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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported) May 1, 2014

ARC DOCUMENT SOLUTIONS, INC.
(Exact Name of Registrant as Specified in its Charter)

Delaware

001-32407

20-1700361

(State or other jurisdiction of
Incorporation or Organization)

(Commission
File Number)

(I.R.S. Employer
Identification No.)

1981 N. Broadway, Suite 385, Walnut Creek, California

94596

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s telephone number, including area code (925) 949-5100

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:


Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 2.02.

Results of Operations and Financial Condition.

On May 6, 2014, ARC Document Solutions, Inc. (the “Company”) issued a press release reporting its financial results for the first quarter 2014.
A copy of the press release is furnished as Exhibit 99.1 and is incorporated by reference herein.
The information contained in Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.1 attached hereto, shall not be deemed “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference into any
filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 13, 2014, the board of directors of the Company (the “Board”) adopted the ARC Document Solutions, Inc. 2014 Stock Incentive
Plan (the “Plan”), subject to the approval of the Company’s stockholders at the 2014 annual meeting of stockholders. On April 18, 2014, the
Board amended the ARC Document Solutions, Inc. 2014 Stock Incentive Plan (the “Amendment”) to change the maximum number of shares
of Common Stock that may be issued or transferred pursuant to awards under the Plan. At the annual Meeting of stockholders held on May 1,
2014, stockholders approved the Plan, as amended. A copy of the Plan and the Amendment are attached as Exhibits 10.1 and 10.2, respectively,
and are incorporated herein by reference.
On May 1, 2014, the Company entered into “at-will” Executive Employment Agreements with each of the following executive officers:
•

Jorge Avalos, Chief Accounting Officer, Vice President Finance. Under his agreement, Mr. Avalos is entitled to receive an annual
base salary of $280,000, an annual incentive bonus in an amount not to exceed 80% of his annual base salary and the right to
additional discretionary bonuses. The agreement also includes non-competition and non-solicitation provisions, a confidentiality
provision, subsidized COBRA upon death or disability and 12 months’ continuation pay, subsidized COBRA and acceleration of
vesting of any unvested equity awards upon termination without cause or for good reason upon execution of a release.

•

Rahul K. Roy, Chief Technology Officer. Under his agreement, Mr. Roy is entitled to receive an annual base salary of $575,000, an
annual incentive bonus in an amount not to exceed 80% of his annual base salary and the right to additional discretionary bonuses.
The agreement also includes non-competition and non-solicitation provisions, a confidentiality provision, subsidized COBRA upon
death or disability and 12 months’ continuation pay, subsidized COBRA and acceleration of vesting of any unvested equity awards
upon termination without cause or for good reason upon execution of a release.

•

John Toth, Chief Financial Officer. Under his agreement, Mr. Toth is entitled to receive an annual base salary of $325,000, an
annual incentive bonus in an amount not to exceed 80% of his annual base salary and the right to additional discretionary bonuses.
Mr. Toth is also eligible to receive a long term equity incentive award of $50,000 per fiscal year. The agreement also includes noncompetition and non-solicitation provisions, a confidentiality provision, subsidized COBRA upon death or disability and 12
months’ continuation pay, subsidized COBRA and acceleration of vesting of any unvested equity awards upon termination without
cause or for good reason upon execution of a release.

•

Dilantha Wijesuriya, Chief Operating Officer. Under his agreement, Mr. Wijesuriya is entitled to receive an annual base salary of
$370,000, an annual incentive bonus in an amount not to exceed his annual base salary and the right to additional discretionary
bonuses. Mr. Wijesuriya is also eligible to receive a long term equity incentive award of $200,000 per fiscal year. The agreement
also includes non-competition and non-solicitation provisions, a confidentiality provision, subsidized COBRA upon death or
disability and 12 months’ continuation pay, subsidized COBRA and acceleration of vesting of any unvested equity awards upon
termination without cause or for good reason upon execution of a release.

Item 5.07.

Submission of Matters to a Vote of Security Holders.

On May 1, 2014, the Company held its 2014 annual meeting of stockholders. A total of 46,365,078 shares of the Company’s common stock
were entitled to vote as of March 3, 2014, which was the record date for the annual meeting. There were 41,319,352 shares present in person or
by proxy at the annual meeting. Set forth below are the matters voted upon by the Company’s stockholders at the 2014 annual meeting and the
final voting results of each such proposal.
Proposal 1 – Election of Directors
The stockholders elected seven directors, each to serve a one-year term until the Company’s next annual meeting of stockholders and until their
respective successors are elected and qualified. The results of the vote were as follows:

Kumarakulasingam Suriyakumar
Thomas J. Formolo
Dewitt Kerry McCluggage
James F. McNulty
Mark W. Mealy
Manuel Perez de la Mesa
Eriberto R. Scocimara

For

Withheld

35,696,812
35,805,025
35,797,059
35,796,359
35,788,959
35,810,125
35,795,559

940,403
832,190
840,156
840,856
848,256
827,090
841,656

Broker Non-Votes

4,682,137
4,682,137
4,682,137
4,682,137
4,682,137
4,682,137
4,682,137

Proposal 2 – Ratification of Appointment of Independent Registered Public Accounting Firm
The Company’s stockholders voted to ratify the appointment of Deloitte & Touche LLP as the Company’s independent auditors for the fiscal
year ending December 31, 2014. The results of the vote were as follows:
For

Against

Abstain

Broker Non-Votes

41,296,249

19,316

3,787

0

Brokers were permitted to cast stockholder non-votes at their discretion on this proposal.
Proposal 3 – Approval of 2014 Stock Incentive Plan
The Company’s stockholders voted to approve the Company’s 2014 Stock Incentive Plan, as amended. The results of the vote were as follows:
For

Against

Abstain

Broker Non-Votes

33,380,451

3,226,005

30,759

4,682,137

Proposal 4 – Advisory, Non-Binding Vote on Executive Compensation
The Company’s stockholders approved, on a non-binding advisory basis, the compensation paid to the Company’s named executive officers for
fiscal year 2013, as disclosed in the Company’s 2014 proxy statement. The results of the advisory, non-binding vote were as follows:
For

Against

Abstain

Broker Non-Votes

22,826,962

13,430,211

380,042

4,682,137

Item 9.01. Financial Statements and Exhibits.
(d)

Exhibits.

Exhibit No.

Description

10.1

ARC Document Solutions Inc. 2014 Stock Incentive Plan.

10.2

Amendment No.1 to ARC Document Solutions Inc. 2014 Stock Incentive Plan. (“2014 SIP”)

10.3

Form of 2014 Stock Incentive Plan Notice of Stock Option Grant under the 2014 SIP

10.4

Form of 2014 Stock Incentive Plan Notice of Restricted Stock Award under the 2014 SIP

10.5

Form of 2014 Stock Incentive Plan Notice of Stock Unit Award under the 2014 SIP

99.1

ARC Document Solutions, Inc. Press Release dated May 6, 2014.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
Dated: May 6, 2014

ARC DOCUMENT SOLUTIONS, INC.
By: /s/ D. Jeffery Grimes
D. Jeffery Grimes
Vice President and Corporate Secretary
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Exhibit 10.1
ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
(Adopted by the Board of Directors on March 13, 2014)
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ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
SECTION 1. ESTABLISHMENT AND PURPOSE.
The Plan was adopted by the Board of Directors on March 13, 2014, and shall be effective upon approval by the stockholders at the
annual meeting on May 1, 2014 (the “Effective Date”).
The purpose of the Plan is to promote the long-term success of the Company and the creation of stockholder value by (a) encouraging
Employees, Consultants and Outside Directors to focus on critical long-range objectives, (b) encouraging the attraction and retention of
Employees, Consultants and Outside Directors with exceptional qualifications and (c) linking Employees, Consultants and Outside Directors
directly to stockholder interests through increased stock ownership. The Plan seeks to achieve this purpose by providing for Awards in the form
of restricted shares, stock units, options (which may constitute incentive stock options or nonstatutory stock options) or stock appreciation
rights.
SECTION 2. DEFINITIONS.
(a)

“Affiliate”

shall mean any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries own not less than 50% of such entity.
(b)

“Award”

shall mean any award of an Option, a SAR, a Restricted Share or a Stock Unit Award under the Plan.
(c)

“Award Agreement”

shall mean the agreement between the Company and the recipient of an Award which contains the terms, conditions and restrictions pertaining
to such Award.
(d)

“Board of Directors” or “Board”

shall mean the Board of Directors of the Company, as constituted from time to time.
(e)

“Change in Control”

shall mean the occurrence of any of the following events:
(i)

A change in the composition of the Board of Directors occurs, as a result of which fewer than one-half of the incumbent
directors are directors who either:
ARC D OCUMENT S OLUTIONS , I NC .
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(A) Had been directors of the Company on the “look-back date” (as defined below) (the “original directors”); or
(B) Were elected, or nominated for election, to the Board of Directors with the affirmative votes of at least a majority of
the aggregate of the original directors who were still in office at the time of the election or nomination and the directors
whose election or nomination was previously so approved (the “continuing directors”);
provided, however , that for this purpose, the “original directors” and “continuing directors” shall not include any individual
whose initial assumption of office occurred as a result of an actual or threatened election contest with respect to the election
or removal of directors or other actual or threatened solicitation of proxies or consents, by or on behalf of a person other than
the Board; or
(ii)

Any “person” (as defined below) who by the acquisition or aggregation of securities, is or becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing
more than 50% of the combined voting power of the Company’s then outstanding securities ordinarily (and apart from rights
accruing under special circumstances) having the right to vote at elections of directors (the “Base Capital Stock”); except
that any change in the relative beneficial ownership of the Company’s securities by any person resulting solely from a
reduction in the aggregate number of outstanding shares of Base Capital Stock, and any decrease thereafter in such person’s
ownership of securities, shall be disregarded until such person increases in any manner, directly or indirectly, such person’s
beneficial ownership of any securities of the Company; or

(iii)

The consummation of a merger or consolidation of the Company or a Subsidiary of the Company with or into another entity
or any other corporate reorganization, if persons who were not stockholders of the Company immediately prior to such
merger, consolidation or other reorganization own immediately after such merger, consolidation or other reorganization
more than 50% of the voting power of the outstanding securities of each of (A) the Company (or its successor) and (B) any
direct or indirect parent corporation of the Company (or its successor); or

(iv)

The sale, transfer or other disposition of all or substantially all of the Company’s assets.

For purposes of subsection (e)(i) above, the term “look-back” date shall mean the later of (1) the Effective Date or (2) the date 24 months
prior to the date of the event that may constitute a Change in Control.
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For purposes of subsection (e)(ii) above, the term “person” shall have the same meaning as when used in Sections 13(d) and 14(d) of the
Exchange Act but shall exclude (1) a trustee or other fiduciary holding securities under an employee benefit plan maintained by the Company
or a Parent or Subsidiary and (2) a corporation owned directly or indirectly by the stockholders of the Company in substantially the same
proportions as their ownership of the Stock.
Any other provision of this Section 2(e) notwithstanding, a transaction shall not constitute a Change in Control if its sole purpose is to
change the state of the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the
persons who held the Company’s securities immediately before such transaction, and a Change in Control shall not be deemed to occur if the
Company files a registration statement with the United States Securities and Exchange Commission for the initial or secondary public offering
of securities or debt of the Company to the public.
(f)

“Code”

shall mean the Internal Revenue Code of 1986, as amended.
(g)

“Committee”

shall mean the Compensation Committee as designated by the Board of Directors, which is authorized to administer the Plan, as described in
Section 3 hereof.
(h)

“Company”

shall mean ARC Document Solutions, Inc., a Delaware corporation.
(i)

“Consultant”

shall mean a consultant or advisor who provides bona fide services to the Company, a Parent, a Subsidiary or an Affiliate as an independent
contractor (not including service as a member of the Board of Directors) or a member of the board of directors of a Parent or a Subsidiary, in
each case who is not an Employee.
(j)

“Employee”

shall mean any individual who is a common-law employee of the Company, a Parent, a Subsidiary or an Affiliate. However, service solely as
an Outside Director, or payment of a fee for such services, shall not cause an Outside Director to be considered an “Employee” for purposes of
the Plan.
(k)

“Exchange Act”

shall mean the Securities Exchange Act of 1934, as amended.
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(l)

“Exercise Price”

shall mean, in the case of an Option, the amount for which one Share may be purchased upon exercise of such Option, as specified in the
applicable Stock Option Agreement. “Exercise Price,” in the case of a SAR, shall mean an amount, as specified in the applicable SAR
Agreement, which is subtracted from the Fair Market Value of one Share in determining the amount payable upon exercise of such SAR.
(m) “Fair Market Value”
with respect to a Share, shall mean the market price of one Share, determined by the Committee as follows:
(i)

If the Stock was traded on the New York Stock Exchange or any established stock exchange (such as The Nasdaq Global
Market or The Nasdaq Global Select Market) or national market system on the date in question, then the Fair Market Value
shall be equal to the closing price reported on the last market trading day by the applicable exchange or system on or prior to
the day of determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(ii)

If the Stock was traded over-the-counter on the date in question, then the Fair Market Value shall be equal to the last
transaction price quoted for such date by the OTC Bulletin Board or, if not so quoted, shall be equal to the mean between the
last reported representative bid and asked prices quoted for such date by the principal automated inter-dealer quotation
system on which the Stock is quoted or, if the Stock is not quoted on any such system, by the Pink Quote system; and

(iii)

If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the Committee in good
faith on such basis as it deems appropriate.

