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Standard Register®

ADVANCING YOUR REPUTATION

P.O.Box 1167 Dayton, OH 45401
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

OF THE STANDARD REGISTER COMPANY

To All Shareholders:

The annual meeting of shareholders of The Standard Register Company, an Ohio corporation, will be held at our
corporate headquarters located at 600 Albany Street, Dayton, Ohio 45417, on Thursday, April 24, 2014, at 11:00 a.m.
Eastern Daylight Savings Time, for the following purposes:

(1) To elect as members of the board of directors, the nine persons named in the accompanying proxy statement;

(2) To vote on a proposal to ratify the appointment of Battelle Rippe Kingston LLP, Certified Public Accountants,
as Standard Register s independent auditors for the year 2014;

(3) To vote on an advisory basis on a nonbinding resolution to approve the compensation of our named executive
officers as disclosed in the proxy statement pursuant to Section 402 of Regulation S-K of the Securities
Exchange Act;

(4) To transact such other business as may properly come before the annual meeting.

The Board of Directors has fixed the close of business on February 25, 2014, as the record date for determining
the shareholders of Standard Register entitled to vote at the annual meeting.
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A copy of Standard Register s annual report for its fiscal year ended December 29, 2013, accompanies this notice.
Although it is not a part of the official proxy soliciting material, we want each shareholder to have a copy of the
annual report. If you have not received a copy of the annual report, please call us at 937.221.1506.

Gerard D. Sowar
Executive Vice President, General Counsel
& Secretary

Dayton, Ohio

March 14, 2014

WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE ANNUAL MEETING, YOUR VOTE
IS IMPORTANT TO US. PLEASE VOTE YOUR SHARES BY INTERNET, BY TELEPHONE OR BY
REQUESTING A PRINTED COPY OF THE PROXY MATERIALS AND USING THE ENCLOSED
PROXY CARD.
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THE STANDARD REGISTER COMPANY

PROXY STATEMENT
FOR
ANNUAL MEETING
OF

SHAREHOLDERS

PRINCIPAL EXECUTIVE OFFICES:
600 Albany Street
Dayton, Ohio 45417

(937) 221-1000

The annual meeting will be held at our corporate headquarters, 600 Albany Street, Dayton, Ohio 45417,
on Thursday, April 24, 2014, at 11:00 a.m. Eastern Daylight Savings Time. The record date fixed to
determine shareholders entitled to receive notice of and to vote at the meeting is the close of business on
February 25, 2014. On the record date, we had outstanding 944,996 shares of class A stock, each share
having five votes, and 8,238,825 shares of common stock, with 8,043,111 shares of such outstanding
common stock having one vote.

Notice of Electronic Availability of Proxy Statement and Annual Report

As permitted by the rules adopted by the United States Securities and Exchange Commission, Standard
Register is making this proxy statement and its annual report available to its shareholders electronically
via the Internet. This reduces the amount of paper necessary to produce these materials, as well as the
costs associated with mailing these materials to all shareholders. On or about March 14, 2014, we will
mail to our shareholders of record as of February 25, 2014, a notice of Internet availability of proxy
materials (the Notice ) and post our proxy materials on the website referenced in the Notice
(www.proxyvote.com). The Notice contains instructions on how to access and review this proxy
statement and our annual report. As more fully described in the Notice, all shareholders may choose to
access our proxy materials on the website referred to in the Notice or may request to receive a printed set
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of our proxy materials. In addition, the Notice and the website provide information regarding how you
may request to receive proxy materials in printed form or electronically by e-mail on an ongoing basis.

The proxies are solicited on behalf of our Board of Directors.

At the annual meeting, the shareholders will: (1) elect a board of directors; (2) vote on a proposal to
ratify the appointment of Battelle Rippe Kingston LLP, Certified Public Accountants, as Standard
Register s independent auditors for the year 2014; (3) vote on an advisory basis on a nonbinding
resolution to approve the compensation of our named executive officers as disclosed in the proxy
statement pursuant to Section 402 of Regulation S-K of the Securities Exchange Act; and (4) transact
such other business as may properly come before the annual meeting.
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VOTING YOUR SHARES

Shareholders can vote by proxy in one of three ways:

By Internet  You can vote by Internet by accessing the Internet at www.proxyvote.com and following the instructions
contained on the website.

By Telephone You can vote by telephone by calling 1-800-690-6903 and following the instructions in the proxy card.

By Mail You can vote by mail by filling out the enclosed proxy card and return it per the instructions on the card.

