 17.4% decrease in paper sales volume, which was driven by the
shutdown of three paper machines late last year and the closure of the Sartell mill in the third quarter of this year.  The
average sales price per ton of coated paper decreased 2.8% compared to the same period last year.

Net sales for our market pulp segment decreased 13.1% in the third quarter of 2012 to $35.1 million from $40.4
million for the same period in 2011.  The average sales price per ton decreased 11.0% while sales volume decreased
2.3% compared to the third quarter of 2011.

Net sales for our other segment decreased 11.7% to $37.0 million in the third quarter of 2012 from $41.9 million in
the third quarter of 2011.  This decrease was due to an 11.5% decrease in sales volume, while the sales price per ton
remained flat.

Cost of sales.  Cost of sales, including depreciation, amortization, and depletion, was $329.9 million in the third
quarter of 2012 compared to $406.7 million in 2011, reflecting realized cost reduction from the shutdown of three
paper machines late last year and the closure of the Sartell mill in the third quarter of this year.  Our gross margin,
excluding depreciation, amortization, and depletion, was 19.1% for the third quarter of 2012 compared to 17.8% for
the third quarter of 2011. Depreciation, amortization, and depletion expenses were $28.1 million for the third quarter
of 2012 compared to $31.2 million for the third quarter of 2011.

Selling, general, and administrative.  Selling, general, and administrative expenses were $17.6 million in the third
quarter of 2012 compared to $19.5 million for the same period in 2011, primarily driven by a decrease in personnel
costs.

Restructuring and other charges.  Restructuring and other charges for the third quarter of 2012 was $97.0 million, and
consisted primarily of fixed asset and other impairment charges of $75.8 million and severance and benefit costs of
$16.3 million related to the closure of the Sartell mill.

Interest expense.  Verso Paper’s interest expense for the third quarter of 2012 was $33.2 million compared to $30.8
million for the same period in 2011.  Verso Holdings’ interest expense was $32.0 million for the third quarter of 2012
compared to $29.7 million for the same period in 2011.

First Nine Months of 2012 Compared to First Nine Months of 2011

Net Sales.  Net sales for the nine months ended September 30, 2012, decreased 12.5% to $1,113.6 million from
$1,272.2 million for the nine months ended September 30, 2011, reflecting an 8.9% decrease in total sales volume,
which was driven by the shutdown of three paper machines late last year and the closure of the Sartell mill in the third
quarter of this year.  Additionally, the average sales price for all of our products decreased 3.8%, led by a decline in
the price of pulp.

Net sales for our coated papers segment decreased 15.1% to $889.1 million for the nine months ended September 30,
2012, from $1,046.9 million for the nine months ended September 30, 2011.  This change reflects a 13.2% decrease in
paper sales volume, which was driven by the shutdown of three paper machines late last year and the closure of the
Sartell mill in the third quarter of this year.  The average sales price per ton of coated paper decreased 2.1% compared
to the same period last year.

Net sales for our market pulp segment decreased 7.2% to $104.2 million for the nine months ended September 30,
2012, from $112.3 million for the same period in 2011.  This decrease was due to a 12.5% decline in the average sales
price per ton while sales volume increased 6.0% compared to the nine months ended September 30, 2011.
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Net sales for our other segment increased 6.4% to $120.3 million for the nine months ended September 30, 2012, from
$113.0 million for the nine months ended September 30, 2011.  The improvement in 2012 is due to a 9.2% increase in
sales volume, reflecting the continued development of new paper product offerings for our customers.  The average
sales price per ton decreased 2.5% compared to the nine months ended September 30, 2011.

Cost of sales.  Cost of sales, including depreciation, amortization, and depletion, were $1,053.6 million for the nine
months ended September 30, 2012, compared to $1,160.7 million for the same period last year, reflecting realized cost
reduction from the shutdown of three paper machines late last year and the closure of the Sartell mill in the third
quarter of this year.  Our gross margin, excluding depreciation, amortization, and depletion, was 13.6% for the nine
months ended September 30, 2012, compared to 16.2% for the nine months ended September 30, 2011, reflecting
higher average sales prices during 2011.  Depreciation, amortization, and depletion expenses were $91.3 million for
the nine months ended September 30, 2012, compared to $94.2 million for the nine months ended September 30,
2011.

Selling, general, and administrative.  Selling, general, and administrative expenses were $56.3 million for the nine
months ended September 30, 2012, compared to $59.8 million for the same period in 2011, primarily driven by a
decrease in personnel costs and other fees.

Restructuring and other charges.  Restructuring and other charges for the nine months ended September 30, 2012 was
$97.0 million, and consisted primarily of fixed asset and other impairment charges of $75.8 million and severance and
benefit costs of $16.3 million related to the closure of the Sartell mill.

Interest expense.  Verso Paper’s interest expense for the nine months ended September 30, 2012, was $98.6 million
compared to $94.8 million for the same period in 2011.  Verso Holdings’ interest expense for the nine months ended
September 30, 2012, was $94.9 million compared to $91.5 million for the same period in 2011.

Other (income) loss, net.  Verso Paper’s other loss, net for the nine months ended September 30, 2012, was $7.5
million compared to a net loss of $26.1 million for the nine months ended September 30, 2011.  Verso Holdings other
loss, net for the nine months ended September 30, 2012, was $7.5 million compared to a net loss of $25.9 million for
the nine months ended September 30, 2011.  Included in the results for 2012 and 2011 were losses of $8.2 million and
$26.1 million, respectively, related to the early retirement of debt in connection with debt refinancing.