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
(n)

“ISO”

shall mean an employee incentive stock option described in Section 422 of the Code.
(o)

“Nonstatutory Option”

or “NSO” shall mean an employee stock option that is not an ISO.
(p)

“Option”

shall mean an ISO or Nonstatutory Option granted under the Plan and entitling the holder to purchase Shares.
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(q)

“Outside Director”

shall mean a member of the Board of Directors who is not a common-law employee of, or paid consultant to, the Company, a Parent or a
Subsidiary.
(r)

“Parent”

shall mean any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each of the
corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of
the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be a Parent
commencing as of such date.
(s)

“Participant”

shall mean a person who holds an Award.
(t)

“Performance Based Award”

shall mean any Award granted to a Participant that is intended to qualify as “performance-based compensation” under Section 162(m) of the
Code.
(u)

“Plan”

shall mean this ARC Document Solutions, Inc. 2014 Stock Incentive Plan, as amended from time to time.
(v)

“Purchase Price”

shall mean the consideration for which one Share may be acquired under the Plan (other than upon exercise of an Option), as specified by the
Committee.
(w) “Restricted Share”
shall mean a Share awarded under the Plan.
(x)

“SAR”

shall mean a stock appreciation right granted under the Plan.
(y)

“Service”

shall mean service as an Employee. Consultant or Outside Director, subject to such further limitations as may be set forth in the Plan or the
applicable Award Agreement. Service does not terminate when an Employee goes on a bona fide leave of absence, that was approved by the
Company in writing, if the terms of the leave provide for continued Service crediting, or when continued Service crediting is required by
applicable law. However, for purposes of determining whether an Option is entitled to ISO status, an Employee’s employment will be treated
as terminating three months after such Employee went on leave, unless such Employee’s right to return to active work is guaranteed by law or
by a contract. Service terminates in any event when
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the approved leave ends, unless such Employee immediately returns to active work. The Company determines which leaves of absence count
toward Service, and when Service terminates for all purposes under the Plan.
(z)

“Share”

shall mean one share of Stock, as adjusted in accordance with Section 12 (if applicable).
(aa) “Stock”
shall mean the Common Stock of the Company.
(bb) “Stock Unit”
shall mean a bookkeeping entry representing the Company’s obligation to deliver one Share (or distribute cash) on a future date in accordance
with the provisions of a Stock Unit Award Agreement.
(cc) “Subsidiary”
shall mean any corporation, if the Company and/or one or more other Subsidiaries own not less than 50% of the total combined voting power
of all classes of outstanding stock of such corporation. A corporation that attains the status of a Subsidiary on a date after the adoption of the
Plan shall be considered a Subsidiary commencing as of such date.
(dd) “Total and Permanent Disability”
shall mean any permanent and total disability as defined by Section 22(e)(3) of the Code.
SECTION 3. ADMINISTRATION.
(a)

Committee Composition .

The Plan shall be administered by the Committee, or by the Board acting as the Committee. The Committee shall consist of two or more
directors of the Company. In addition, to the extent required by the Board, the composition of the Committee shall satisfy (i) such requirements
as the Securities and Exchange Commission may establish for administrators acting under plans intended to qualify for exemption under Rule
16b-3 (or its successor) under the Exchange Act; and (ii) such requirements as the Internal Revenue Service may establish for outside directors
acting under plans intended to qualify for exemption under Section 162(m)(4)(C) of the Code.
(b)

Committee for Non-Officer Grants.

The Board may also appoint one or more separate committees of the Board, each composed of one or more directors of the Company who
need not satisfy the requirements of Section 3(a), who may administer the Plan with respect to Employees who are not considered officers or
directors of the Company under Section 16 of the Exchange Act, may grant Awards
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under the Plan to such Employees and may determine all terms of such grants. Within the limitations of the preceding sentence, any reference
in the Plan to the Committee shall include such committee or committees appointed pursuant to the preceding sentence. To the extent permitted
by applicable laws, the Committee may also authorize one or more officers of the Company to designate Employees, other than officers under
Section 16 of the Exchange Act, to receive Awards and/or to determine the number of such Awards to be received by such persons; provided,
however, that the Committee shall specify the total number of Awards that such officers may so award.
(c)

Committee Procedures.

The Board of Directors shall designate one of the members of the Committee as chairman. The Committee may hold meetings at such
times and places as it shall determine. The acts of a majority of the Committee members present at meetings at which a quorum exists, or acts
reduced to or approved in writing (including via email) by all Committee members, shall be valid acts of the Committee.
(d)

Committee Responsibilities.

Subject to the provisions of the Plan, the Committee shall have full authority and discretion to take the following actions:
(i)

To interpret the Plan and to apply its provisions;

(ii)

To adopt, amend or rescind rules, procedures and forms relating to the Plan;

(iii)

To adopt, amend or terminate sub-plans established for the purpose of satisfying applicable foreign laws including
qualifying for preferred tax treatment under applicable foreign tax laws;

(iv)

To authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes of the Plan;

(v)

To determine when Awards are to be granted under the Plan;

(vi)

To select the Participants to whom Awards are to be granted;

(vii)

To determine the type of Award and number of Shares or amount of cash to be made subject to each Award;

(viii) To prescribe the terms and conditions of each Award, including (without limitation) the Exercise Price and Purchase Price,
and the vesting or duration of the Award (including accelerating the vesting of Awards, either at the time of the Award or
thereafter, without the consent of the Participant), to determine whether an Option is to be classified as an ISO or as a
Nonstatutory Option, and to specify the provisions of the agreement relating to such Award;
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(ix)

To amend any outstanding Award Agreement, subject to applicable legal restrictions and to the consent of the Participant if
the Participant’s rights or obligations would be materially impaired;

(x)

To prescribe the consideration for the grant of each Award or other right under the Plan and to determine the sufficiency of
such consideration;

(xi)

To determine the disposition of each Award or other right under the Plan in the event of a Participant’s divorce or
dissolution of marriage;

(xii)

To determine whether Awards under the Plan will be granted in replacement of other grants under an incentive or other
compensation plan of an acquired business;

(xiii) To correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award Agreement;
(xiv) To establish or verify the extent of satisfaction of any performance goals or other conditions applicable to the grant,
issuance, exercisability, vesting and/or ability to retain any Award; and
(xv)

To take any other actions deemed necessary or advisable for the administration of the Plan.

Subject to the requirements of applicable law, the Committee may designate persons other than members of the Committee to carry out its
responsibilities and may prescribe such conditions and limitations as it may deem appropriate, except that the Committee may not delegate its
authority with regard to the selection for participation of or the granting of Awards under the Plan to persons subject to Section 16 of the
Exchange Act. All decisions, interpretations and other actions of the Committee shall be final and binding on all Participants and all persons
deriving their rights from a Participant. No member of the Committee shall be liable for any action that he has taken or has failed to take in
good faith with respect to the Plan or any Award under the Plan.
(e)

Cancellation and Re-Grant of Stock Awards.

Notwithstanding any contrary provision of the Plan, neither the Board nor the Committee, nor their designees, shall have the authority to:
(i) amend the terms of outstanding Options or SARs to reduce the Exercise Price thereof, (ii) cancel outstanding Options or SARs in exchange
for Options or SARs with an Exercise Price that is less than the exercise price of such cancelled Options or SARs, or (iii) cancel outstanding
Options or SARs with an Exercise Price above the current Fair Market Value per Share in exchange for cash, another Award or other securities,
in each case unless the stockholders of the Company have previously approved such an action or such action relates to an adjustment pursuant
to Section 12.
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SECTION 4. ELIGIBILITY.
(a)

General Rule.

Only Employees, Consultants and Outside Directors shall be eligible for the grant of Awards. Only common-law employees of the
Company, a Parent or a Subsidiary shall be eligible for the grant of ISOs.
(b)

(c)

Automatic Grants to Outside Directors.
(i)

On the date of each regular annual meeting of the Company’s stockholders, commencing with the first annual meeting
occurring on or after the Effective Date, each Outside Director shall receive a Restricted Stock Award for a number of shares
of Common Stock (rounded to the nearest whole share) having a Fair Market Value equal to $60,000, which award shall vest
at 100% 12 months after the date of such annual meeting subject to the Outside Directors continuous Service.
Notwithstanding the foregoing, each Option granted under this Section 4(b)(i) shall become vested if a Change in Control
occurs with respect to the Company during the Participant’s Service.

(ii)

The Board of Directors or the Committee in its discretion may change and otherwise revise the terms of the Restricted Stock
Awards granted to Outside Directors under this Section 4(b), including, without limitation, the number of Shares subject
thereto, the type of Award to be granted under this Section 4(b), for Awards granted on or after the date the Board of
Directors or Committee determines to make any such change or revision.

Ten-Percent Stockholders.

An Employee who owns more than 10% of the total combined voting power of all classes of outstanding stock of the Company, a Parent
or Subsidiary shall not be eligible for the grant of an ISO unless such grant satisfies the requirements of Section 422(c)(5) of the Code.
(d)

Attribution Rules.

For purposes of Section 4(c) above, in determining stock ownership, an Employee shall be deemed to own the stock owned, directly or
indirectly, by or for such Employee’s brothers, sisters, spouse, ancestors and lineal descendants. Stock owned, directly or indirectly, by or for a
corporation, partnership, estate or trust shall be deemed to be owned proportionately by or for its stockholders, partners or beneficiaries.
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(e)

Outstanding Stock.

For purposes of Section 4(c) above, “outstanding stock” shall include all stock actually issued and outstanding immediately after the
grant. “Outstanding stock” shall not include shares authorized for issuance under outstanding options held by the Employee or by any other
person.
SECTION 5. STOCK SUBJECT TO PLAN.
(a)

Basic Limitation.

Shares offered under the Plan shall be authorized but unissued Shares or treasury Shares. The aggregate number of Shares authorized for
issuance as Awards under the Plan shall not exceed the sum of (x) 6,319,624 Shares, plus (y) the sum of the number of Shares subject to
outstanding awards under the Company’s 2005 Stock Plan (the “Predecessor Plan”) on the Effective Date that are subsequently forfeited or
terminated for any reason before being exercised or settled, plus the number of Shares subject to vesting restrictions under the Predecessor Plan
on the Effective Date that are subsequently forfeited, plus the number of reserved Shares not issued or subject to outstanding grants under the
Predecessor Plan on the Effective Date, in an aggregate amount not to exceed 7,000,000 Shares. Notwithstanding the foregoing, (i) the number
of Shares that may be delivered in the aggregate pursuant to Restricted Shares and Stock Units awarded under the Plan shall not exceed
2,000,000 Shares, and (ii) the number of Shares that may be delivered in the aggregate pursuant to the exercise of ISOs granted under the Plan
shall not exceed 7,000,000 Shares plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations promulgated
thereunder, any Shares that become available for issuance under the Plan pursuant to Section 5(c). The limitations of this Section 5(a) shall be
subject to adjustment pursuant to Section 12. The number of Shares that are subject to Awards outstanding at any time under the Plan shall not
exceed the number of Shares which then remain available for issuance under the Plan. The Company shall at all times reserve and keep
available sufficient Shares to satisfy the requirements of the Plan.
(b)

Section 162(m) Award Limitation.

Notwithstanding any contrary provisions of the Plan, and subject to the provisions of Section 12, with respect to any Option or SAR that
is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, no Participant may receive Options or SARs
under the Plan in any calendar year that relate to an aggregate of more than 500,000 Shares, and no more than two times this amount in the first
year of employment. To the extent required by Section 162(m) of the Code or the regulations thereunder, in applying the foregoing limitation
with respect to a Participant, if any Option or SAR is canceled, the canceled Option or SAR shall continue to count against the maximum
number of Shares with respect to which Options and SARs may be granted to the Participant. For this purpose, the repricing of an Option or
SAR shall be treated as the cancellation of the existing Option or SAR and the grant of a new Option or SAR.
(c)

Additional Shares.

If Restricted Shares or Shares issued upon the exercise of Options are forfeited, then such Shares shall again become available for
Awards under the Plan. If Stock Units, Options or SARs are forfeited, expire or terminate for any reason before being exercised or settled, or an
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Award is settled in cash without the delivery of Shares to the holder, then any Shares subject to the Award shall again become available for
Awards under the Plan. Only the number of Shares (if any) actually issued in settlement of Awards (and not forfeited) shall reduce the number
available in Section 5(a) and the balance shall again become available for Awards under the Plan. Notwithstanding the foregoing provisions of
this Section 5(c), Shares that have actually been issued shall not again become available for Awards under the Plan, except for Shares that are
forfeited and do not become vested.
(d)

Substitution and Assumption of Awards.

The Committee may make Awards under the Plan by assumption, substitution or replacement of stock options, stock appreciation rights,
stock units or similar awards granted by another entity (including a Parent or Subsidiary), if such assumption, substitution or replacement is in
connection with an asset acquisition, stock acquisition, merger, consolidation or similar transaction involving the Company (and/or its Parent or
Subsidiary) and such other entity (and/or its affiliate). The terms of such assumed, substituted or replaced Awards shall be as the Committee, in
its discretion, determines is appropriate. Any such substitute or assumed Awards shall not count against the Share limitation set forth in
Section 5(a).
SECTION 6. RESTRICTED SHARES.
(a)

Restricted Share Award Agreement.

Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Share Award Agreement between the Participant and
the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not
inconsistent with the Plan. The provisions of the various Restricted Share Award Agreements entered into under the Plan need not be identical.
(b)

Payment for Awards.

Restricted Shares may be sold or awarded under the Plan for such consideration as the Committee may determine, including (without
limitation) cash, cash equivalents, full-recourse promissory notes, past services and future services.
(c)

Vesting.

Unless the Committee specifies an alternative vesting schedule (including that such Award shall not be subject to vesting) in the
applicable Restricted Share Award Agreement, thirty-three and one-third percent (33 1/3%) of the Shares subject to each Award of Restricted
Shares shall vest annually on the anniversary of the date of grant beginning with the first anniversary of the date of grant. Any other vesting
schedule, as determined by the Committee, shall occur, in full or in installments, upon satisfaction of the conditions specified in the Restricted
Share Award Agreement. A Restricted Share Award Agreement may provide for accelerated vesting in the event of the Participant’s death,
disability or retirement or other events. The Committee may determine, at the time of granting Restricted Shares or thereafter, that all or part of
such Restricted Shares shall become vested in the event that a Change in Control occurs with respect to the Company.
ARC D OCUMENT S OLUTIONS , I NC .
2014 S TOCK I NCENTIVE P LAN
- 15 -

(d)

Voting and Dividend Rights.

The holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other rights as the Company’s other
stockholders. A Restricted Share Award Agreement, however, may require that the holders of Restricted Shares invest any cash dividends
received in additional Restricted Shares. Such additional Restricted Shares shall be subject to the same conditions and restrictions as the Award
with respect to which the dividends were paid.
(e)

Restrictions on Transfer of Shares.

Restricted Shares shall be subject to such rights of repurchase, rights of first refusal or other restrictions as the Committee may determine.
Such restrictions shall be set forth in the applicable Restricted Share Award Agreement and shall apply in addition to any general restrictions
that may apply to all holders of Shares.
SECTION 7. TERMS AND CONDITIONS OF OPTIONS.
(a)

Stock Option Award Agreement.