All shareholder votes, properly cast in person or by proxy and not revoked, will be counted in voting on the proposals
at the annual meeting or any adjournment of the annual meeting. Your proxy will be voted in accordance with your
instructions. If you do not specify how you wish your shares to be voted, they will be voted as recommended by the
Board of Directors. Your proxy includes the authority to vote shares cumulatively for the election of directors.
Cumulative voting is explained in the section dealing with Proposal 1. Your proxy also includes the authority for the
persons serving as proxies to use their best judgment to vote on any other matters that may be properly presented at
the annual meeting, including, among other things, a motion to adjourn the meeting to a future time.

You may revoke your proxy at any time before its exercise in two ways: (1) by timely delivery to us of a later-dated
proxy, or (2) by notifying us of your revocation of proxy either in writing or in person at the annual meeting. Your
presence at the meeting will not, by itself, serve to revoke your proxy.
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PROPOSALS

PROPOSAL 1: Election of Directors

At the Company s Annual Meeting of Shareholders on April 25, 2013, the shareholders elected seven directors and
from that date until October 24, 2013, the Company had seven directors. As described below, the Company
subsequently increased its board to nine directors.

On August 1, 2013, the Company acquired from Workflow Holdings, LLC 100% of the membership interests of
WorkflowOne, LLC ( WorkflowOne ), as further described in the Company s Proxy Statement dated October 4, 2013,
sent in connection with the special shareholders meeting held on October 24, 2013. In connection with the acquisition,
the Company entered into an Amendment and Restatement Agreement, with Workflow Holdings, Silver Point Capital,
L.P., Silver Point Finance, LLC and certain lenders under the existing credit facilities of WorkflowOne (the

Amendment and Restatement Agreement ), pursuant to which, the Company agreed to seek shareholder approval for
an amendment to the Company s code of regulations in order to amend our code of regulations to authorize our board
of directors to change the number of directors and fill any director s office created by an increase in the number of
directors (the Board Authorization Amendment ).

The Board Authorization Amendment was approved at the special shareholders meeting held on October 24, 2013,
and subsequently, the Board increased the number of directors from seven to nine, and appointed two directors
designated by the lenders under WorkflowOne s second lien credit agreement (the Minority Shareholders ), in
accordance with that certain Shareholders Agreement by and among the Company, Silver Point Capital, L.P., the John

Q. Sherman Trust, the William C. Sherman Trust, the William C. Sherman Inter Vivos Trust and the Minority
Shareholders, (the Shareholders Agreement ). Anthony J. DiNello and Robert A. Peiser, were nominated as Minority
Shareholder Designees (as such term is defined in the Shareholders Agreement) by the Corporate Governance and
Nominating Committee, and appointed as directors.

The nine persons named in this section are the incumbent directors and are nominated by the Board of Directors to be
elected as directors and to serve until either the next annual election or until their successors are elected and qualified.

The Board of Directors does not expect that any of the nominees will be unavailable for election. However, if any of
them are unavailable, the persons voting your proxy will use their best judgment to vote for substitute nominees.

Cumulative voting is permitted by the laws of Ohio in voting for the election of directors. In the event a shareholder
wishes to vote his or her shares cumulatively, the shareholder must give notice in writing to the President, a Vice
President or Secretary of Standard Register not less than 48 hours before the time scheduled for the annual meeting.
Once any shareholder has given notice of intent to vote cumulatively, then all shareholders present at the annual
meeting and the persons voting the proxies shall have full discretion and authority to cumulate the voting power they
possess. This means they can give one candidate as many votes as the number of directors to be elected multiplied by
the number of votes which the shareholder or proxy is entitled to cast, or to distribute such votes on the same principle
among two or more candidates, as they determine in their judgment.

Nominees receiving the highest number of votes cast for the positions to be filled will be elected. Abstentions and

shares not voted by brokers and other entities holding shares on behalf of beneficial owners will not be counted and
will have no effect on the outcome of the election.
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THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR EACH OF THE FOLLOWING
NAMED NOMINEES TO SERVE AS DIRECTORS OF STANDARD REGISTER:

Nominees

Information concerning each nominee follows:

Served As
Name Age Director Since
Roy W. Begley, Jr.* 58 1994

Mr. Begley was Senior Vice President, Investment Officer at Key Private Bank group of KeyCorp from August 2006
until April of 2013. Between March 2003 and August 2006, Mr. Begley was Senior Vice President and Investment
Officer with McDonald Financial Group, formerly known as Victory Capital Management, Inc., a wholly owned
subsidiary of KeyCorp. In his various roles with KeyCorp and its subsidiaries, Mr. Begley gained considerable
knowledge and experience in financial and business matters. Mr. Begley has served as a director of the Company
since 1994 and has considerable knowledge about the Company, its business and its operations. Mr. Begley has
considerable knowledge in the area of executive compensation from his experience on the Compensation Committee.
Mr. Begley is a member of the Compensation Committee and the Corporate Governance and Nominating Committee
of the board.