Reconciliation of Cash Flows from Operating Activities to Adjusted EBITDA

EBITDA consists of earnings before interest, taxes, depreciation, and amortization.  EBITDA is a measure commonly
used in our industry, and we present EBITDA to enhance your understanding of our operating performance.  We use
EBITDA as a way of evaluating our performance relative to that of our peers.  We believe that EBITDA is an
operating performance measure, and not a liquidity measure, that provides investors and analysts with a measure of
operating results unaffected by differences in capital structures, capital investment cycles, and ages of related assets
among otherwise comparable companies.  Adjusted EBITDA is EBITDA further adjusted to eliminate the impact of
certain items that we do not consider to be indicative of the performance of our ongoing operations and other pro
forma adjustments permitted in calculating covenant compliance under the indentures governing our debt
securities.  Adjusted EBITDA is modified to align the mark-to-market impact of derivative contracts used to
economically hedge a portion of future natural gas purchases with the period in which the contracts settle.  You are
encouraged to evaluate each adjustment and to consider whether the adjustment is appropriate.  In addition, in
evaluating adjusted EBITDA, you should be aware that in the future, we may incur expenses similar to the
adjustments included in the presentation of adjusted EBITDA.   We believe that the supplemental adjustments applied
in calculating Adjusted EBITDA are reasonable and appropriate to provide additional information to investors.  We
also believe that Adjusted EBITDA is a useful liquidity measurement tool for assessing our ability to meet our future
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debt service, capital expenditures, and working capital requirements.
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Because EBITDA and Adjusted EBITDA are not measurements determined in accordance with GAAP and are
susceptible to varying calculations, EBITDA and Adjusted EBITDA, as presented, may not be comparable to other
similarly titled measures presented by other companies.  You should consider our EBITDA and Adjusted EBITDA in
addition to, and not as a substitute for, or superior to, our operating or net income or cash flows from operating
activities, which are determined in accordance with GAAP.

Verso Paper
Nine Nine Twelve

Months Year Months Months
Ended Ended Ended Ended

September
30,

December
31,

September
30,

September
30,

(Dollars in millions) 2011 2011 2012 2012
Cash flows from operating
activities $(47.6 ) $14.5 $(37.0 ) $25.1
Income tax expense 0.1 0.2 (0.1 ) -
Amortization of debt issuance
costs (4.0 ) (5.4 ) (3.9 ) (5.3 )
Accretion of discount on long-term debt (3.1 ) (4.1 ) (1.3 ) (2.3 )
Loss on early extinguishment of debt, net (26.1 ) (26.1 ) (8.2 ) (8.2 )
Restructuring and other charges - - (75.7 ) (75.7 )
Goodwill impairment - (18.7 ) - (18.7 )
Equity award expense (1.8 ) (2.4 ) (2.3 ) (2.9 )
Interest income (0.1 ) (0.1 ) - -
Interest expense 94.8 126.6 98.6 130.4
Other, net 0.8 (1.3 ) 2.8 0.7
Changes in assets and liabilities,
net 106.8 31.7 17.6 (57.5 )
EBITDA 119.8 114.9 (9.5 ) (14.4 )
Loss on early extinguishment of debt, net(1) 26.1 26.1 8.2 8.2
Goodwill impairment(2) - 18.7 - 18.7
Restructuring and other
charges(3) - 24.5 97.0 121.5
Hedge losses (gains) (4) - 7.5 (3.6 ) 3.9
Equity award expense(5) 1.8 2.4 2.3 2.9
Other items, net(6) 7.1 8.4 4.6 5.9
Adjusted EBITDA before pro forma effects of profitability
program 154.8 202.5 99.0 146.7

(1)
Represents net losses related to
debt refinancing.

(2)
Represents impairment of goodwill allocated to the coated
paper segment.

(3)
Represents costs associated with the shutdown of three paper machines in 2011 and the closure of the Sartell mill
in 2012.

(4)
Represents unrealized losses (gains) on energy-related
derivative contracts.

(5)
Represents amortization of non-cash incentive
compensation.

(6) Represents miscellaneous non-cash and other earnings adjustments.
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Verso Paper
Nine Nine Twelve

Months Year Months Months
Ended Ended Ended Ended

September
30,

December
31,

September
30,

September
30,

(Dollars in millions) 2011 2011 2012 2012
Net loss $(69.2 ) $(137.1 ) $(199.3 ) $(267.2 )
Income tax expense 0.1 0.2 (0.1 ) -
Interest expense, net 94.7 126.5 98.6 130.4
Depreciation, amortization,  and depletion 94.2 125.3 91.3 122.4
EBITDA $119.8 $114.9 $(9.5 ) (14.4 )

Seasonality

We are exposed to fluctuations in quarterly net sales volumes and expenses due to seasonal factors.  These seasonal
factors are common in the coated paper industry.  Typically, the first two quarters are our slowest quarters due to
lower demand for coated paper during this period.  Our third quarter is generally our strongest quarter, reflecting an
increase in printing related to end-of-year magazines, increased end-of-year direct mailings, and holiday season
catalogs.  Our working capital and accounts receivable generally peak in the third quarter, while inventory generally
peaks in the second quarter in anticipation of the third quarter season.  We expect our seasonality trends to continue
for the foreseeable future.

Liquidity and Capital Resources

We rely primarily upon cash flow from operations and borrowings under our revolving credit facilities to finance
operations, capital expenditures, and fluctuations in debt service requirements.  As of September 30, 2012, $71.7
million was available for future borrowing under our revolving credit facilities.  We believe that our ability to manage
cash flow and working capital levels, particularly inventory and accounts payable, will allow us to meet our current
and future obligations, pay scheduled principal and interest payments, and provide funds for working capital, capital
expenditures, and other needs of the business for at least the next twelve months.  However, no assurance can be given
that we will be able to generate sufficient cash flows from operations or that future borrowings will be available under
our revolving credit facilities in amounts sufficient to fund our liquidity needs.  As we focus on managing our
expenses and cash flows, we continue to assess and implement, as appropriate, various earnings and expense reduction
initiatives.  Management has developed a company-wide cost reduction program and expects this program to yield an
additional $31 million in cost reductions and continues to search for and develop additional cost savings measures.  Of
the $31 million in cost reductions, $10 million are expected to be realized in 2012 and the remaining $21 million are
expected to be realized in 2013.
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Verso Paper’s and Verso Holdings’ cash flows from operating, investing and financing activities, as reflected in the
accompanying condensed consolidated statements of cash flows, are summarized in the following table.