Each grant of an Option under the Plan shall be evidenced by a Stock Option Award Agreement between the Participant and the
Company. Such Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and conditions
which are not inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Stock Option Award Agreement. The
Stock Option Award Agreement shall specify whether the Option is an ISO or an NSO. The provisions of the various Stock Option Award
Agreements entered into under the Plan need not be identical.
(b)

Number of Shares.

Each Stock Option Award Agreement shall specify the number of Shares that are subject to the Option and shall provide for the
adjustment of such number in accordance with Section 12.
(c)

Exercise Price.

Each Stock Option Award Agreement shall specify the Exercise Price. The Exercise Price of an ISO shall not be less than 100% of the
Fair Market Value of a Share on the date of grant, except as otherwise provided in 4(c), and the Exercise Price of an NSO shall not be less
100% of the Fair Market Value of a Share on the date of grant. Notwithstanding the foregoing, Options may be granted with an Exercise Price
of less than 100% of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent
with, Section 424(a) of the Code. Subject to the foregoing in this Section 7(c), the Exercise Price under any Option shall be determined by the
Committee in its sole discretion. The Exercise Price shall be payable in one of the forms described in Section 8.
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(d)

Withholding Taxes .

As a condition to the exercise of an Option, the Participant shall make such arrangements as the Committee may require for the
satisfaction of any federal, state, local or foreign withholding tax obligations that may arise in connection with such exercise. The Participant
shall also make such arrangements as the Committee may require for the satisfaction of any federal, state, local or foreign withholding tax
obligations that may arise in connection with the disposition of Shares acquired by exercising an Option.
(e)

Exercisability and Term .

Each Stock Option Award Agreement shall specify the date when all or any installment of the Option is to become exercisable. Unless
the Committee specifies otherwise in the applicable Stock Option Award Agreement, thirty-three and one-third percent (33 1 ⁄ 3 %) of the
Shares subject to each Award of Options shall vest and become exercisable annually on the anniversary of the date of grant beginning with the
first anniversary of the date of grant. The Stock Option Award Agreement shall also specify the term of the Option; provided that the term of an
ISO shall in no event exceed 10 years from the date of grant (five years for ISOs granted to Employees described in Section 4(c)). A Stock
Option Award Agreement may provide for accelerated exercisability in the event of the Participant’s death, disability, or retirement or other
events and may provide for expiration prior to the end of its term in the event of the termination of the Participant’s Service. Options may be
awarded in combination with SARs, and such an Award may provide that the Options will not be exercisable unless the related SARs are
forfeited. Subject to the foregoing in this Section 7(e), the Committee at its sole discretion shall determine when all or any installment of an
Option is to become exercisable and when an Option is to expire.
(f)

Exercise of Options .

Each Stock Option Award Agreement shall set forth the extent to which the Participant shall have the right to exercise the Option
following termination of the Participant’s Service with the Company and its Subsidiaries, and the right to exercise the Option of any executors
or administrators of the Participant’s estate or any person who has acquired such Option(s) directly from the Participant by bequest or
inheritance. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform among all Options issued
pursuant to the Plan, and may reflect distinctions based on the reasons for termination of Service.
(g)

Effect of Change in Control .

The Committee may determine, at the time of granting an Option or thereafter, that such Option shall become exercisable as to all or part
of the Shares subject to such Option in the event that a Change in Control occurs with respect to the Company.
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(h)

No Rights as a Stockholder .

A Participant shall have no rights as a stockholder with respect to any Shares covered by his Option until the date of the issuance of a
stock certificate for such Shares. No adjustments shall be made, except as provided in Section 12.
(i)

Modification, Extension and Renewal of Options.

Within the limitations of the Plan, the Committee may modify, extend or renew outstanding options or may accept the cancellation of
outstanding options (to the extent not previously exercised), whether or not granted hereunder, in return for the grant of new Options for the
same or a different number of Shares and at the same or a different Exercise Price, or in return for the grant of a different Award for the same
or a different number of Shares, without stockholder approval; provided that the Committee may not take any such action that would be treated
as a repricing under generally accepted accounting principles without stockholder approval. The foregoing notwithstanding, no modification of
an Option shall, without the consent of the Participant, materially impair his or her rights or obligations under such Option.
(j)

Restrictions on Transfer of Shares.

Any Shares issued upon exercise of an Option shall be subject to such special forfeiture conditions, rights of repurchase, rights of first
refusal and other transfer restrictions as the Committee may determine. Such restrictions shall be set forth in the applicable Stock Option
Award Agreement and shall apply in addition to any general restrictions that may apply to all holders of Shares.
(k)

Buyout Provisions.

The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents an Option previously granted or
(b) authorize a Participant to elect to cash out an Option previously granted, in either case at such time and based upon such terms and
conditions as the Committee shall establish.
SECTION 8. PAYMENT FOR SHARES.
(a)

General Rule.

The entire Exercise Price or Purchase Price of Shares issued under the Plan shall be payable in lawful money of the United States of
America at the time when such Shares are purchased, except as provided in Section 8(b) through Section 8(h) below.
(b)

Surrender of Stock.

To the extent that a Stock Option Award Agreement so provides, payment may be made all or in part by surrendering, or attesting to the
ownership of, Shares which have already been owned by the Participant or his representative. Such Shares shall be valued at their Fair Market
Value on the date when the new Shares are purchased under the Plan. The Participant shall not surrender, or attest to the ownership of, Shares
in payment of the Exercise Price if such action would cause the Company to recognize compensation expense (or additional compensation
expense) with respect to the Option for financial reporting purposes.
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(c)

Cashless Exercise.

To the extent that a Stock Option Award Agreement so provides, payment may be made all or in part by delivery (on a form prescribed
by the Committee) of an irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company
in payment of the aggregate Exercise Price.
(d)

Exercise/Pledge.

To the extent that a Stock Option Award Agreement so provides, payment may be made all or in part by delivery (on a form prescribed
by the Committee) of an irrevocable direction to a securities broker or lender to pledge Shares, as security for a loan, and to deliver all or part
of the loan proceeds to the Company in payment of the aggregate Exercise Price.
(e)

Net Exercise.

To the extent that a Stock Option Award Agreement so provides, by a “net exercise” arrangement pursuant to which the number of Shares
issuable upon exercise of the Option shall be reduced by the largest whole number of Shares having an aggregate Fair Market Value that does
not exceed the aggregate exercise price (plus tax withholdings, if applicable) and any remaining balance of the aggregate exercise price (and/or
applicable tax withholdings) not satisfied by such reduction in the number of whole Shares to be issued shall be paid by the Optionee in cash
other form of payment permitted under the Stock Option Agreement.
(f)

Other Forms of Payment.

To the extent that a Stock Option Award Agreement or Restricted Share Award Agreement so provides, payment may be made in any
other form that is consistent with applicable laws, regulations and rules.
(g)

Limitations under Applicable Law.

Notwithstanding anything herein or in a Stock Option Award Agreement or Restricted Share Award Agreement to the contrary, payment
may not be made in any form that is unlawful, as determined by the Committee in its sole discretion.
SECTION 9. STOCK APPRECIATION RIGHTS.
(a)

SAR Award Agreement.

Each grant of a SAR under the Plan shall be evidenced by a SAR Award Agreement between the Participant and the Company. Such
SAR shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The
provisions of the various SAR Award Agreements entered into under the Plan need not be identical.
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(b)

Number of Shares.

Each SAR Award Agreement shall specify the number of Shares to which the SAR pertains and shall provide for the adjustment of such
number in accordance with Section 12.
(c)

Exercise Price.

Each SAR Award Agreement shall specify the Exercise Price. The Exercise Price of a SAR shall not be less than 100% of the Fair
Market Value of a Share on the date of grant. Notwithstanding the foregoing, SARs may be granted with an Exercise Price of less than 100% of
the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of
the Code. Subject to the foregoing in this Section 9(c), the Exercise Price under any SAR shall be determined by the Committee in its sole
discretion.
(d)

Exercisability and Term.

Each SAR Award Agreement shall specify the date when all or any installment of the SAR is to become exercisable. Unless the
Committee specifies otherwise in the applicable SAR Award Agreement, thirty-three and one-third percent (33 1 ⁄ 3 %) of the SAR shall vest
and become exercisable annually on the anniversary of the date of grant beginning with the first anniversary of the date of grant. The SAR
Award Agreement shall also specify the term of the SAR. A SAR Award Agreement may provide for accelerated exercisability in the event of
the Participant’s death, disability or retirement or other events and may provide for expiration prior to the end of its term in the event of the
termination of the Participant’s service. SARs may be awarded in combination with Options, and such an Award may provide that the SARs
will not be exercisable unless the related Options are forfeited. A SAR may be included in an ISO only at the time of grant but may be included
in an NSO at the time of grant or thereafter. A SAR granted under the Plan may provide that it will be exercisable only in the event of a Change
in Control.
(e)

Effect of Change in Control.

The Committee may determine, at the time of granting a SAR or thereafter, that such SAR shall become fully exercisable as to all
Common Shares subject to such SAR in the event that a Change in Control occurs with respect to the Company.
(f)

Exercise of SARs.

Upon exercise of a SAR, the Participant (or any person having the right to exercise the SAR after his or her death) shall receive from the
Company (a) Shares, (b) cash or (c) a combination of Shares and cash, as the Committee shall determine. The amount of cash and/or the Fair
Market Value of Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount by which the Fair Market Value (on the
date of surrender) of the Shares subject to the SARs exceeds the Exercise Price.
ARC D OCUMENT S OLUTIONS , I NC .
2014 S TOCK I NCENTIVE P LAN
- 20 -

(g)

Modification or Assumption of SARs.

Within the limitations of the Plan, the Committee may modify, extend or assume outstanding SARs or may accept the cancellation of
outstanding SARs (whether granted by the Company or by another issuer) in return for the grant of new SARs for the same or a different
number of shares and at the same or a different exercise price, or in return for the grant of a different Award for the same or a different number
of Shares, without stockholder approval. The foregoing notwithstanding, no modification of a SAR shall, without the consent of the holder,
materially impair his or her rights or obligations under such SAR.
(h)

Buyout Provisions.

The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents a SAR previously granted, or (b) authorize
a Participant to elect to cash out a SAR previously granted, in either case at such time and based upon such terms and conditions as the
Committee shall establish.
SECTION 10. STOCK UNITS.
(a)

Stock Unit Award Agreement .

Each grant of Stock Units under the Plan shall be evidenced by a Stock Unit Award Agreement between the Participant and the
Company. Such Stock Units shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent
with the Plan. The provisions of the various Stock Unit Award Agreements entered into under the Plan need not be identical.
(b)

Payment for Awards.

To the extent that an Award is granted in the form of Stock Units, no cash consideration shall be required of the Award recipients.
(c)

Vesting Conditions.

Each Award of Stock Units may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon satisfaction of the
conditions specified in the Stock Unit Award Agreement. Unless the Committee specifies otherwise in the applicable Stock Unit Award
Agreement, thirty-three and one-third percent (33 1/3%) of such Award shall vest annually on the anniversary of the date of grant beginning
with the first anniversary of the date of grant. A Stock Unit Award Agreement may provide for accelerated vesting in the event of the
Participant’s death, disability or retirement or other events. The Committee may determine, at the time of granting Stock Units or thereafter,
that all or part of such Stock Units shall become vested in the event that a Change in Control occurs with respect to the Company.
(d)

Voting and Dividend Rights.

The holders of Stock Units shall have no voting rights. Prior to settlement or forfeiture, any Stock Unit awarded under the Plan may, at
the Committee’s discretion, carry with it a right to dividend equivalents. Such right entitles the holder to be credited with an amount equal to all
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cash dividends paid on one Share while the Stock Unit is outstanding. Dividend equivalents may be converted into additional Stock Units.
Settlement of dividend equivalents may be made in the form of cash, in the form of Shares, or in a combination of both. Prior to distribution,
any dividend equivalents which are not paid shall be subject to the same conditions and restrictions (including without limitation, any forfeiture
conditions) as the Stock Units to which they attach.
(e)

Form and Time of Settlement of Stock Units.

Settlement of vested Stock Units may be made in the form of (a) cash, (b) Shares or (c) any combination of both, as determined by the
Committee. The actual number of Stock Units eligible for settlement may be larger or smaller than the number included in the original Award,
based on predetermined performance factors. Methods of converting Stock Units into cash may include (without limitation) a method based on
the average Fair Market Value of Shares over a series of trading days. A Stock Unit Award Agreement may provide that vested Stock Units
may be settled in a lump sum or in installments. A Stock Unit Award Agreement may provide that the distribution may occur or commence
when all vesting conditions applicable to the Stock Units have been satisfied or have lapsed, or it may be deferred to any later date, subject to
compliance with Section 409A of the Code. The amount of a deferred distribution may be increased by an interest factor or by dividend
equivalents. Until an Award of Stock Units is settled, the number of such Stock Units shall be subject to adjustment pursuant to Section 12.
(f)

Death of Participant.

Any Stock Unit Award that becomes payable after the Participant’s death shall be distributed to the Participant’s beneficiary or
beneficiaries. Each recipient of a Stock Unit Award under the Plan shall designate one or more beneficiaries for this purpose by filing the
prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time
before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then any Stock Units
Award that becomes payable after the Participant’s death shall be distributed to the Participant’s estate.
(g)

Creditors’ Rights.

A holder of Stock Units shall have no rights other than those of a general creditor of the Company. Stock Units represent an unfunded and
unsecured obligation of the Company, subject to the terms and conditions of the applicable Stock Unit Award Agreement.
SECTION 11. CASH-BASED AWARDS
The Committee may, in its sole discretion, grant Cash-Based Awards to any Participant in such number or amount and upon such terms,
and subject to such conditions, as the Committee shall determine at the time of grant and specify in an applicable Award Agreement. The
Committee shall determine the maximum duration of the Cash-Based Award, the amount of cash which may be payable pursuant to the CashBased Award, the conditions upon which the Cash-Based Award shall become vested or payable, and such other provisions as the Committee
shall determine. Each Cash-Based Award shall specify a cash-denominated payment amount,
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formula or payment ranges as determined by the Committee. Payment, if any, with respect to a Cash-Based Award shall be made in accordance
with the terms of the Award and may be made in cash or in shares of Stock, as the Committee determines.
SECTION 12. ADJUSTMENT OF SHARES.
(a)

Adjustments .