12
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F. David Clarke, III 57 1992

Mr. Clarke has been Chairman of the Board of Directors of Clarke-Hook Corporation since December 1990. He leads
both the development and construction divisions of Clarke-Hook Corporation. Mr. Clarke is Chairman of Standard
Register s Board of Directors, and of the Executive Committee. Mr. Clarke s experience as Chairman of the Board of
Clarke-Hook Corporation has provided him with considerable experience in financial and business matters. Mr.
Clarke has a law degree and has served as a director of the Company since 1992 and has considerable knowledge
about the Company, its business and its operations. Mr. Clarke is a member of the Compensation Committee of the
board.

Anthony J. DiNello 32 2013

Mr. DiNello joined Silver Point Capital, L.P. in January 2006, where he serves as an investment professional. Prior to
joining Silver Point, Mr. DiNello worked in the Global Industrials & Services Group of Credit Suisse First Boston
from July 2003 to December 2005. Mr. DiNello currently serves as a director of Granite Broadcasting, Inc., and
Nautic Global Group, Inc., and is a member of the Supervisory Board of Novasep Holdings, S.A.S. Mr. DiNello
served as a director of WorkflowOne, LLC until it was acquired by the Company on August 1, 2013. We believe Mr.
DiNello s qualifications to sit on our Board of Directors include his considerable experience in the areas of finance and
accounting, his experience in the industry and his considerable board experience. Mr. DiNello is a member of the
Audit Committee of the board.

Julie D. Klapstein 59 2011

Ms. Klapstein served as Chief Executive Officer of Availity, L.L.C. from June 2001 to March 2012. Availity, L.L.C.
is a joint venture between Blue Cross Blue Shield of Florida, Humana, HCSC, Wellpoint/Anthem and BCBS of
Minnesota, and provides electronic transactions between payers and providers nationwide. From November 1996 to
June 2001, Ms. Klapstein served as President and Chief Executive Officer of Phycom Corporation, a medical
management health company. Ms. Klapstein has served on the Board of Directors of various public and private
companies. Since March 2012 she is a director of Annies, Inc. She has considerable knowledge and experience in the
heath care industry and in the areas of management, strategic planning, information technology and corporate
leadership. She is a member of the Audit Committee, Corporate Governance and Nominating Committee and
Compensation Committee of the board.

R. Eric McCarthey 58 2008

Since September 2011, Mr. McCarthey is CEO and President of The Shelty-Viking Capital Group LLC, a venture
capital, business transformation and leadership development firm specializing in shaping exceptional value creation.
He is a certified chair with Vistage International the world s largest chief executive officer organization. Since July
2012, Mr. McCarthey is a managing partner with Crestlight Venture Productions, a Silicon valley firm. Since
November of 2012, he is a director and Executive Chairman of Ginzinga Naturals, LL.C a food and beverage company
specializing in wellness and nutritional products. Mr. McCarthey completed his thirty years with the Coca Cola
Company as Senior Vice President of the Corporate Commercial Execution Group from June 2010 to September
2011. From July 2003 to June 2010 he was President, 7-Eleven Global Business Division, as well as Commercial
Capability Leader. As Senior Vice President of the Corporate Commercial Execution Group he led commercial best
practice development, business system capability development, supply chain support for global Coca-Cola bottlers
and the Coca Cola Company s business unit operating systems. During his years with Coca-Cola he significantly
contributed to the development of Coca-Cola s sales and global business system, establishing innovative customer and
commercial leadership capabilities, consumer marketing initiatives, and increasing growth opportunities for Coca
Cola. He held a number of key executive positions and acquired considerable knowledge and experience in the areas
of strategic planning, supply chain, operations, leadership, marketing and corporate finance. Mr. McCarthey served as
lead director and Chairman of the Audit Committee of Global Imaging Systems from September 2004 until June 2007
when the company was acquired by Xerox. He is Chairman of the Audit Committee and a member of the Corporate
Governance and Nominating Committee and the Executive Committee of the board.