VERSO PAPER VERSO HOLDINGS
Nine Months Ended Nine Months Ended

September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Net cash provided by (used in):
Operating activities $ (36,996 ) $ (47,596 ) $ (36,945 ) $ (47,633 )
Investing activities (44,600 ) (47,150 ) (44,600 ) (47,150 )
Financing activities (3,089 ) (6,255 ) (3,121 ) (6,218 )
Net change in cash and cash equivalents $ (84,685 ) $ (101,001 ) $ (84,666 ) $ (101,001 )

Operating activities.  In the first nine months of 2012, Verso Paper’s net cash used in operating activities of $37.0
million reflects a net loss of $199.3 million adjusted for non-cash depreciation, amortization, depletion and accretion,
non-cash losses on early extinguishment of debt, trademarks, inventory, and fixed asset impairment of $180.5 million
and an increase in working capital of $10.7 million.  The change in working capital reflects decreases in accounts
receivable, inventory, accounts payable and accrued liabilities due in part to reduced scale of operations resulting from
the closure of the Sartell mill in the third quarter of 2012 and to recently improved market conditions for coated
groundwood paper.

In the first nine months of 2011, Verso Paper’s net cash used in operating activities of $47.6 million reflects a net loss
of $69.2 million adjusted for non-cash depreciation, amortization, depletion and accretion and non-cash losses on
early extinguishment of debt of $127.4 million and an increase in working capital of $102.2 million, which was
primarily due to seasonal increases in inventory and accounts receivable. Verso Holdings’ operating cash flows are the
same as those of Verso Paper in all material respects.

Investing activities.  In the first nine months of 2012, Verso Paper’s net cash used in investing activities of $44.6
million includes $46.8 million in capital expenditures net of $14.7 million received from governmental grants
associated with a renewable energy project at our mill in Quinnesec, Michigan.  This compares to $47.2 million of net
cash used in investing activities in the first nine months of 2011, which includes $67.8 million in capital expenditures
net of $21.0 million in funds transferred from cash restricted for use on the energy project at our Quinnesec
mill.  Verso Holdings’ investing cash flows are the same as those of Verso Paper.

Financing activities.  In the first nine months of 2012, Verso Paper’s net cash used in financing activities was $3.1
million compared to net cash used in financing activities of $6.3 million for the first nine months of 2011.  Cash used
in financing activities for the first nine months of 2012 includes a total of $355.0 million in cash payments to
repurchase and retire and to redeem a total of $315.0 million aggregate principal amount of our 11.5% senior secured
notes due 2014 and to exchange $166.9 million aggregate principal amount of our second priority senior secured
floating rate notes due 2014 along with $157.5 million aggregate principal amount of our senior subordinated notes
due 2016 for a total of $271.6 million aggregate principal amount of our 11.75% secured notes due 2019.  Cash
provided by financing activities includes $35.0 million in net borrowings under our revolving credit facilities and
$317.0 million in net proceeds from the issuance of long-term debt after discount, underwriting fees and issuance
costs, primarily related to the issuance of $345.0 million aggregate principal amount of our 11.75% senior secured
notes due 2019.

In the first nine months of 2011, Verso Paper’s net cash used in financing activities was $6.3 million, reflecting cash
payments of $390.0 million to repurchase $337.1 million of our 9.13% second priority senior secured notes and $35.0
million of our 11.5% senior secured notes and pay related fees and charges, net of $383.9 million in cash received
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from the issuance of $396.0 million aggregate principal amount of 8.75% second priority senior secured notes net of
discount, underwriting fees and issuance costs.  Verso Holdings’ financing cash flows are the same as those of Verso
Paper in all material respects.
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Revolving Credit Facilities.  On May 4, 2012, Verso Holdings entered into new revolving credit facilities consisting
of a $150.0 million asset-based loan facility, or “ABL Facility,” and a $50.0 million cash-flow facility, or “Cash Flow
Facility.”  The revolving credit facilities were used to repay the outstanding indebtedness under the existing
$200.0 million revolving credit facility and will be used to provide ongoing working capital and for other general
corporate purposes.  The indebtedness under the revolving credit facilities bears interest at a floating rate based on a
margin over a base rate or eurocurrency rate.  As September 30, 2012, the applicable margin for advances under the
ABL Facility was 1.00% for base rate advances and 2.00% for LIBOR advances, and the applicable margin for
advances under the Cash Flow Facility was 3.50% for base rate advances and 4.50% for LIBOR advances.  The
weighted-average interest rate on outstanding ABL Facility advances was 2.54% as of September 30, 2012.  Verso
Holdings is required to pay a commitment fee to the lenders in respect of the unused commitments under the ABL
Facility at an annual rate initially equal to 0.50% and thereafter either 0.375% or 0.50%, based on daily average
utilization, and under the Cash Flow Facility at an annual rate of 0.625%.  The indebtedness under the revolving credit
facilities is guaranteed jointly and severally by Verso Finance and each of Verso Holdings’ subsidiaries, subject to
certain exceptions, and the indebtedness and guarantees are senior secured obligations of Verso Holdings and the
guarantors, respectively.  The indebtedness under the ABL Facility and related guarantees are secured by first-priority
security interests, subject to permitted liens, in substantially all of Verso Holdings’, Verso Finance’s, and the subsidiary
guarantors’ inventory and accounts receivable, or “ABL Priority Collateral,” and second-priority security interests,
subject to permitted liens, in substantially all of their other assets, or “Notes Priority Collateral.”  The indebtedness
under the Cash Flow Facility and related guarantees are secured, pari passu with the 11.75% senior secured notes due
2019 and related guarantees, by first-priority security interests in the Notes Priority Collateral and second-priority
security interests in the ABL Priority Collateral.  The revolving facilities will mature on May 4, 2017, unless, on any
of the dates that is 91 days prior to the earliest scheduled maturity of any of the second priority senior secured floating
rate notes due 2014, the 11.38% senior subordinated notes, or the senior unsecured term loan, an aggregate principal
amount in excess of $100.0 million of indebtedness under such existing second-lien notes, subordinated notes or
senior unsecured term loan, as applicable, is outstanding, in which case the revolving credit facilities will mature on
such earlier date.  The ABL Facility had $35.0 million outstanding, $43.3 million in letters of credit issued, and $71.7
million available for future borrowing as of September 30, 2012.  The Cash Flow Facility had no outstanding balance,
no letters of credit issued, and $50.0 million available for future borrowing as of September 30, 2012.