In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a declaration of a dividend payable
in a form other than Shares in an amount that has a material effect on the price of Shares, a combination or consolidation of the outstanding
Stock (by reclassification or otherwise) into a lesser number of Shares, a recapitalization, a spin-off or a similar occurrence, the Committee
shall make appropriate and equitable adjustments in:

(b)

(i)

The number of Shares available for future Awards under Section 5;

(ii)

The limitations set forth in Sections 5(a) and (b) and Section 18;

(iii)

The number of Shares covered by each outstanding Award; and

(iv)

The Exercise Price under each outstanding Option and SAR.

Dissolution or Liquidation.

To the extent not previously exercised or settled, Options, SARs and Stock Units shall terminate immediately prior to the dissolution or
liquidation of the Company.
(c)

Reorganizations.

In the event that the Company is a party to a merger or other reorganization, outstanding Awards shall be subject to the agreement of
merger or reorganization. Subject to compliance with Section 409A of the Code, such agreement shall provide for:
(i)

The continuation of the outstanding Awards by the Company, if the Company is a surviving corporation;

(ii)

The assumption of the outstanding Awards by the surviving corporation or its parent or subsidiary;

(iii)

The substitution by the surviving corporation or its parent or subsidiary of its own awards for the outstanding Awards;

(iv)

Immediate vesting, exercisability and settlement of outstanding Awards followed by the cancellation of such Awards upon
or immediately prior to the effectiveness of such transaction; or
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(v)

Settlement of the intrinsic value of the outstanding Awards (whether or not then vested or exercisable) in cash or cash
equivalents or equity (including cash or equity subject to deferred vesting and delivery consistent with the vesting
restrictions applicable to such Awards or the underlying Shares) followed by the cancellation of such Awards (and, for the
avoidance of doubt, if as of the date of the occurrence of the transaction the Committee determines in good faith that no
amount would have been attained upon the exercise of such Award or realization of the Participant’s rights, then such Award
may be terminated by the Company without payment); in each case without the Participant’s consent. Any acceleration of
payment of an amount that is subject to section 409A of the Code will be delayed, if necessary, until the earliest time that
such payment would be permissible under Section 409A without triggering any additional taxes applicable under
Section 409A.

The Company will have no obligation to treat all Awards, all Awards held by a Participant, or all Awards of the same type, similarly.
(d)

Reservation of Rights .

Except as provided in this Section 12, a Participant shall have no rights by reason of any subdivision or consolidation of shares of stock of
any class, the payment of any dividend or any other increase or decrease in the number of shares of stock of any class. Any issue by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by reason
thereof shall be made with respect to, the number or Exercise Price of Shares subject to an Award. The grant of an Award pursuant to the Plan
shall not affect in any way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital
or business structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets. In the event of any
change affecting the Shares or the Exercise Price of Shares subject to an Award, including a merger or other reorganization, for reasons of
administrative convenience, the Company in its sole discretion may refuse to permit the exercise of any Award during a period of up to thirty
(30) days prior to the occurrence of such event.
SECTION 13. AWARDS UNDER OTHER PLANS.
The Company may grant awards under other plans or programs. Such awards may be settled in the form of Shares issued under this Plan.
Such Shares shall be treated for all purposes under the Plan like Shares issued in settlement of Stock Units and shall, when issued, reduce the
number of Shares available under Section 5.
SECTION 14. LEGAL AND REGULATORY REQUIREMENTS.
Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from) all applicable
requirements of law, including (without limitation) the Securities Act of 1933, as amended, the rules and regulations promulgated thereunder,
state securities laws and regulations and the regulations of any stock exchange on
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which the Company’s securities may then be listed, and the Company has obtained the approval or favorable ruling from any governmental
agency which the Company determines is necessary or advisable. The Company shall not be liable to a Participant or other persons as to:
(a) the non-issuance or sale of Shares as to which the Company has not obtained from any regulatory body having jurisdiction the authority
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares under the Plan; and (b) any tax consequences
expected, but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted under the Plan.
SECTION 15. TAXES.
(a)

Withholding Taxes.

To the extent required by applicable federal, state, local or foreign law, a Participant or his or her successor shall make arrangements
satisfactory to the Company for the satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company shall
not be required to issue any Shares or make any cash payment under the Plan until such obligations are satisfied.
(b)

Share Withholding.

The Committee may permit a Participant to satisfy all or part of his or her withholding or income tax obligations by having the Company
withhold all or a portion of any Shares that otherwise would be issued to him or her or by surrendering all or a portion of any Shares that he or
she previously acquired. Such Shares shall be valued at their Fair Market Value on the date when taxes otherwise would be withheld in cash. In
no event may a Participant have Shares withheld that would otherwise be issued to him or her in excess of the number necessary to satisfy the
minimum legally required tax withholding.
(c)

Section 409A.

Each Award that provides for “nonqualified deferred compensation” within the meaning of Section 409A of the Code shall be subject to
such additional rules and requirements as specified by the Committee from time to time in order to comply with Section 409A. If any amount
under such an Award is payable upon a “separation from service” (within the meaning of Section 409A) to a Participant who is then considered
a “specified employee” (within the meaning of Section 409A), then no such payment shall be made prior to the date that is the earlier of (i) six
months and one day after the Participant’s separation from service, or (ii) the Participant’s death, but only to the extent such delay is necessary
to prevent such payment from being subject to interest, penalties and/or additional tax imposed pursuant to Section 409A. In addition, the
settlement of any such Award may not be accelerated except to the extent permitted by Section 409A.
SECTION 16. TRANSFERABILITY.
Unless the agreement evidencing an Award (or an amendment thereto authorized by the Committee) expressly provides otherwise, no
Award granted under this Plan, nor any interest in
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such Award, may be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner (prior to the vesting and
lapse of any and all restrictions applicable to Shares issued under such Award), other than by will or the laws of descent and distribution;
provided, however, that an ISO may be transferred or assigned only to the extent consistent with Section 422 of the Code. Any purported
assignment, transfer or encumbrance in violation of this Section 17 shall be void and unenforceable against the Company.
SECTION 17. PERFORMANCE BASED AWARDS.
The number of Shares or other benefits granted, issued, retainable and/or vested under an Award may be made subject to the attainment
of performance goals. The Committee may utilize any performance criteria selected by it in its sole discretion to establish performance goals;
provided, however, that in the case of any Performance Based Award, the following conditions shall apply:
(i)

The amount potentially available under a Performance Based Award shall be subject to the attainment of pre-established,
objective performance goals relating to a specified period of service based on one or more of the following performance
criteria: (a) cash flow, (b) earnings per share, (c) earnings before interest, taxes and amortization, (d) return on equity,
(e) total stockholder return, (f) share price performance, (g) return on capital, (h) return on assets or net assets, (i) revenue,
(j) income or net income, (k) operating income or net operating income, (l) operating profit or net operating profit,
(m) operating margin or profit margin, (n) return on operating revenue, (o) return on invested capital, (p) market segment
shares, (q) costs, (r) expenses, (s) regulatory body approval for commercialization of a product, or (t) implementation or
completion of critical projects (“Qualifying Performance Criteria”), any of which may be measured either individually,
alternatively or in any combination, applied to either the Company as a whole or to a business unit or Subsidiary, either
individually, alternatively or in any combination, and measured either annually or cumulatively over a period of years, on an
absolute basis or relative to a pre-established target, to previous years’ results or to a designated comparison group or index,
in each case as specified by the Committee in the Award;

(ii)

Unless specified otherwise by the Committee at the time the performance goals are established or otherwise within the time
prescribed by Section 162(m) of the Code, the Committee shall appropriately adjust the method of evaluating performance
under a Qualifying Performance Criteria for a performance period as follows: (i) to exclude asset write-downs, (ii) to
exclude litigation or claim judgments or settlements, (iii) to exclude the effect of changes in tax law, accounting principles or
other such laws or provisions affecting reported results, (iv) to exclude accruals for reorganization and restructuring
programs, (v) to exclude any
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extraordinary nonrecurring items as determined under generally accepted accounting principles and/or described in
managements’ discussion and analysis of financial condition and results of operations appearing in the Company’s annual
report to stockholders for the applicable year, (vi) to exclude the dilutive effects of acquisitions or joint ventures, (vii) to
assume that any business divested by the Company achieved performance objectives at targeted levels during the balance of
a performance period following such divestiture, (viii) to exclude the effect of any change in the outstanding shares of
common stock of the Company by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization,
merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change, or any distributions to
common stockholders other than regular cash dividends, (ix) to exclude the effects of stock based compensation and the
award of bonuses under the Company’s bonus plans; and (x) to exclude costs incurred in connection with potential
acquisitions or divestitures that are required to be expensed under generally accepted accounting principles, in each case in
compliance with Section 162(m);
(iii)

The Committee shall establish the applicable performance goals in writing and an objective method for determining the
Award earned by a Participant if the goals are attained, while the outcome is substantially uncertain and not later than the 90
th day of the performance period (but in no event after 25% of the period of service with respect to which the performance
goals relate has elapsed), and shall determine and certify in writing, for each Participant, the extent to which the performance
goals have been met prior to payment or vesting of the Award; and

(iv)

The Committee may not in any event increase the amount of compensation payable under the Plan upon the attainment of
the pre-established performance goals to a Participant who is a “covered employee” within the meaning of Section 162(m) of
the Code.

(v)

The maximum aggregate number of Shares that may be subject to Performance Based Awards granted to a Participant in any
calendar year is 500,000 Shares or two times such amount in the Participant’s first year of employment (subject to
adjustment under Section 12). The maximum aggregate amount of cash that may be payable under Performance Based
Awards granted to a Participant in any calendar year is $2,800,000.

SECTION 18. NO EMPLOYMENT RIGHTS.
No provision of the Plan, nor any Award granted under the Plan, shall be construed to give any person any right to become, to be treated
as, or to remain an Employee or Consultant. The Company and its Subsidiaries reserve the right to terminate any person’s Service at any time
and for any reason, with or without notice.
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SECTION 19. DURATION AND AMENDMENTS.
(a)

Term of the Plan .

The Plan, as set forth herein, shall come into existence on the date of its adoption by the Board of Directors; provided, however, that no
Award may be granted hereunder prior to the Effective Date. The Board of Directors may suspend or terminate the Plan at any time. No ISOs
may be granted after the tenth anniversary of the earlier of (i) the date the Plan is adopted by the Board of Directors, or (ii) the date the Plan is
approved the stockholders of the Company.
(b)

Right to Amend the Plan .

The Board of Directors may amend the Plan at any time and from time to time. Rights and obligations under any Award granted before
amendment of the Plan shall not be materially impaired by such amendment, except with consent of the Participant. An amendment of the Plan
shall be subject to the approval of the Company’s stockholders only to the extent required by applicable laws, regulations or rules.
(c)

Effect of Termination .

No Awards shall be granted under the Plan after the termination thereof. The termination of the Plan shall not affect Awards previously
granted under the Plan.
[Remainder of this page intentionally left blank]
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SECTION 20. EXECUTION.
To record the adoption of the Plan by the Board of Directors, the Company has caused its authorized officer to execute the same.
ARC DOCUMENT SOLUTIONS, INC.
By

/John E.D. Toth/

Name John E.D. Toth
Title
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Chief Financial Officer

Exhibit 10.2
AMENDMENT NO. 1 TO
ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
In accordance with Section 19(b) of the ARC Document Solutions, Inc. 2014 Stock Incentive Plan (the “Plan”), the Plan is hereby
amended as follows, effective upon approval by the stockholders at the annual meeting on May 1, 2014:
Section 5(a) of the Plan is hereby amended and restated in its entirety as follows:
(a) “(a) Basic Limitation .
Shares offered under the Plan shall be authorized but unissued Shares or treasury Shares. The aggregate number of Shares authorized for
issuance as Awards under the Plan shall not exceed the sum of (x) 2,720,327 Shares, plus (y) the sum of the number of Shares subject to
outstanding awards under the Company’s 2005 Stock Plan (the “Predecessor Plan”) on the Effective Date that are subsequently forfeited
or terminated for any reason before being exercised or settled, plus the number of Shares subject to vesting restrictions under the
Predecessor Plan on the Effective Date that are subsequently forfeited, plus the number of reserved Shares not issued or subject to
outstanding grants under the Predecessor Plan on the Effective Date, in an aggregate amount not to exceed 3,500,000 Shares.
Notwithstanding the foregoing, (i) the number of Shares that may be delivered in the aggregate pursuant to Restricted Shares and Stock
Units awarded under the Plan shall not exceed 1,000,000 Shares, and (ii) the number of Shares that may be delivered in the aggregate
pursuant to the exercise of ISOs granted under the Plan shall not exceed 3,500,000 Shares plus, to the extent allowable under Section 422
of the Code and the Treasury Regulations promulgated thereunder, any Shares that become available for issuance under the Plan pursuant
to Section 5(c). The limitations of this Section 5(a) shall be subject to adjustment pursuant to Section 12. The number of Shares that are
subject to Awards outstanding at any time under the Plan shall not exceed the number of Shares which then remain available for issuance
under the Plan. The Company shall at all times reserve and keep available sufficient Shares to satisfy the requirements of the Plan.”
To record the amendment of the Plan, ARC Document Solutions, Inc. has executed this document this 18 th day of April, 2014.
ARC Document Solutions, Inc.
By: /John E.D. Toth/
Title: Chief Financial Officer

Exhibit 10.3
ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT
You have been granted the following Option to purchase Common Stock of ARC Document Solutions, Inc. (the “Company”) under the
Company’s 2014 Stock Incentive Plan (the “Plan”):
Name of Optionee:

[Name of Optionee]

Total Number of Option Shares Granted:

[Total Number of Shares]

Type of Option:

Incentive Stock Option
Nonstatutory Stock Option

Exercise Price Per Share:

$

Grant Date:

[Date of Grant]

Vesting Commencement Date:

[Vesting Commencement Date]

Vesting Schedule:

[This Option becomes exercisable with respect to the first 1/3rd of the Shares subject to
this Option when you complete 12 months of continuous Service as an Employee or a
Consultant from the Vesting Commencement Date. Thereafter, this Option becomes
exercisable with respect to an additional 1/3rd of the Shares subject to this Option
when you complete each additional 12 months of such Service.]