11.5% Senior Secured Notes due 2014.  In June 2009 and January 2010, Verso Holdings issued a total of $350.0
million aggregate principal amount of 11.5% senior secured notes due 2014.  In March 2011, Verso Holdings
repurchased and retired $35.0 million aggregate principal amount of the notes.  On March 21, 2012, Verso Holdings
repurchased and retired $270.6 million aggregate principal amount of the notes.  On April 30, 2012, Verso Holdings
redeemed the remaining outstanding $44.4 million aggregate principal amount of the notes.  Following such
repurchases and redemption, there are no outstanding 11.5% senior secured notes due 2014.

11.75% Senior Secured Notes due 2019.  On March 21, 2012, Verso Holdings issued $345.0 million aggregate
principal amount of 11.75% senior secured notes due 2019.  Verso Holdings used $332.0 million of net proceeds from
the notes issuance, after deducting the discount, underwriting fees and offering expenses, along with $0.6 million of
available cash, to repurchase and retire $270.6 million and to redeem $44.4 million aggregate principal amount of its
11.5% senior secured notes due 2014.  The notes bear interest, payable semi-annually, at the rate of 11.75% per
year.  The notes are guaranteed jointly and severally by each of Verso Holdings’ subsidiaries, subject to certain
exceptions, and the notes and guarantees are senior secured obligations of Verso Holdings and the guarantors,
respectively.  The indebtedness under the notes and related guarantees are secured, pari passu with the Cash Flow
Facility and related guarantees, by first-priority security interests in the Notes Priority Collateral and second-priority
security interests in the ABL Priority Collateral.  The notes will mature on January 15, 2019.
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11.75% Secured Notes due 2019. On May 11, 2012, Verso Holdings issued $271.6 million aggregate principal amount
of 11.75% secured notes due 2019.  Verso Holdings issued the notes pursuant to two separate exchange offers
whereby it (a) issued $166.9 million aggregate principal amount of the notes and paid $5.0 million in cash in exchange
for $166.9 million aggregate principal amount of its second priority senior secured floating rate notes due 2014 and
(b) issued $104.7 million aggregate principal amount of the notes and paid $17.3 million in cash in exchange for
$157.5 million aggregate principal amount of its 11.38% senior subordinated notes due 2016.  The notes bear interest,
payable semi-annually, at the rate of 11.75% per year.  The notes are guaranteed jointly and severally by each of
Verso Holdings’ subsidiaries, subject to certain exceptions, and the notes and guarantees are senior secured obligations
of Verso Holdings and the guarantors, respectively.  The notes and related guarantees are secured by security interests,
subject to permitted liens, in substantially all of Verso Holdings’ and the guarantors’ tangible and intangible assets.  The
security interests securing the notes rank junior to those securing the obligations under the ABL Facility, the Cash
Flow Facility, and the 11.75% senior secured notes due 2019 and rank senior to those securing the 8.75% second
priority senior secured notes due 2019.  The notes will mature on January 15, 2019.

8.75% Second Priority Senior Secured Notes due 2019.  In January and February 2011, Verso Holdings issued $360.0
million and $36.0 million, respectively, aggregate principal amount of 8.75% second priority senior secured notes due
2019.  The notes bear interest, payable semi-annually, at the rate of 8.75% per year.  The notes are guaranteed jointly
and severally by each of Verso Holdings’ subsidiaries, subject to certain exceptions, and the notes and guarantees are
senior secured obligations of Verso Holdings and the guarantors, respectively.  The notes and related guarantees are
secured by second-priority security interests, subject to permitted liens, in substantially all of Verso Holdings’ and the
guarantors’ tangible and intangible assets, excluding securities of Verso Holdings’ affiliates.  The notes will mature on
February 1, 2019.

Second Priority Senior Secured Floating Rate Notes due 2014.  In August 2006, Verso Holdings issued $250.0 million
aggregate principal amount of second priority senior secured floating rate notes due 2014.  Through March 31, 2012,
Verso Holdings had repurchased and retired a total of $69.8 million aggregate principal amount of the notes.  On May
11, 2012, Verso Holdings issued $166.9 million aggregate principal amount of 11.75% secured notes due 2019 and
paid $5.0 million in cash in exchange for $166.9 million aggregate principal amount of the second priority senior
secured floating rate notes.  Following the exchange, $13.3 million aggregate principal amount of the second priority
senior secured floating rate notes remain outstanding.  The notes bear interest, payable quarterly, at a rate equal to
LIBOR plus 3.75% per year.  As of September 30, 2012, the interest rate on the notes was 4.19% per year.  The notes
are guaranteed jointly and severally by each of Verso Holdings’ subsidiaries, subject to certain exceptions.  The notes
will mature on August 1, 2014.

11.38% Senior Subordinated Notes due 2016.  In August 2006, Verso Holdings issued $300.0 million aggregate
principal amount of 11.38% senior subordinated notes due 2016.  On May 11, 2012, Verso Holdings issued $104.7
million aggregate principal amount of 11.75% secured notes due 2019 and paid $17.3 million in cash in exchange for
$157.5 million aggregate principal amount of the 11.38% senior subordinated notes.  Following the exchange, $142.5
million aggregate principal amount of the 11.38% senior subordinated notes remain outstanding.

The notes bear interest, payable semi-annually, at the rate of 11.38% per year.  The notes are guaranteed jointly and
severally by each of Verso Holdings’ subsidiaries, subject to certain exceptions, and the notes and guarantees are
unsecured senior subordinated obligations of Verso Holdings and the guarantors, respectively.  The notes will mature
on August 1, 2016.
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Loan from Verso Paper Finance Holdings LLC/ Verso Paper Holdings LLC.  In December 2010, Verso Quinnesec
REP LLC, an indirect, wholly-owned subsidiary of Verso Holdings, entered into a financing transaction with Chase
NMTC Verso Investment Fund, LLC, or the “Investment Fund,” a consolidated variable interest entity.  Under this
arrangement, Verso Holdings loaned $23.3 million to Verso Finance at an interest rate of 6.5% per year and with a
maturity of December 29, 2040, and Verso Finance, in turn, loaned the funds on similar terms to the Investment
Fund.  The Investment Fund then contributed the loan proceeds to certain community development entities, which, in
turn, loaned the funds on similar terms to Verso Quinnesec REP LLC as partial financing for the renewable energy
project at our mill in Quinnesec, Michigan.

Senior Unsecured Term Loan.  Verso Finance, the parent entity of Verso Holdings, had $89.2 million outstanding on
its senior unsecured term loan as of September 30, 2012.  The loan allows Verso Finance to pay interest either in cash
or in kind through the accumulation of the outstanding principal amount.  The loan bears interest, payable quarterly, at
a rate equal to LIBOR plus 6.25% per year on interest paid in cash and LIBOR plus 7.00% per year for interest paid in
kind, or “PIK,” and added to the principal balance.  As of September 30, 2012, the weighted-average interest rate on the
loan was 6.67% per year. Verso Finance elected to exercise the PIK option for $4.5 million and $4.1 million of
interest payments due in the first nine months of 2012 and 2011, respectively.  The loan will mature on February 1,
2013.  As of September 30, 2012, the loan is included in Current maturities of long-term debt on the accompanying
condensed consolidated balance sheet.

Covenant Compliance

The credit agreements for our revolving credit facilities and the indentures governing our notes contain affirmative
covenants as well as restrictive covenants that limit our ability to, among other things, incur additional indebtedness;
pay dividends or make other distributions; repurchase or redeem our stock; make investments; sell assets, including
capital stock of restricted subsidiaries; enter into agreements restricting our subsidiaries’ ability to pay dividends;
consolidate, merge, sell or otherwise dispose of all or substantially all of our assets; enter into transactions with our
affiliates; and incur liens.  These covenants can result in limiting our long-term growth prospects by hindering our
ability to incur future indebtedness or grow through acquisitions.  The material covenants in the indentures that are
impacted by the calculation of Adjusted EBITDA are those that govern the amount of indebtedness that Verso
Holdings and its subsidiaries may incur, whether Verso Holdings may make certain dividends, distributions or
payments on subordinated indebtedness, and whether Verso Holdings may merge with another company.  Although
there are limited baskets for incurring indebtedness contained in the indentures, the primary means for incurring
additional indebtedness under the Indentures is to have a pro forma Fixed Charge Coverage Ratio of at least 2.00 to
1.00 after the incurrence of such additional indebtedness.  This same test also applies to most dividends and other
payments made in respect of Verso Holdings’ equity and subordinated indebtedness and also to whether Verso
Holdings may merge with another company.  In the case of a merger, Verso Holdings may merge so long as either its
Fixed Charge Coverage Ratio is at least 2.00 to 1.00 or that same ratio improves after giving pro forma effect to the
merger.  If Verso Holdings were not able to meet the Fixed Charge Coverage Ratio requirement contained in these
covenants, it would limit our long-term growth prospects, as it would severely hinder Verso Holdings’ ability to incur
additional indebtedness for the purpose of completing acquisitions or capital improvement programs, among other
things.  In addition, if the ratio test were not met, distributions by Verso Holdings to Verso Paper would also be
severely restricted.   As of September 30, 2012, we were in compliance with the covenants in our debt agreements.

Critical Accounting Policies

Our accounting policies are fundamental to understanding management’s discussion and analysis of financial condition
and results of operations.  Our consolidated condensed financial statements are prepared in conformity with
accounting principles generally accepted in the United States of America and follow general practices within the
industry in which we operate.  The preparation of the financial statements requires management to make certain
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judgments and assumptions in determining accounting estimates.  Accounting estimates are considered critical if the
estimate requires management to make assumptions about matters that were highly uncertain at the time the
accounting estimate was made, and different estimates reasonably could have been used in the current period, or
changes in the accounting estimate are reasonably likely to occur from period to period, that would have a material
impact on the presentation of our financial condition, changes in financial condition or results of operations.
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Management believes the following critical accounting policies are both important to the portrayal of our financial
condition and results of operations and require subjective or complex judgments.  These judgments about critical
accounting estimates are based on information available to us as of the date of the financial statements.  

Accounting standards whose application may have a significant effect on the reported results of operations and
financial position, and that can require judgments by management that affect their application, include the following:
ASC Topic 450, Contingencies; ASC Topic 360, Property, Plant, and Equipment; ASC Topic 350, Intangibles –
Goodwill and Other; and ASC Topic 715, Compensation – Retirement Benefits.

Impairment of long-lived assets and goodwill.  Long-lived assets are reviewed for impairment upon the occurrence of
events or changes in circumstances that indicate that the carrying value of the assets may not be recoverable, as
measured by comparing their net book value to the estimated undiscounted future cash flows generated by their use.