Expiration Date:

[Expiration Date] This Option expires earlier if your Service terminates earlier, as
described in the Stock Option Agreement.

By your signature and the signature of the Company’s representative below, you and the Company agree that this Option is
granted under and governed by the term and conditions of the Plan and the Stock Option Agreement (the “Agreement”), both of
which are attached to and made a part of this document.
By signing this document you further agree that the Company may deliver by e-mail all documents relating to the Plan or this
Award (including without limitation, prospectuses required by the Securities and Exchange Commission) and all other documents that
the Company is required to deliver to its security holders (including without limitation, annual reports and proxy statements). You also
agree that the Company may deliver these documents by posting them on a website maintained by the Company or by a third party
under contract with the Company. If the Company posts these documents on a website, it will notify you by e-mail.
OPTIONEE:

ARC DOCUMENT SOLUTIONS, INC.
By:

Optionee’s Signature
Title:
Optionee’s Printed Name
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ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
STOCK OPTION AGREEMENT
Tax Treatment

This Option is intended to be an incentive stock option under Section 422 of the Internal Revenue Code
or a nonstatutory option, as provided in the Notice of Stock Option Grant. Even if this Option is
designated as an incentive stock option, it shall be deemed to be a nonstatutory option to the extent
required by the $100,000 annual limitation under Section 422(d) of the Internal Revenue Code.

Vesting

This Option becomes exercisable in installments, as shown in the Notice of Stock Option Grant. This
Option will in no event become exercisable for additional Shares after your Service as an Employee or a
Consultant has terminated for any reason.

Term

This Option expires in any event at the close of business at Company headquarters on the day before the
10th anniversary of the Grant Date, as shown on the Notice of Stock Option Grant (fifth anniversary for
a more than 10% shareholder as provided under the Plan if this is an incentive stock option). This Option
may expire earlier if your Service terminates, as described below.

Regular Termination

If your Service terminates for any reason other than for “Cause” (as defined below), death or “Total and
Permanent Disability” (as defined in the Plan), then this Option will expire at the close of business at
Company headquarters on the date three (3) months after the date your Service terminates (or, if earlier,
the Expiration Date). The Company determines when your Service terminates for this purpose and all
purposes under the Plan and its determinations are conclusive and binding on all persons.

Termination for Cause

If your Service is terminated for Cause, then this Option will expire immediately and you shall be
prohibited from exercising your Option as of such time.
For this purpose, “Cause” means, with respect to you, the occurrence of any of the following: (i) willful
refusal without proper cause to perform (other than by reason of physical or mental disability or death)
your duties; (ii) gross negligence, self-dealing or willful misconduct in connection with the performance
of your duties, including, without limitation, misappropriation of funds or property of the Company or
its Subsidiaries or Affiliates, securing or attempting to secure personally any profit in connection with
any transaction entered into on behalf of the Company or its Subsidiaries or Affiliates, or any willful act
or gross negligence having the effect of injuring the reputation, business or business relationships of the
Company or its Subsidiaries or Affiliates; (iii) fraud, dishonesty or misappropriation of Company
business and assets that harms the business of the Company or its Subsidiaries or Affiliates;
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(iv) habitual insobriety, abuse of alcohol, abuse of prescription drugs or use of illegal drugs;
(v) engaging in any criminal activity involving moral turpitude; (vi) indictment or being held
for trial in connection with a misdemeanor involving moral turpitude or any felony; (vii)
conviction of a felony or entry into a guilty plea; or (viii) any material breach of any written
agreement between you and the Company or its Subsidiaries or Affiliates. The determination
that a termination is for Cause shall be made by the Company in its sole discretion.
Death

If your Service terminates because of death, then this Option will expire at the close of
business at Company headquarters on the date 12 months after the date your Service
terminates (or, if earlier, the Expiration Date). During that period of up to 12 months, your
estate or heirs may exercise the Option.

Disability

If your Service terminates because of your Total and Permanent Disability, then this Option
will expire at the close of business at Company headquarters on the date 12 months after the
date your Service terminates (or, if earlier, the Expiration Date).

Leaves of Absence

For purposes of this Option, your Service does not terminate when you go on a military leave,
a sick leave or another bona fide leave of absence, if the leave was approved by the Company
in writing and if continued crediting of Service is required by the terms of the leave or by
applicable law. But your Service terminates when the approved leave ends, unless you
immediately return to active work.
If you go on a leave of absence, then the vesting schedule specified in the Notice of Stock
Option Grant may be adjusted in accordance with the Company’s leave of absence policy or
the terms of your leave. If you commence working on a part-time basis, then the vesting
schedule specified in the Notice of Stock Option Grant may be adjusted in accordance with the
Company’s part-time work policy or the terms of an agreement between you and the Company
pertaining to your part-time schedule.

Restrictions on Exercise

The Company will not permit you to exercise this Option if the issuance of Shares at that time
would violate any law or regulation. The inability of the Company to obtain approval from any
regulatory body having authority deemed by the Company to be necessary to the lawful
issuance and sale of the Company stock pursuant to this Option shall relieve the Company of
any liability with respect to the non-issuance or sale of the Company stock as to which such
approval shall not have been obtained.

Notice of Exercise

When you wish to exercise this Option you must provide a notice of exercise form in
accordance with such procedures as are established by the Company and communicated to you
from time to time. Any notice of exercise must specify how many Shares you wish to purchase
and how your Shares should be registered. The notice of exercise will be effective when it is
received by the Company. If someone else wants to exercise this Option after your death, that
person must prove to the Company’s satisfaction that he or she is entitled to do so.
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Form of Payment

When you submit your notice of exercise, you must include payment of the Option
exercise price for the Shares you are purchasing. Payment may be made in the following
form(s):
•

Your personal check, a cashier’s check or a money order.

•

Certificates for Shares that you own, along with any forms needed to effect a transfer
of those Shares to the Company. The value of the Shares, determined as of the
effective date of the Option exercise, will be applied to the Option exercise price.
Instead of surrendering Shares, you may attest to the ownership of those Shares on a
form provided by the Company and have the same number of Shares subtracted from
the Shares issued to you upon exercise of the Option. However, you may not
surrender or attest to the ownership of Shares in payment of the exercise price if your
action would cause the Company to recognize a compensation expense (or additional
compensation expense) with respect to this Option for financial reporting purposes.

•

By delivery on a form approved by the Company of an irrevocable direction to a
securities broker approved by the Company to sell all or part of the Shares that are
issued to you when you exercise this Option and to deliver to the Company from the
sale proceeds an amount sufficient to pay the Option exercise price and any
withholding taxes. The balance of the sale proceeds, if any, will be delivered to you.
The directions must be given by providing a notice of exercise form approved by the
Company.

•

Any other form permitted by the Committee in its sole discretion.

Notwithstanding the foregoing, payment may not be made in any form that is unlawful, as
determined by the Committee in its sole discretion.
Withholding Taxes and Stock
Withholding

Regardless of any action the Company or your actual employer (the “Employer”) takes
with respect to any or all income tax, social insurance, payroll tax, payment on account or
other tax-related withholding (“Tax-Related Items”), you acknowledge that the ultimate
liability for all Tax-Related Items legally due by you is and remains your responsibility
and that the Company and/or the Employer (1) make no representations or undertakings
regarding the treatment of any Tax-Related Items in connection with any aspect of the
Option grant, including the grant, vesting or exercise of the Option, the subsequent sale of
Shares acquired pursuant to such exercise and the receipt of any dividends; and (2) do not
commit to structure the terms of the grant or any aspect of the Option to reduce or
eliminate your liability for Tax-Related Items.
Prior to exercise of the Option, you shall pay or make adequate arrangements satisfactory
to the Company and/or the Employer to satisfy all withholding and payment on account of
obligations of the Company
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and/or the Employer. In this regard, you authorize the Company and/or the Employer to withhold all
applicable Tax-Related Items legally payable by you from your wages or other cash compensation paid
to you by the Company and/or the Employer. With the Company’s consent, these arrangements may
also include, if permissible under local law, (a) withholding Shares that otherwise would be issued to
you when you exercise this Option, provided that the Company only withholds the amount of Shares
necessary to satisfy the minimum statutory withholding amount, (b) having the Company withhold
taxes from the proceeds of the sale of the Shares, either through a voluntary sale or through a
mandatory sale arranged by the Company (on your behalf pursuant to this authorization), or (c) any
other arrangement approved by the Company. The Fair Market Value of these Shares, determined as of
the effective date of the Option exercise, will be applied as a credit against the withholding taxes.
Finally, you shall pay to the Company or the Employer any amount of Tax-Related Items that the
Company or the Employer may be required to withhold as a result of your participation in the Plan or
your purchase of Shares that cannot be satisfied by the means previously described. The Company may
refuse to honor the exercise and refuse to deliver the Shares if you fail to comply with your obligations
in connection with the Tax-Related Items as described in this section.
Restrictions on Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an agreement
between the Company and its underwriters prohibit a sale. This restriction will apply as long as your
Service continues and for such period of time after the termination of your Service as the Company
may specify.

Transfer of Option

In general, only you can exercise this Option prior to your death. You may not sell, transfer, assign,
pledge or otherwise dispose of this Option, other than as designated by you by will or by the laws of
descent and distribution, except as provided below. For instance, you may not use this Option as
security for a loan. If you attempt to do any of these things, this Option will immediately become
invalid. You may in any event dispose of this Option in your will. Regardless of any marital property
settlement agreement, the Company is not obligated to honor a notice of exercise from your former
spouse, nor is the Company obligated to recognize your former spouse’s interest in your Option in any
other way.
However, if this Option is designated as a nonstatutory stock option in the Notice of Stock Option
Grant, then the Committee may, in its sole discretion, allow you to transfer this Option as a gift to one
or more family members. For purposes of this Agreement, “family member” means a child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-inlaw, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive
relationships), any individual sharing your household (other than a tenant or employee), a trust in
which one or more of these individuals
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have more than 50% of the beneficial interest, a foundation in which you or one or more of these
persons control the management of assets, and any entity in which you or one or more of these persons
own more than 50% of the voting interest.
In addition, if this Option is designated as a nonstatutory stock option in the Notice of Stock Option
Grant, then the Committee may, in its sole discretion, allow you to transfer this option to your spouse
or former spouse pursuant to a domestic relations order in settlement of marital property rights.
The Committee will allow you to transfer this Option only if both you and the transferee(s) execute the
forms prescribed by the Committee, which include the consent of the transferee(s) to be bound by this
Agreement.
Retention Rights

Neither your Option nor this Agreement gives you the right to be employed or retained by the
Company or a subsidiary of the Company in any capacity. The Company and its subsidiaries reserve
the right to terminate your Service at any time, with or without cause.

Shareholder Rights

Your Options carry neither voting rights nor rights to dividends. You, or your estate or heirs, have no
rights as a shareholder of the Company unless and until you have exercised this Option by giving the
required notice to the Company and paying the exercise price. No adjustments will be made for
dividends or other rights if the applicable record date occurs before you exercise this Option, except as
described in the Plan.

Adjustments

The number of Shares covered by this Option and the exercise price per Share shall be subject to
adjustment in the event of a stock split, a stock dividend or a similar change in Company Shares, and in
other circumstances, as set forth in the Plan.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs, legatees, legal
representatives, successors, transferees and assigns.

Notice

Any notice required or permitted under this Agreement shall be given in writing and shall be deemed
effectively given upon the earliest of personal delivery, receipt or the third full day following mailing
with postage and fees prepaid, addressed to the other party hereto at the address last known in the
Company’s records or at such other address as such party may designate by ten (10) days’ advance
written notice to the other party hereto.

Applicable Law

This Agreement will be interpreted and enforced under the laws of the State of California (without
regard to their choice-of-law provisions).

Miscellaneous

You understand and acknowledge that (i) the Plan is entirely discretionary, (ii) the Company and your
employer have reserved the right to amend, suspend or terminate the Plan at any time, (iii) the grant of
an Option does not in any way create any contractual or other right to receive additional
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grants of Options (or benefits in lieu of options) at any time or in any amount and (iv) all
determinations with respect to any additional grants, including (without limitation) the times when
Options will be granted, the number of Shares offered, the exercise price and the vesting schedule, will
be at the sole discretion of the Company.
The value of this Option shall be an extraordinary item of compensation outside the scope of your
employment contract, if any, and shall not be considered a part of your normal or expected
compensation for purposes of calculating severance, resignation, redundancy or end-of-service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
You understand and acknowledge that participation in the Plan ceases upon termination of your
Service for any reason, except as may explicitly be provided otherwise in the Plan or this Agreement.
You hereby authorize and direct your employer to disclose to the Company or any Subsidiary any
information regarding your employment, the nature and amount of your compensation and the fact and
conditions of your participation in the Plan, as your employer deems necessary or appropriate to
facilitate the administration of the Plan.
You consent to the collection, use and transfer of personal data as described in this subsection. You
understand and acknowledge that the Company, your employer and the Company’s other Subsidiaries
hold certain personal information regarding you for the purpose of managing and administering the
Plan, including (without limitation) your name, home address, telephone number, date of birth, social
insurance number, salary, nationality, job title, any Shares or directorships held in the Company and
details of all options or any other entitlements to Shares awarded, canceled, exercised, vested, unvested
or outstanding in the your favor (the “Data”). You further understand and acknowledge that the
Company and/or its Subsidiaries will transfer Data among themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan and that the
Company and/or any Subsidiary may each further transfer Data to any third party assisting the
Company in the implementation, administration and management of the Plan. You understand and
acknowledge that the recipients of Data may be located in the United States or elsewhere. You
authorize such recipients to receive, possess, use, retain and transfer Data, in electronic or other form,
for the purpose of administering your participation in the Plan, including a transfer to any broker or
other third party with whom you elect to deposit Shares acquired under the Plan of such Data as may
be required for the administration of the Plan and/or the subsequent holding of Shares on your behalf.
You may, at any time, view the Data, require any necessary modifications of Data or withdraw the
consents set forth in this subsection by contacting the Human Resources Department of the Company
in writing.
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The Plan and Other Agreements

The text of the Plan is incorporated in this Agreement by reference. All capitalized terms in the
Agreement shall have the meanings assigned to them in the Plan. This Agreement and the Plan
constitute the entire understanding between you and the Company regarding this Option. Any prior
agreements, commitments or negotiations concerning this Option are superseded. This Agreement may
be amended by the Committee without your consent; however, if any such amendment would
materially impair your rights or obligations under the Agreement, this Agreement may be amended
only by another written agreement, signed by you and the Company.