Goodwill and other intangible assets are accounted for in accordance with ASC Topic 350.  Intangible assets primarily
consist of trademarks, customer-related intangible assets and patents obtained through business acquisitions.  We have
identified the following trademarks as intangible assets with an indefinite life: Influence®, Liberty®, and
Advocate®.  We assess goodwill and indefinite-lived intangible assets at least annually for impairment or more
frequently if events occur or circumstances change between annual tests that would more likely than not reduce the
fair value of the reporting unit below its carrying amount.  Goodwill is evaluated at the reporting unit level and has
been allocated to the coated papers segment.

In the third quarter of 2012, we completed a comprehensive assessment of the damage resulting from the fire and
explosion at our paper mill in Sartell, Minnesota, and announced the decision to permanently close the mill.  As a
result of the closure, we performed an interim impairment analysis of our trademarks, which resulted in an impairment
charge of $3.4 million, based on a projected reduction of revenues primarily as a result of a reduction in production
capacity.  We also recorded a fixed asset impairment charge of $66.8 million.  These impairment charges are included
in Restructuring and other charges on our accompanying condensed consolidated statements of operations.

During 2011, based on a combination of factors, including the difficult market conditions which resulted in a decline
in customer demand and excess capacity in the coated paper markets and high raw material, energy and distribution
costs which have challenged the profitability of our products, we concluded that sufficient indicators existed to require
us to perform an interim goodwill impairment analysis.  Upon finalizing our analysis during the fourth quarter of
2011, Verso Paper recognized a goodwill impairment charge of $18.7 million and Verso Holdings recognized a
goodwill impairment charge of $10.5 million.  We had no goodwill remaining as of December 31, 2011.

Management believes that the accounting estimates associated with determining fair value as part of the impairment
analysis are critical accounting estimates because estimates and assumptions are made about our future performance
and cash flows.  The estimated fair value is generally determined on the basis of discounted future cash flows.  We
also consider a market-based approach and a combination of both.  While management uses the best information
available to estimate future performance and cash flows, future adjustments to management’s projections may be
necessary if economic conditions differ substantially from the assumptions used in making the estimates.
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Pension benefit obligations. We offer various pension plans to employees.  The calculation of the obligations and
related expenses under these plans requires the use of actuarial valuation methods and assumptions, including the
expected long-term rate of return on plan assets, discount rates, projected future compensation increases, health care
cost trend rates, and mortality rates.  Actuarial valuations and assumptions used in the determination of future values
of plan assets and liabilities are subject to management judgment and may differ significantly if different assumptions
are used.

Contingent liabilities.  A liability is contingent if the outcome or amount is not presently known, but may become
known in the future as a result of the occurrence of some uncertain future event.  We estimate our contingent liabilities
based on management’s estimates about the probability of outcomes and their ability to estimate the range of
exposure.  Accounting standards require that a liability be recorded if management determines that it is probable that a
loss has occurred and the loss can be reasonably estimated.  In addition, it must be probable that the loss will be
confirmed by some future event.  As part of the estimation process, management is required to make assumptions
about matters that are by their nature highly uncertain.

The assessment of contingent liabilities, including legal contingencies, asset retirement obligations, and environmental
costs and obligations, involves the use of critical estimates, assumptions, and judgments.  Management’s estimates are
based on their belief that future events will validate the current assumptions regarding the ultimate outcome of these
exposures.  However, there can be no assurance that future events will not differ from management’s assessments.

 Recent Accounting Developments

ASC Topic 350, Intangibles – Goodwill and Other.  ASU No. 2012-02, Intangibles—Goodwill and Other (Topic 350),
Testing Indefinite Lived Intangible Assets for Impairment, is intended to simplify the guidance for impairment testing
of indefinite-lived intangible assets other than goodwill.  Under the new guidance, an entity will have the option to
assess qualitative factors to determine whether it is necessary to perform a quantitative impairment test. Entities
electing to perform a qualitative assessment are no longer required to calculate the fair value of an indefinite-lived
intangible asset unless the entity determines, based on a qualitative assessment, that it is “more likely than not” that the
asset is impaired. ASU No. 2012-02 is effective for annual and interim impairment tests performed in fiscal years
beginning after September 15, 2012; however, early adoption is permitted. We do not expect the adoption of this
guidance to have any impact on our consolidated financial statements.
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ITEM 3.   QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from fluctuations in our paper prices, interest rates, energy prices, and commodity
prices for our inputs.

Paper Prices

Our sales, which we report net of rebates, allowances, and discounts, are a function of the number of tons of paper that
we sell and the price at which we sell our paper.  The coated paper industry is cyclical, which results in changes in
both volume and price.  Paper prices historically have been a function of macroeconomic factors that influence supply
and demand.  Price has historically been substantially more variable than volume and can change significantly over
relatively short time periods.

We are primarily focused on serving two end-use segments: catalogs and magazines.  Coated paper demand is
primarily driven by advertising and print media usage.  Advertising spending and magazine and catalog circulation
tend to correlate with gross domestic product, or “GDP,” in the United States, as they rise with a strong economy and
contract with a weak economy.

Many of our customers provide us with forecasts of their paper needs, which allows us to plan our production runs in
advance, optimizing production over our integrated mill system and thereby reducing costs and increasing overall
efficiency.  Generally, our sales agreements do not extend beyond the calendar year, and they typically provide for
quarterly price adjustments based on market price movements.

We reach our end-users through several channels, including printers, brokers, paper merchants, and direct sales to
end-users.  We sell and market our products to approximately 125 customers.  During the first nine months of 2012,
Quad/Graphics, Inc. accounted for approximately 10% of our total net sales.

Interest Rates

We have issued fixed- and floating-rate debt in order to manage our variability to cash flows from interest
rates.  Borrowings under the revolving credit facilities, the second priority senior secured floating rate notes due 2014,
and the senior unsecured term loan accrue interest at variable rates.  A 100 basis point increase in quoted interest rates
on Verso Paper’s outstanding floating-rate debt as of September 30, 2012, would increase annual interest expense by
$1.4 million (of which $0.9 million is attributable to the senior unsecured term loan on which we have elected to pay
interest in kind).  A 100 basis point increase in quoted interest rates on Verso Holdings’ outstanding floating-rate debt
as of September 30, 2012, would increase annual interest expense by $0.5 million.  While we may enter into
agreements limiting our exposure to higher interest rates, any such agreements may not offer complete protection from
this risk.

Derivatives

In the normal course of business, we utilize derivatives contracts as part of our risk management strategy to manage
our exposure to market fluctuations in energy prices and interest rates.  These instruments are subject to credit and
market risks in excess of the amount recorded on the balance sheet in accordance with generally accepted accounting
principles.  Controls and monitoring procedures for these instruments have been established and are routinely
reevaluated.  We have an Energy Risk Management Policy which was adopted by our board of directors and is
monitored by an Energy Risk Management Committee composed of our senior management.  In addition, we have an
Interest Rate Risk Committee which was formed to monitor our Interest Rate Risk Management Policy.  Credit risk
represents the potential loss that may occur because a party to a transaction fails to perform according to the terms of
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the contract.  The measure of credit exposure is the replacement cost of contracts with a positive fair value.  We
manage credit risk by entering into financial instrument transactions only through approved counterparties.  Market
risk represents the potential loss due to the decrease in the value of a financial instrument caused primarily by changes
in commodity prices or interest rates.  We manage market risk by establishing and monitoring limits on the types and
degree of risk that may be undertaken.
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We do not hedge the entire exposure of our operations from commodity price volatility for a variety of reasons.  To
the extent that we do not hedge against commodity price volatility, our results of operations may be affected either
favorably or unfavorably by a shift in the future price curve.  As of September 30, 2012, we had net unrealized losses
of $4.5 million on open commodity contracts with maturities of one to twenty-four months.  These derivative
instruments involve the exchange of net cash settlements, based on changes in the price of the underlying commodity
index compared to the fixed price offering, at specified intervals without the exchange of any underlying principal.  A
10% decrease in commodity prices would have a negative impact of approximately $2.0 million on the fair value of
such instruments.  This quantification of exposure to market risk does not take into account the offsetting impact of
changes in prices on anticipated future energy purchases.

Commodity Prices

We are subject to changes in our cost of sales caused by movements in underlying commodity prices.  The principal
components of our cost of sales are chemicals, wood, energy, labor, maintenance, and depreciation, amortization, and
depletion.  Costs for commodities, including chemicals, wood, and energy, are the most variable component of our
cost of sales because their prices can fluctuate substantially, sometimes within a relatively short period of time.  In
addition, our aggregate commodity purchases fluctuate based on the volume of paper that we produce.

Chemicals.  Chemicals utilized in the manufacturing of coated papers include latex, starch, calcium carbonate, and
titanium dioxide.  We purchase these chemicals from a variety of suppliers and are not dependent on any single
supplier to satisfy our chemical needs.  We expect imbalances in supply and demand to periodically create volatility in
prices for certain chemicals.

Wood.  Our costs to purchase wood are affected directly by market costs of wood in our regional markets and
indirectly by the effect of higher fuel costs on logging and transportation of timber to our facilities.  While we have in
place fiber supply agreements that ensure a substantial portion of our wood requirements, purchases under these
agreements are typically at market rates.

Energy.  We produce a large portion of our energy requirements, historically producing approximately 50% of our
energy needs for our coated paper mills from sources such as waste wood and paper, hydroelectric facilities,
chemicals from our pulping process, our own steam recovery boilers, and internal energy cogeneration facilities.  Our
external energy purchases vary across each of our mills and include fuel oil, natural gas, coal, and electricity.  While
our internal energy production capacity mitigates the volatility of our overall energy expenditures, we expect prices
for energy to remain volatile for the foreseeable future and our energy costs to increase in a high energy cost
environment.  As prices fluctuate, we have some ability to switch between certain energy sources in order to minimize
costs.  We utilize derivative contracts as part of our risk management strategy to manage our exposure to market
fluctuations in energy prices.

Off-Balance Sheet Arrangements

None.
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ITEM 4.  CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to provide reasonable assurance that information
required to be disclosed in reports that we file and submit under the Securities Exchange Act of 1934 is recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s
rules and forms and is accumulated and communicated to our management, including our Chief Executive Officer and
Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

There are inherent limitations to the effectiveness of any disclosure controls and procedures, including the possibility
of human error or the circumvention or overriding of the controls and procedures, and even effective disclosure
controls and procedures can provide only reasonable assurance of achieving their objectives.  Our disclosure controls
and procedures are designed to provide reasonable assurance of achieving their objectives.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of the design and operation of Verso Paper’s disclosure controls and procedures as of September 30,
2012.  Based upon this evaluation, and subject to the foregoing, our Chief Executive Officer and Chief Financial
Officer concluded that Verso Paper’s disclosure controls and procedures were effective at the reasonable assurance
level as of September 30, 2012.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of the design and operation of Verso Holdings’ disclosure controls and procedures as of September 30,
2012.  Based upon this evaluation, and subject to the foregoing, our Chief Executive Officer and Chief Financial
Officer concluded that Verso Holdings’ disclosure controls and procedures were effective at the reasonable assurance
level as of September 30, 2012.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting during the fiscal quarter ended September 30,
2012, that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
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PART II.  OTHER INFORMATION

ITEM 1.   LEGAL PROCEEDINGS

We are involved from time to time in legal proceedings incidental to the conduct of our business.  We do not believe
that any liability that may result from these proceedings will have a material adverse effect on our consolidated
financial statements.