BY SIGNING THE COVER SHEET OF THIS AGREEMENT,
YOU AGREE TO ALL OF THE TERMS AND CONDITIONS
DESCRIBED ABOVE AND IN THE PLAN.
ARC D OCUMENT S OLUTIONS , I NC .
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ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
NOTICE OF CASH EXERCISE OF STOCK OPTION
OPTIONEE INFORMATION:
Name:

Social Security Number:

Address:

Employee Number:

OPTION INFORMATION:
Date of Grant:
, 20
Exercise Price per Share: $
Total number of Shares of ARC D OCUMENT
S OLUTIONS , I NC . (the “Company”) covered by option:

Type of Stock Option:
Nonstatutory (NSO)
Incentive (ISO)

Number of Shares of the Company for which option is being exercised now:
Total exercise price for the Purchased Shares: $
Form of payment enclosed :
Check for $

(“Purchased Shares”).

, payable to “ARC D OCUMENT S OLUTIONS , I NC .”

Name(s) in which the Purchased Shares should be registered:

The certificate for the Purchased Shares should be sent to the following
address:

ACKNOWLEDGMENTS:
1.

I understand that all sales of Purchased Shares are subject to compliance with the Company’s policy on securities trades.

2.

I hereby acknowledge that I received and read a copy of the prospectus describing the Company’s 2014 Stock Incentive Plan and the tax
consequences of an exercise.

3.

In the case of a nonstatutory option, I understand that I must recognize ordinary income equal to the spread between the fair market value
of the Purchased Shares on the date of exercise and the exercise price. I further understand that I am required to pay withholding taxes at
the time of exercising a nonstatutory option.

4.

In the case of an incentive stock option, I agree to notify the Company if I dispose of the Purchased Shares before I have met both of the
tax holding periods applicable to incentive stock options (that is, if I make a disqualifying disposition).

SIGNATURE AND DATE:
, 20
ARC D OCUMENT S OLUTIONS , I NC .
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Exhibit 10.4
ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD
You have been granted the following Restricted Shares of Common Stock of ARC Document Solutions, Inc. (the “Company”) under the
Company’s 2014 Stock Incentive Plan (the “Plan”):
Date of Grant:

[Date of Grant]

Name of Recipient:

[Name of Recipient]

Total Number of Shares Granted:

[Total Shares]

Fair Market Value per Share:

$[Value Per Share]

Total Fair Market Value Of Award:

$[Total Value]

Vesting Commencement Date:

[

Vesting Schedule:

[The Shares subject to this Award vest with respect to the first 1/3rd of the Shares subject to this
Award when you complete 12 months of continuous Service as an Employee or a Consultant
from the Vesting Commencement Date. Thereafter, the Shares subject to this Award vest with
respect to an additional 1/3rd of the Shares subject to this Award when you complete each
additional 12 months of such Service.]

]

By your signature and the signature of the Company’s representative below, you and the Company agree that these Restricted
Shares are granted under and governed by the term and conditions of the Plan and the Restricted Stock Agreement (the
“Agreement”), both of which are attached to and made a part of this document.
By signing this document you further agree that the Company may deliver by e-mail all documents relating to the Plan or this
Award (including without limitation, prospectuses required by the Securities and Exchange Commission) and all other documents that
the Company is required to deliver to its security holders (including without limitation, annual reports and proxy statements). You also
agree that the Company may deliver these documents by posting them on a website maintained by the Company or by a third party
under contract with the Company. If the Company posts these documents on a website, it will notify you by e-mail.
[NAME OF RECIPIENT]

ARC DOCUMENT SOLUTIONS, INC.
By:
Title:
ARC D OCUMENT S OLUTIONS , I NC .
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ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT
Payment For Shares

No cash payment is required for the Shares you receive. You are receiving the Shares in consideration
for Services rendered by you.

Vesting

The Shares that you are receiving will vest in installments, as shown in the Notice of Restricted Stock
Award.
No additional Shares vest after your Service as an Employee or a Consultant has terminated for any
reason.

Shares Restricted

Unvested Shares will be considered “Restricted Shares.” Except to the extent permitted by the
Committee, you may not sell, transfer, assign, pledge or otherwise dispose of Restricted Shares.

Forfeiture

If your Service terminates for any reason, then your Shares will be forfeited to the extent that they
have not vested before the termination date and do not vest as a result of termination. This means that
the Restricted Shares will immediately revert to the Company. You receive no payment for Restricted
Shares that are forfeited. The Company determines when your Service terminates for this purpose and
all purposes under the Plan and its determinations are conclusive and binding on all persons.

Leaves Of Absence

For purposes of this Award, your Service does not terminate when you go on a military leave, a sick
leave or another bona fide leave of absence, if the leave was approved by the Company in writing and
if continued crediting of Service is required by the terms of the leave or by applicable law. But your
Service terminates when the approved leave ends, unless you immediately return to active work.
If you go on a leave of absence, then the vesting schedule specified in the Notice of Restricted Stock
Award may be adjusted in accordance with the Company’s leave of absence policy or the terms of
your leave. If you commence working on a part-time basis, then the vesting schedule specified in the
Notice of Restricted Stock Award may be adjusted in accordance with the Company’s part-time work
policy or the terms of an agreement between you and the Company pertaining to your part-time
schedule.

Stock Certificates

The certificates for the Restricted Shares have stamped on them a special legend referring to the
forfeiture restrictions. In addition to or in lieu of imposing the legend, the Company may hold the
certificates in escrow. As your vested percentage increases, you may request (at reasonable intervals)
that the Company release to you a non-legended certificate for your vested Shares.
ARC D OCUMENT S OLUTIONS , I NC .
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Shareholder Rights

During the period of time between the date of grant and the date the Restricted Shares become vested,
you shall have all the rights of a shareholder with respect to the Restricted Shares except for the right
to transfer the Restricted Shares, as set forth above. Accordingly, you shall have the right to vote the
Restricted Shares and to receive any cash dividends paid with respect to the Restricted Shares.

Withholding Taxes

Regardless of any action the Company or your employer (the “Employer”) takes with respect to any
or all income tax, social insurance, payroll tax, payment on account or other tax-related withholding
(“Tax-Related Items”), you acknowledge that the ultimate liability for all Tax-Related Items legally
due by you is and remains your responsibility and that the Company and/or your Employer (1) make
no representations or undertakings regarding the treatment of any Tax-Related Items in connection
with any aspect of the shares received under this Award, including the award or vesting of such
shares, the subsequent sale of shares under this Award and the receipt of any dividends; and (2) do
not commit to structure the terms of the award to reduce or eliminate your liability for Tax-Related
Items.
No stock certificates will be released to you, unless you have paid or made adequate arrangements
satisfactory to the Company and/or the Employer to satisfy all withholding and payment on account
of obligations of the Company and/or your Employer. In this regard, you authorize the Company
and/or your Employer to withhold all applicable Tax-Related Items legally payable by you from your
wages or other cash compensation paid to you by the Company and/or your Employer. With the
Company’s consent, these arrangements may also include, if permissible under local law, (a)
withholding shares that otherwise would be delivered to you when they vest having a Fair Market
Value equal to the amount necessary to satisfy the minimum statutory withholding amount, (b)
having the Company withhold taxes from the proceeds of the sale of the Shares, either through a
voluntary sale or through a mandatory sale arranged by the Company (on your behalf pursuant to this
authorization), or (c) any other arrangement approved by the Company. The Fair Market Value of
these Shares, determined as of the date when taxes otherwise would have been withheld in cash, will
be applied as a credit against the withholding taxes. Finally, you shall pay to the Company or your
Employer any amount of Tax-Related Items that the Company or the Employer may be required to
withhold as a result of your participation in the Plan or your acquisition of Shares that cannot be
satisfied by the means previously described. The Company
ARC D OCUMENT S OLUTIONS , I NC .
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may refuse to deliver the Shares if you fail to comply with your obligations in connection with the
Tax-Related Items as described in this section.
Restrictions On Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an agreement
between the Company and its underwriters prohibit a sale. This restriction will apply as long as your
Service continues and for such period of time after the termination of your Service as the Company
may specify.

No Retention Rights

Neither your Award nor this Agreement gives you the right to be employed or retained by the
Company or a subsidiary of the Company in any capacity. The Company and its subsidiaries reserve
the right to terminate your Service at any time, with or without cause.

Adjustments

In the event of a stock split, a stock dividend or a similar change in Company Shares, or an
extraordinary dividend, or a merger or a reorganization of the Company, the forfeiture provisions
described above will apply to all new, substitute or additional securities or other assets to which you
are entitled by reason of your ownership of the Shares.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs, legatees, legal
representatives, successors, transferees and assigns.

Notice

Any notice required or permitted under this Agreement shall be given in writing and shall be deemed
effectively given upon the earliest of personal delivery, receipt or the third full day following mailing
with postage and fees prepaid, addressed to the other party hereto at the address last known in the
Company’s records or at such other address as such party may designate by ten (10) days’ advance
written notice to the other party hereto.

Applicable Law

This Agreement will be interpreted and enforced under the laws of the State of California (without
regard to their choice-of-law provisions).

Miscellaneous

You understand and acknowledge that (i) the Plan is entirely discretionary, (ii) the Company and your
employer have reserved the right to amend, suspend or terminate the Plan at any time, (iii) the grant
of your Award does not in any way create any contractual or other right to receive additional grants of
awards (or benefits in lieu of awards) at any time or in any amount and (iv) all determinations
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with respect to any additional grants, including (without limitation) the times when awards will be
granted, the number of shares offered, the purchase price and the vesting schedule, will be at the sole
discretion of the Company.
The value of this Award shall be an extraordinary item of compensation outside the scope of your
employment contract, if any, and shall not be considered a part of your normal or expected
compensation for purposes of calculating severance, resignation, redundancy or end-of-service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
You understand and acknowledge that participation in the Plan ceases upon termination of your
Service for any reason, except as may explicitly be provided otherwise in the Plan or this Agreement.
You hereby authorize and direct your employer to disclose to the Company or any Subsidiary any
information regarding your employment, the nature and amount of your compensation and the fact
and conditions of your participation in the Plan, as your employer deems necessary or appropriate to
facilitate the administration of the Plan.
You consent to the collection, use and transfer of personal data as described in this subsection. You
understand and acknowledge that the Company, your employer and the Company’s other Subsidiaries
hold certain personal information regarding you for the purpose of managing and administering the
Plan, including (without limitation) your name, home address, telephone number, date of birth, social
insurance number, salary, nationality, job title, any shares or directorships held in the Company and
details of all awards or any other entitlements to shares awarded, canceled, exercised, vested,
unvested or outstanding in the your favor (the “Data”). You further understand and acknowledge that
the Company and/or its Subsidiaries will transfer Data among themselves as necessary for the
purpose of implementation, administration and management of your participation in the Plan and that
the Company and/or any Subsidiary may each further transfer Data to any third party assisting the
Company in the implementation, administration and management of the Plan. You understand and
acknowledge that the recipients of Data may be located in the United States or elsewhere. You
authorize such recipients to receive, possess, use, retain and transfer Data, in electronic or other form,
for the purpose of administering your participation in the Plan, including a transfer to any broker or
other third party with whom you elect to deposit shares acquired under the Plan of such Data as may
be required for the administration of the Plan and/or the subsequent holding of shares on your behalf.
ARC D OCUMENT S OLUTIONS , I NC .
R ESTRICTED S TOCK A GREEMENT
-4-

You may, at any time, view the Data, require any necessary modifications of Data or withdraw the
consents set forth in this subsection by contacting the Human Resources Department of the Company
in writing.
The Plan and Other Agreements

The text of the Plan is incorporated in this Agreement by reference. All capitalized terms in this
Agreement shall have the meanings assigned to them in the Plan. This Agreement and the Plan
constitute the entire understanding between you and the Company regarding this Award. Any prior
agreements, commitments or negotiations concerning this Award are superseded. This Agreement
may be amended by the Committee without your consent; however, if any such amendment would
materially impair your rights or obligations under the Agreement, this Agreement may be amended
only by another written agreement, signed by you and the Company.
BY SIGNING THE COVER SHEET OF THIS AGREEMENT,
YOU AGREE TO ALL OF THE TERMS AND CONDITIONS
DESCRIBED ABOVE AND IN THE PLAN.
ARC D OCUMENT S OLUTIONS , I NC .
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Exhibit 10.5
ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
NOTICE OF STOCK UNIT AWARD
You have been granted the following Stock Units representing Common Stock of ARC Document Solutions, Inc. (the “Company”) under
the Company’s 2014 Stock Incentive Plan (the “Plan”).
Name of Participant :
Total Number of Stock Units Granted :
Date of Grant:

,

Vesting Commencement Date:

,

Vesting Schedule:

[The Stock Units subject to this Award vest with respect to the first 1/3rd of the Stock Units
subject to this Award when you complete 12 months of continuous Service as an Employee
or a Consultant from the Vesting Commencement Date. Thereafter, the Stock Units subject to
this Award vest with respect to an additional 1/3rd of the Stock Units subject to this Award
when you complete each additional 12 months of such Service.]

By your signature and the signature of the Company’s representative below, you and the Company agree that these Stock Units
are granted under and governed by the term and conditions of the Plan and the Stock Unit Agreement (the “Agreement”), both of
which are attached to and made a part of this document.
By signing this document you further agree that the Company may deliver by e-mail all documents relating to the Plan or this
Award (including without limitation, prospectuses required by the Securities and Exchange Commission) and all other documents that
the Company is required to deliver to its security holders (including without limitation, annual reports and proxy statements). You also
agree that the Company may deliver these documents by posting them on a website maintained by the Company or by a third party
under contract with the Company. If the Company posts these documents on a website, it will notify you by e-mail.
[NAME OF PARTICIPANT]

ARC DOCUMENT SOLUTIONS, INC.
By:
Its:

Print Name
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ARC DOCUMENT SOLUTIONS, INC.
2014 STOCK INCENTIVE PLAN
STOCK UNIT AGREEMENT
Payment for Stock Units

No cash payment is required for the Stock Units you receive. You are receiving the Stock Units in
consideration for Services rendered by you.

Vesting

The Stock Units that you are receiving will vest in installments, as shown in the Notice of Stock Unit
Award.
No additional Stock Units vest after your Service as an Employee or a Consultant has terminated for
any reason.

Forfeiture

If your Service terminates for any reason, then your Award expires immediately as to the number of
Stock Units that have not vested before the termination date and do not vest as a result of termination.
This means that the unvested Stock Units will immediately be cancelled. You receive no payment for
Stock Units that are forfeited.
The Company determines when your Service terminates for this purpose and all purposes under the
Plan and its determinations are conclusive and binding on all persons.

Leaves of Absence

For purposes of this Award, your Service does not terminate when you go on a military leave, a sick
leave or another bona fide leave of absence, if the leave of absence was approved by the Company in
writing and if continued crediting of Service is required by the terms of the leave or by applicable
law. But your Service terminates when the approved leave ends, unless you immediately return to
active work.
If you go on a leave of absence, then the vesting schedule specified in the Notice of Stock Unit
Award may be adjusted in accordance with the Company’s leave of absence policy or the terms of
your leave. If you commence working on a part-time basis, then the vesting schedule specified in the
Notice of Stock Unit Award may be adjusted in accordance with the Company’s part-time work
policy or the terms of an agreement between you and the Company pertaining to your part-time
schedule.

Nature of Stock Units

Your Stock Units are mere bookkeeping entries. They represent only the Company’s unfunded and
unsecured promise to issue Shares on a future date. As a holder of Stock Units, you have no rights
other than the rights of a general creditor of the Company.

No Voting Rights or Dividends;
Dividend Equivalents

Your Stock Units carry neither voting rights nor rights to dividends. You, or your estate or heirs, have
no rights as a shareholder of the Company unless and until your Stock Units are settled by issuing
Shares. No adjustments will be made for dividends or other rights if the applicable record date occurs
before your Shares are issued, except as described in the Plan.
Notwithstanding the foregoing, dividend equivalents shall be paid or credited on Stock Units (other
than Stock Units that, at the relevant record date, previously have been settled or forfeited) as follows,
except that the Committee may specify an alternative treatment from that specified below:
If the Company declares and pays a dividend or distribution on the Shares in the form of cash, then
you will be credited as of the payment date for such dividend or distribution, an amount equal to the
number of Stock Units credited to you as of the record date for such dividend or distribution
multiplied by the amount that would have been paid as a dividend or distribution on each outstanding
Share at such payment date. Any amounts credited under this paragraph shall be subject to the
restrictions and conditions that apply to the Stock Unit with respect to which the amounts are credited
and will be payable when the underlying Stock Unit becomes payable. At the time the underlying
Stock Unit becomes payable, the Company has the discretion to pay any accrued dividend equivalents
either in cash or in Shares. If the underlying Stock Unit does not vest or is forfeited, any amounts
credited under this paragraph with respect to the underlying Stock Unit will also fail to vest and be
forfeited.

Stock Units Nontransferable

You may not sell, transfer, assign, pledge or otherwise dispose of any Stock Units. For instance, you
may not use your Stock Units as security for a loan. If you attempt to do any of these things, your
Stock Units will immediately become invalid.

Settlement of Stock Units

Each of your vested Stock Units will be settled when it vests; provided, however, that settlement of
each Stock Unit will be deferred to the first permissible trading day for the Shares, if later than the
applicable vesting date, but in no event later than December 31 of the calendar year in which the
applicable vesting date occurs.
For purposes of this Agreement, “permissible trading day” means a day that satisfies all of the
following requirements: (a) the exchange on which the Shares are traded is open for trading on that
day; (b)

you are permitted to sell Shares on that day without incurring liability under section 16(b) of the
Exchange Act; (c) either (i) you are not in possession of material non-public information that would
make it illegal for you to sell Shares on that day under Rule 10b-5 under the Exchange Act or (ii)
Rule 10b5-1 under the Exchange Act would apply to the sale; (d) you are permitted to sell Shares on
that day under such written insider trading policy as may have been adopted by the Company; and (e)
you are not prohibited from selling Shares on that day by a written agreement between you and the
Company or a third party.
At the time of settlement, you will receive one Share for each vested Stock Unit; provided, however,
that no fractional Shares will be issued or delivered pursuant to the Plan or this Agreement, and the
Committee will determine whether cash will be paid in lieu of any fractional Share or whether such
fractional Share and any rights thereto will be canceled, terminated or otherwise eliminated. In
addition, the Shares are issued to you subject to the condition that the issuance of the Shares does not
violate any law or regulation.
Withholding Taxes and Stock
Withholding

Regardless of any action the Company or your actual employer (the “Employer”) takes with respect
to any or all income tax, social insurance, payroll tax, payment on account or other tax-related
withholding (“Tax-Related Items”), you acknowledge that the ultimate liability for all Tax-Related
Items legally due by you is and remains your responsibility and that the Company and/or the
Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related
Items in connection with any aspect of the Award, including the settlement of the Stock Units, the
subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends; and
(2) do not commit to structure the terms of the Award or any aspect of the Stock Units to reduce or
eliminate your liability for Tax-Related Items.
Prior to the settlement of your Stock Units, you shall pay or make adequate arrangements satisfactory
to the Company and/or the Employer to satisfy all withholding and payment on account of obligations
of the Company and/or the Employer. In this regard, you authorize the Company and/or the Employer
to withhold all applicable Tax-Related Items legally payable by you from your wages or other cash
compensation paid to you by the Company and/or the Employer. With the Company’s consent, these
arrangements may also include, if permissible under local law, (a) withholding Shares that otherwise
would be issued to you when your Stock Units are settled, provided that the Company only withholds
the amount of Shares necessary to satisfy the minimum statutory withholding amount, (b) having the
Company withhold taxes from

the proceeds of the sale of the Shares, either through a voluntary sale or through a mandatory sale
arranged by the Company (on your behalf pursuant to this authorization), or (c) any other
arrangement approved by the Company. The Fair Market Value of these Shares, determined as of the
effective date when taxes otherwise would have been withheld in cash, will be applied as a credit
against the withholding taxes. Finally, you shall pay to the Company or the Employer any amount of
Tax-Related Items that the Company or the Employer may be required to withhold as a result of your
participation in the Plan or your purchase of Shares that cannot be satisfied by the means previously
described. The Company may refuse to deliver the Shares if you fail to comply with your obligations
in connection with the Tax-Related Items as described in this section, and your rights to the Shares
shall be forfeited if you do not comply with such obligations on or before December 31 of the
calendar year in which the applicable vesting date for the Stock Units occurs.
Restrictions on Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an agreement
between the Company and its underwriters prohibit a sale. This restriction will apply as long as your
Service continues and for such period of time after the termination of your Service as the Company
may specify.

No Retention Rights

Neither your Award nor this Agreement gives you the right to be employed or retained by the
Company or a subsidiary of the Company in any capacity. The Company and its subsidiaries reserve
the right to terminate your Service at any time, with or without cause.

Adjustments

The number of Stock Units covered by this Award shall be subject to adjustment in the event of a
stock split, a stock dividend or a similar change in Company Shares, and in other circumstances, as
set forth in the Plan.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs, legatees, legal
representatives, successors, transferees and assigns.

Notice

Any notice required or permitted under this Agreement shall be given in writing and shall be deemed
effectively given upon the earliest of personal delivery, receipt or the third full day following mailing
with postage and fees prepaid, addressed to the other party hereto at the address last known in the
Company’s records or at such other address as such party may designate by ten (10) days’ advance
written notice to the other party hereto.

Applicable Law

This Agreement will be interpreted and enforced under the laws of the State of California (without
regard to their choice-of-law provisions).

Miscellaneous

You understand and acknowledge that (i) the Plan is entirely discretionary, (ii) the Company and your
employer have reserved the right to amend, suspend or terminate the Plan at any time, (iii) the grant
of your Award does not in any way create any contractual or other right to receive additional grants of
awards (or benefits in lieu of awards) at any time or in any amount and (iv) all determinations with
respect to any additional grants, including (without limitation) the times when awards will be granted,
the number of Shares subject to the awards, and the vesting schedule, will be at the sole discretion of
the Company.
The value of this Award shall be an extraordinary item of compensation outside the scope of your
employment contract, if any, and shall not be considered a part of your normal or expected
compensation for purposes of calculating severance, resignation, redundancy or end-of-service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
You understand and acknowledge that participation in the Plan ceases upon termination of your
Service for any reason, except as may explicitly be provided otherwise in the Plan or this Agreement.
You hereby authorize and direct your employer to disclose to the Company or any Subsidiary any
information regarding your employment, the nature and amount of your compensation and the fact
and conditions of your participation in the Plan, as your employer deems necessary or appropriate to
facilitate the administration of the Plan.
You consent to the collection, use and transfer of personal data as described in this subsection. You
understand and acknowledge that the Company, your employer and the Company’s other Subsidiaries
hold certain personal information regarding you for the purpose of managing and administering the
Plan, including (without limitation) your name, home address, telephone number, date of birth, social
insurance number, salary, nationality, job title, any Shares or directorships held in the Company and
details of all awards or any other entitlements to Shares awarded, canceled, exercised, vested,
unvested or outstanding in your favor (the “Data”). You further understand and acknowledge that the
Company and/or its Subsidiaries will transfer Data among themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan and that the
Company and/or any Subsidiary may each further transfer Data to any third party assisting

the Company in the implementation, administration and management of the Plan. You understand and
acknowledge that the recipients of Data may be located in the United States or elsewhere. You
authorize such recipients to receive, possess, use, retain and transfer Data, in electronic or other form,
for the purpose of administering your participation in the Plan, including a transfer to any broker or
other third party with whom you elect to deposit Shares acquired under the Plan of such Data as may
be required for the administration of the Plan and/or the subsequent holding of Shares on your behalf.
You may, at any time, view the Data, require any necessary modifications of Data or withdraw the
consents set forth in this subsection by contacting the Human Resources Department of the Company
in writing.
The Plan and Other Agreements

The text of the Plan is incorporated in this Agreement by reference. All capitalized terms in this
Agreement shall have the meanings assigned to them in the Plan. This Agreement and the Plan
constitute the entire understanding between you and the Company regarding this Award. Any prior
agreements, commitments or negotiations concerning this Award are superseded. This Agreement
may be amended by the Committee without your consent; however, if any such amendment would
materially impair your rights or obligations under the Agreement, this Agreement may be amended
only by another written agreement, signed by you and the Company.
BY SIGNING THE COVER SHEET OF THIS AGREEMENT,
YOU AGREE TO ALL OF THE TERMS AND CONDITIONS
DESCRIBED ABOVE AND IN THE PLAN.

Exhibit 99.1
ARC Document Solutions Reports Results for First Quarter 2014
WALNUT CREEK, CA — (May 6, 2014)—ARC Document Solutions, Inc. (NYSE: ARC), the nation’s leading document solutions provider
for the architecture, engineering, and construction (AEC) industry, today reported its financial results for the first quarter ended March 31,
2014.
Quarterly Business Highlights:
•

Quarterly revenue has continued to grow year-over-year since the third quarter for 2013, though increase was muted due to effects
of severe weather

•

Adjusted earnings per share of $0.03 vs. $0.01 in Q1 2013

•

Gross margin of 33.8%; year-over-year increase of 140 basis points

•

Q1 Adjusted EBITDA margin of 15.7%; year-over-year decrease of 20 basis points largely due to lower than anticipated sales

•

YTD cash flow from operations of $7.7 million vs. $11.9 million for the same period last year; comparison influenced by receipt of
a tax refund in 2013

•

Maintains 2014 diluted annual adjusted earnings per share outlook in the range $0.19 to $0.23 and outlook for 2014 annual cash
provided by operating activities in the range of $51-$56 million

•

Introducing annual adjusted EBITDA guidance of $69-$73 million

Financial Highlights:
(All dollar amounts in millions, except EPS)

Net Revenue
Gross Margin
Net Income attributable to ARC
Adjusted Net Income attributable to ARC
Earnings per share
Adjusted earnings per share
Adjusted EBITDA
Cash provided by operating activities
Capital Expenditures
Debt & Capital Leases (including current)

Three Months Ended
March 31,
2014
2013

$100.4
33.8%
$ 1.4
$ 1.5
$ 0.03
$ 0.03
$ 15.7
$ 7.7
$ 3.6
$216.4

$100.0
32.4%
$ 0.4
$ 0.6
$ 0.01
$ 0.01
$ 15.9
$ 11.9
$ 5.6
$219.4

Management Commentary
“We generated good results in the first quarter, thanks largely to the strength of our margin structure and the diversification of our business
lines,” said K. Suri Suriyakumar, Chairman, President and CEO of ARC Document Solutions. “We were also pleased to see activity rise
substantially in March after experiencing the dampening effects of severe weather during January and February. Despite a year-over-year sales
increase of less than one percent during the quarter, our gross margin grew by 140 basis points. This kind of leverage demonstrates the
sustainable strength of our new business model. Combined with the improving economic environment, better news in employment, and
incremental gains throughout the construction industry, our first quarter results give me confidence in our increasing value throughout 2014.”
John Toth, ARC’s CFO, said, “We experienced weather-related sales losses between $1 million and $1.5 million in the early part of the quarter,
but we were able to take it largely in stride, essentially matching our revenue performance in the first quarter of 2013 but improving our gross
margin. Cash from operations was healthy despite the lower than expected sales and the changes in levels of working capital we typically
experience in the first quarter. In spite of these headwinds, we were able to generate enough cash to comfortably double the principal payment
required under our new Term Loan, reducing our principal from $200 million to $195 million. We plan to continue to aggressively reduce our
long term debt and thereby our invested capital in the future.”