ITEM 1A.   RISK FACTORS

For a detailed discussion of risk factors affecting us, see “Part I – Item 1A. Risk Factors” in our Annual Report on Form
10-K for the year ended December 31, 2011.

ITEM 2.   UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Stock Repurchases under 2008 Incentive Award Plan

Participants in our 2008 Incentive Award Plan, or the “Plan,” may elect to surrender to us restricted shares of our
common stock issued to them pursuant to awards granted under the Plan to satisfy the applicable federal, state, local
and foreign tax withholding obligations that arise upon the vesting of their shares of restricted stock under the
Plan.  Shares of restricted stock surrendered to us to meet tax withholding obligations are deemed to be repurchased
pursuant to the Plan.  We repurchased shares of restricted stock to meet participants’ tax withholding obligations
during the third quarter of 2012 as follows:

Total
Number

of Shares
Average

Price

Period Purchased
Paid per

Share
July 1 - July 31, 2012 - $-
August 1 - August 31, 2012 - -
September 1 - September 30, 2012 11,610 1.69
Total for the three months ended September 30, 2012 11,610 $1.69

ITEM 3.   DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4.   MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.   OTHER INFORMATION

Not applicable.
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ITEM 6.   EXHIBITS

The following exhibits are included with this report:

Exhibit
Number                                                                           Description

3.1 Amended and Restated Certificate of Incorporation of Verso Paper Corp.(1)

3.2 Amended and Restated Bylaws of Verso Paper Corp.(2)

3.3 Certificate of Formation, as amended, of Verso Paper Holdings LLC.(3)

3.4 Amended and Restated Limited Liability Company Agreement of Verso Paper Holdings LLC.(3)

12 Computation of Ratio of Earnings to Fixed Charges.

31.1Certification of Principal Executive Officer of Verso Paper Corp. pursuant to Rule 13a-14(a) under Securities
Exchange Act of 1934.

31.2Certification of Principal Financial Officer of Verso Paper Corp. pursuant to Rule 13a-14(a) under Securities
Exchange Act of 1934.

31.3Certification of Principal Executive Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(a) under
Securities Exchange Act of 1934.

31.4Certification of Principal Financial Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(a) under
Securities Exchange Act of 1934.

32.1Certification of Principal Executive Officer of Verso Paper Corp. pursuant to Rule 13a-14(b) under Securities
Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.2Certification of Principal Financial Officer of Verso Paper Corp. pursuant to Rule 13a-14(b) under Securities
Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.3Certification of Principal Executive Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(b) under
Securities Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.4Certification of Principal Financial Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(b) under
Securities Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

(1)Incorporated by reference to Amendment No. 5 to Verso Paper Corp.’s Registration Statement on Form S-1
(Registration Statement No. 333-148201), filed with the Securities and Exchange Commission (the "SEC") on May
8, 2008.

(2)Incorporated by reference to Amendment No. 3 to Verso Paper Corp.’s Registration Statement on Form S-1
(Registration Statement No. 333-148201), filed with the SEC on April 28, 2008.
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(3)Incorporated by reference to Verso Paper Holding LLC’s Annual Report on Form 10-K for the year ended
December 31, 2007, filed with the SEC on March 12, 2008.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Date:  November 13, 2012
VERSO PAPER CORP.

By: /s/ David J. Paterson
David J. Paterson

President and Chief Executive Officer

By: /s/ Robert P. Mundy
Robert P. Mundy

Senior Vice President and Chief
Financial Officer

Date:  November 13, 2012
VERSO PAPER HOLDINGS LLC

By: /s/ David J. Paterson
David J. Paterson

President and Chief Executive Officer

By: /s/ Robert P. Mundy
Robert P. Mundy

Senior Vice President and Chief
Financial Officer
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EXHIBIT INDEX

The following exhibits are included with this report:

Exhibit
Number                                                                           Description

3.1 Amended and Restated Certificate of Incorporation of Verso Paper Corp.(1)

3.2 Amended and Restated Bylaws of Verso Paper Corp.(2)

3.3 Certificate of Formation, as amended, of Verso Paper Holdings LLC.(3)

3.4 Amended and Restated Limited Liability Company Agreement of Verso Paper Holdings LLC.(3)

12 Computation of Ratio of Earnings to Fixed Charges.

31.1Certification of Principal Executive Officer of Verso Paper Corp. pursuant to Rule 13a-14(a) under Securities
Exchange Act of 1934.

31.2Certification of Principal Financial Officer of Verso Paper Corp. pursuant to Rule 13a-14(a) under Securities
Exchange Act of 1934.

31.3Certification of Principal Executive Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(a) under
Securities Exchange Act of 1934.

31.4Certification of Principal Financial Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(a) under
Securities Exchange Act of 1934.

32.1Certification of Principal Executive Officer of Verso Paper Corp. pursuant to Rule 13a-14(b) under Securities
Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.2Certification of Principal Financial Officer of Verso Paper Corp. pursuant to Rule 13a-14(b) under Securities
Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.3Certification of Principal Executive Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(b) under
Securities Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

32.4Certification of Principal Financial Officer of Verso Paper Holdings LLC pursuant to Rule 13a-14(b) under
Securities Exchange Act of 1934 and Section 1350 of Chapter 63 of Title 18 of the United States Code.

(1)Incorporated by reference to Amendment No. 5 to Verso Paper Corp.’s Registration Statement on Form S-1
(Registration Statement No. 333-148201), filed with the Securities and Exchange Commission (the "SEC") on May
8, 2008.

(2)Incorporated by reference to Amendment No. 3 to Verso Paper Corp.’s Registration Statement on Form S-1
(Registration Statement No. 333-148201), filed with the SEC on April 28, 2008.
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(3)Incorporated by reference to Verso Paper Holding LLC’s Annual Report on Form 10-K for the year ended
December 31, 2007, filed with the SEC on March 12, 2008.
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