2014 First Quarter Supplemental Information:
Net sales were $100.4 million, a 0.3% increase compared to the first quarter of 2013.
Days sales outstanding in Q1 2014 were 53, compared to 55 days in Q1 2013.
AEC customers comprised approximately 77% of our total net sales, while non-AEC customers made up approximately 23% of our total net
sales.
Total number of Onsite Services contracts at the end of the first quarter was approximately 7,900, a gain of nearly 200 contracts from the
beginning of the year.
Sales from Services and Product Lines as a Percentage of Net Sales
Services and Product Line

Traditional Reprographics
Onsite Services
Color Services
Digital Services
Equipment and Supplies Sales

Three Months Ended
March 31,
2014
2013

28.2%
31.3%
21.1%
8.0%
11.4%

29.5%
29.0%
20.9%
8.4%
12.2%

Outlook:
ARC Document Solutions anticipates annual adjusted earnings per share in 2014 to be in the range of $0.19 to $0.23 on a fully diluted basis.
Annual cash flow from operations is expected to be in the range of $51 million to $56 million. Annual adjusted EBITDA is projected to be in
the range of $69 million to $73 million.
Teleconference and Webcast:
ARC Document Solutions will host a conference call and audio webcast today at 2:00 P.M. Pacific Time (5:00 P.M. Eastern Time) to discuss
results for the Company’s first quarter of 2014. To access the live audio call, dial 888-430-8694. International callers may join the conference
by dialing 719-325-2470. The conference ID number is 7020350. A live webcast will also be made available on the investor relations page of
ARC Document Solution’s website at www.e-arc.com.
A replay of the call will be available for five days after the call’s conclusion. To access the replay, dial 888-203-1112. International callers may
access the replay by dialing 719-457-0820. The conference ID number is 7020350. The webcast will also be made available at www.e-arc.com
for approximately 90 days following the call’s conclusion.
About ARC Document Solutions (NYSE: ARC)
ARC Document Solutions is a leading document solutions company serving businesses of all types, with an emphasis on the non-residential
segment of the architecture, engineering and construction industries. The Company helps more than 90,000 customers reduce costs and
increase efficiency in the use of their documents, improve document access and control, and offers a wide variety of ways to print, produce,
and store documents. ARC provides its solutions onsite in more than 7,900 of its customers’ offices, offsite in service centers around the world,
and digitally in the form of proprietary software and web applications. For more information please visit www.e-arc.com.
Forward-Looking Statements
This press release contains forward-looking statements that are based on current opinions, estimates and assumptions of management regarding
future events and the future financial performance of the Company. Words such as “continuing growth,” “confidence” “sustainable,” and
similar expressions identify forward-looking statements and all statements other than statements of historical fact, including, but not limited to,
any projections regarding earnings, revenues and financial performance of the Company, could be deemed forward-looking statements. We
caution you that such statements are only predictions and are subject to certain risks and uncertainties that could cause actual results to differ
materially from those contained in the forward-looking

statements. In addition to matters affecting the construction, managed print services, document management or reprographics industries, or the
economy generally, factors that could cause actual results to differ from expectations stated in forward-looking statements include, among
others, the factors described in the caption entitled “Risk Factors” in Item 1A in ARC Document Solution’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2013, Quarterly Reports on Form 10-Q, and other periodic filings and prospectuses. The Company
undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events, or
otherwise, except as required by law.
Contact Information:
David Stickney
VP Corporate Communications
925-949-5114

ARC Document Solutions, Inc.
Consolidated Balance Sheets
(Dollars in thousands, except per share data)
(Unaudited)

Current assets:
Cash and cash equivalents
Accounts receivable, net of allowances for accounts receivable of $2,512 and $2,517
Inventories, net
Deferred income taxes
Prepaid expenses
Other current assets
Total current assets
Property and equipment, net of accumulated depreciation of $209,649 and $206,636
Goodwill
Other intangible assets, net
Deferred financing fees, net
Deferred income taxes
Other assets
Total assets
Current liabilities:
Accounts payable
Accrued payroll and payroll-related expenses
Accrued expenses
Current portion of long-term debt and capital leases
Total current liabilities
Long-term debt and capital leases
Deferred income taxes
Other long-term liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity:
ARC Document Solutions, Inc. stockholders’ equity:
Preferred stock, $0.001 par value, 25,000 shares authorized; 0 shares issued and outstanding
Common stock, $0.001 par value, 150,000 shares authorized; 46,684 and 46,365 shares issued and 46,639
and 46,320 shares outstanding
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Less cost of common stock in treasury, 45 shares
Total ARC Document Solutions, Inc. stockholders’ equity
Noncontrolling interest
Total equity
Total liabilities and equity

March 31,
2014

December 31,
2013

$ 23,993
59,493
16,066
353
4,590
4,155
108,650
56,574
212,608
26,316
3,083
1,222
2,323
$410,776

$

$ 22,652
11,059
23,230
19,188
76,129
197,197
32,339
3,186
308,851

$

—
46
107,599
(13,232)
396
94,809
168
94,641
7,284
101,925
$410,776

27,362
56,328
14,047
356
4,324
4,013
106,430
56,181
212,608
27,856
3,242
1,186
2,419
$ 409,922
23,363
11,497
21,365
21,500
77,725
198,228
31,667
3,163
310,783

—
46
105,806
(14,628)
634
91,858
168
91,690
7,449
99,139
$ 409,922

ARC Document Solutions, Inc.
Consolidated Statements of Operations
(Dollars in thousands, except per share data)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Service sales
Equipment and supplies sales
Total net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Restructuring expense
Income from operations
Other income
Interest expense, net
Income before income tax provision (benefit)
Income tax provision (benefit)
Net income
Loss (income) attributable to noncontrolling interest
Net income attributable to ARC Document Solutions, Inc. shareholders
Earnings per share attributable to ARC Document Solutions, Inc. shareholders:
Basic
Diluted
Weighted average common shares outstanding:
Basic
Diluted

$ 88,931
11,442
100,373
66,439
33,934
26,106
1,498
483
5,847
(26)
3,913
1,960
664
1,296
100
$ 1,396

$ 87,800
12,236
100,036
67,657
32,379
23,773
1,747
472
6,387
(26)
6,041
372
(311)
683
(268)
$
415

$
$

$
$

0.03
0.03
45,990
46,782

0.01
0.01
45,762
45,791

ARC Document Solutions, Inc.
Non-GAAP Measures
Reconciliation of cash flows provided by operating activities to EBIT, EBITDA and Adjusted EBITDA
(Dollars in thousands)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Cash flows provided by operating activities (1)
Changes in operating assets and liabilities, net of effect of business acquisitions
Non-cash expenses, including depreciation, amortization and restructuring
Income tax provision (benefit)
Interest expense, net
Income attributable to the noncontrolling interest
EBIT
Depreciation and amortization
EBITDA
Restructuring expense
Stock-based compensation
Adjusted EBITDA
(1)

$ 7,714
4,229
(10,647)
664
3,913
100
5,973
8,493
14,466
483
781
$ 15,730

$11,881
(1,756)
(9,442)
(311)
6,041
(268)
6,145
8,702
14,847
472
592
$15,911

Cash flows provided by operating activities for the three months ended March 31,2013 includes an income tax refund of $3.8 million
received in 2013 related to our 2009 consolidated federal income tax return.

ARC Document Solutions, Inc.
Non-GAAP Measures
Reconciliation of net income attributable to ARC to unaudited adjusted net income attributable to ARC
(Dollars in thousands, except per share data)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Net income attributable to ARC Document Solutions, Inc.
Restructuring expense
Income tax benefit related to above items
Deferred tax valuation allowance and other discrete tax items
Unaudited adjusted net income attributable to ARC Document Solutions, Inc.
Actual:
Earnings per share attributable to ARC Document Solutions, Inc. shareholders:
Basic
Diluted
Weighted average common shares outstanding:
Basic
Diluted
Adjusted:
Earnings per share attributable to ARC Document Solutions, Inc. shareholders:
Basic
Diluted
Weighted average common shares outstanding:
Basic
Diluted

$ 1,396
483
(188)
(157)
$ 1,534

$

$
$

$
$

0.03
0.03
45,990
46,782

$
$

0.03
0.03
45,990
46,782

415
472
(179)
(154)
$ 554

0.01
0.01

45,762
45,791

$
$

0.01
0.01

45,762
45,791

ARC Document Solutions, Inc.
Non-GAAP Measures
Reconciliation of net income attributable to ARC Document Solutions, Inc. shareholders to EBIT, EBITDA and Adjusted EBITDA
(Dollars in thousands)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Net income attributable to ARC Document Solutions, Inc. shareholders
Interest expense, net
Income tax provision (benefit)
EBIT
Depreciation and amortization
EBITDA
Restructuring expense
Stock-based compensation
Adjusted EBITDA

$ 1,396
3,913
664
5,973
8,493
14,466
483
781
$15,730

$

415
6,041
(311)
6,145
8,702
14,847
472
592
$15,911

ARC Document Solutions, Inc.
Net Sales by Product Line
(Dollars in thousands)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Service Sales
Traditional reprographics
Color
Digital
Subtotal
Onsite services(1)
Total services sales
Equipment and supplies sales
Total net sales
(1)

$ 28,325
21,165
8,059
57,549
31,382
88,931
11,442
$100,373

$ 29,558
20,905
8,361
58,824
28,976
87,800
12,236
$100,036

Represents work done at our customer sites, which includes Facilities Management (“FM”) and Managed Print Services (“MPS”).

Non-GAAP Financial Measures.
EBIT, EBITDA and related ratios presented in this report are supplemental measures of our performance that are not required by or presented
in accordance with accounting principles generally accepted in the United States of America (“GAAP”). These measures are not measurements
of our financial performance under GAAP and should not be considered as alternatives to net income, income from operations, or any other
performance measures derived in accordance with GAAP or as an alternative to cash flows from operating, investing or financing activities as a
measure of our liquidity.
EBIT represents net income before interest and taxes. EBITDA represents net income before interest, taxes, depreciation and amortization.
EBIT margin is a non-GAAP measure calculated by dividing EBIT by net sales. EBITDA margin is a non-GAAP measure calculated by
dividing EBITDA by net sales.
We present EBIT, EBITDA and related ratios because we consider them important supplemental measures of our performance and liquidity.
We believe investors may also find these measures meaningful, given how our management makes use of them. The following is a discussion
of our use of these measures.

We use EBIT and EBITDA to measure and compare the performance of our operating segments. Our operating segments’ financial
performance includes all of the operating activities except debt and taxation which are managed at the corporate level for U.S. operating
segments. As a result, we believe EBIT is the best measure of operating segment profitability and the most useful metric by which to measure
and compare the performance of our operating segments. We also use EBIT to measure performance for determining operating segment-level
compensation and we use EBITDA to measure performance for determining consolidated-level compensation. In addition, we use EBIT and
EBITDA to evaluate potential acquisitions and potential capital expenditures.
EBIT, EBITDA and related ratios have limitations as analytical tools, and should not be considered in isolation, or as a substitute for analysis
of our results as reported under GAAP. Some of these limitations are as follows:
•

They do not reflect our cash expenditures, or future requirements for capital expenditures and contractual commitments;

•

They do not reflect changes in, or cash requirements for, our working capital needs;

•

They do not reflect the significant interest expense, or the cash requirements necessary, to service interest or principal payments on
our debt;

•

Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and EBITDA does not reflect any cash requirements for such replacements; and

•

Other companies, including companies in our industry, may calculate these measures differently than we do, limiting their
usefulness as comparative measures.

Because of these limitations, EBIT, EBITDA, and related ratios should not be considered as measures of discretionary cash available to us to
invest in business growth or to reduce our indebtedness. We compensate for these limitations by relying primarily on our GAAP results and
using EBIT, EBITDA and related ratios only as supplements. For more information, see our interim Condensed Consolidated Financial
Statements and related notes on our 2014 first quarter report on Form 10-Q. Additionally, please refer to our 2013 Annual Report on Form 10K.
Our presentation of adjusted net income and adjusted EBITDA over certain periods is an attempt to provide meaningful comparisons to our
historical performance for our existing and future investors. The unprecedented changes in our end markets over the past several years have
required us to take measures that are unique in our history and specific to individual circumstances. Comparisons inclusive of these actions
make normal financial and other performance patterns difficult to discern under a strict GAAP presentation. Each non-GAAP presentation,
however, is explained in detail in the reconciliation tables above.
Specifically, we have presented adjusted net income attributable to ARC and adjusted earnings per share attributable to ARC shareholders for
the three months ended March 31, 2014 and 2013 to reflect the exclusion of restructuring expense and changes in the valuation allowances
related to certain deferred tax assets and other discrete tax items. This presentation facilitates a meaningful comparison of our operating results
for the three months ended March 31, 2014 and 2013. We believe these charges were the result of the current macroeconomic environment, our
capital restructuring, or other items which are not indicative of our actual operating performance.
We presented adjusted EBITDA in three months ended March 31, 2014 and 2013 to exclude stock-based compensation expense and
restructuring expense. The adjustment of EBITDA for non-cash adjustments is consistent with the definition of adjusted EBITDA in our credit
agreement; therefore, we believe this information is useful to investors in assessing our financial performance.

ARC Document Solutions
Consolidated Statements of Cash Flows
(Dollars in thousands)
(Unaudited)
Three Months Ended
March 31,
2014
2013

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Allowance for accounts receivable
Depreciation
Amortization of intangible assets
Amortization of deferred financing costs
Amortization of bond discount
Stock-based compensation
Deferred income taxes
Deferred tax valuation allowance
Restructuring expense, non-cash portion
Other non-cash items, net
Changes in operating assets and liabilities, net of effect of business acquisitions:
Accounts receivable
Inventory
Prepaid expenses and other assets
Accounts payable and accrued expenses
Net cash provided by operating activities
Cash flows from investing activities
Capital expenditures
Other
Net cash used in investing activities
Cash flows from financing activities
Proceeds from stock option exercises
Proceeds from issuance of common stock under Employee Stock Purchase Plan
Payments on long-term debt agreements and capital leases
Net borrowings (repayments) under revolving credit facilities
Payment of deferred financing costs
Net cash used in financing activities
Effect of foreign currency translation on cash balances
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information
Noncash financing activities
Capital lease obligations incurred
Stock options exercised—unsettled

$ 1,296

$

683

147
6,995
1,498
183
225
781
1,893
(1,289)
384
(170)

145
6,955
1,747
283
165
592
(409)
20
58
(114)

(3,435)
(2,014)
222
998
7,714

(9,183)
46
3,709
7,184
11,881

(3,565)
164
(3,401)

(5,612)
357
(5,255)

441
21
(7,963)
402
(457)
(7,556)
(126)
(3,369)
27,362
$23,993

—
—
(3,332)
(1,139)
—
(4,471)
43
2,198
28,021
$30,219

$ 4,088
$ 550

$ 1,254
$ —