13
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Joseph P. Morgan, Jr. 54 2009

Mr. Morgan has been President and Chief Executive Officer of the Company since January 2009. From September
2008 to January 2009 he was Acting Chief Executive Officer of the Company. From April 2008 to September 2008
he was Chief Operating Officer of the Company. From December 2005 to April 2008, he was Vice President, Chief
Technology Officer & General Manager, On Demand Solutions of the Company. From January 2003 to December
2005, he served as Vice President, Chief Technology Officer of the Company. Through his executive roles with the
Company, Mr. Morgan has gained considerable knowledge about the Company, its business and its operations. Mr.
Morgan s position as Chief Executive Officer of the Company enables him to provide a unique perspective to other
board members about the operations of the Company. Prior to his tenure with the Company, Mr. Morgan held key
executive leadership positions with other companies. In these roles, Mr. Morgan has gained considerable knowledge
and experience in operations, technology, corporate leadership and strategic planning. He serves as a member of the
Executive Committee of the board.

14
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Robert A. Peiser 65 2013

Mr. Peiser has served as a director of the Company since October 2013. He is engaged in active service on corporate
and not-for-profit boards. In addition to serving on the Board of Standard Register, he serves as Chairman of the
Board of USA Truck, Inc., and Chairman of the Board of Primary Energy Recycling Company Corp. Previous public
board service includes Team Industrial Services, Inc., a provider of industrial testing and maintenance services (July
2007 to September 2012); Solutia, Inc., a specialties chemical company (February 2008 to July 2012); and Signature
Group Holdings, Inc., a financial services firm (June 2010 to May 2011). From 2008 to June 2010, Mr. Peiser served
as the Chief Executive Officer and Chairman of the Board of Omniflight Helicopters, Inc., an air medical services
provider. Previously, Mr. Peiser served as President, CEO and a director of Imperial Sugar Company, a refiner and
marketer of sugar products, from April 2002 through January 2008. We believe Mr. Peiser s qualifications to serve on
our Board of Directors include his broad-based executive, director and management experience with companies in
transition in a variety of domestic and international industries. He is also the Immediate Past Chairman of the Texas
TriCities Chapter of the National Association of Corporate Directors ( NACD ). We believe his work with the NACD
contributes to his being a valuable resource to our Board in the area of corporate governance best practices. He is
Chairman of the Compensation Committee and a member of the Corporate Governance and Nominating Committee of
the board.

John J. Schiff, Jr. 70 1982

Mr. Schiff has been Chairman of the Executive Committee of Cincinnati Financial Corporation since April 2011.
From July 2008 to April 2011, Mr. Schiff was Chairman of the Board of Cincinnati Financial Corporation. Since
July 2008, Mr. Schiff has also served as Chairman of the Board of The Cincinnati Insurance Company. From 1999 to
July 2008 Mr. Schiff was Chairman of the Board and Chief Executive Officer of Cincinnati Financial Corporation.
From 1999 to 2006 Mr. Schiff served as Chairman of the Board, President and Chief Executive Officer of Cincinnati
Financial Corporation and The Cincinnati Insurance Company. He is a director and Chairman of the Executive
Committee of Cincinnati Financial Corporation and a director of Fifth Third Bancorp, The Fifth Third Bank,
Cincinnati Bengals, Inc., and John J. and Thomas R. Schiff & Co., Inc., an insurance agency. Mr. Schiff has been a
director of Cincinnati Financial Corporation and Fifth Third Bancorp during each of the last five years. He was a
director of Cinergy Corp. from 1983 to 2006. Mr. Schiff has experience on the boards of various companies as well as
experience as a chief executive officer, chief operating officer and chairman of the board. His experience enables him
to provide insight in the areas of corporate leadership and risk management. He has served as a director of the
Company since 1982 and has considerable knowledge about the Company, its business and its operations. He is a
member of the Audit Committee of the board.

John Q. Sherman, IT* 60 1994

Mr. Sherman has been a manufacturer s representative for A. Rifkin Company, Wilkes-Barre, Pennsylvania, since
1985. A. Rifkin Company is a manufacturer of specialty security packaging. Mr. Sherman s experience with the A
Rifkin Company has provided considerable knowledge and experience in the financial industry. Mr. Sherman has
served as a director of the Company since 1994 and has considerable knowledge about the Companys, its business and
its operations. He is Chairman of the Corporate Governance and Nominating Committee, and a member of the
Compensation Committee of the board. He also serves as the Presiding Director of meetings of non-management
directors.

Roy W. Begley, Jr., and John Q. Sherman, II, are first cousins.

15
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VOTING SECURITIES AND PRINCIPAL HOLDERS

Owners of More than 5% of the Common and Class A Stock of Standard Register

This table gives information regarding all of the persons known by us to own, in their name or beneficially, 5% or
more of the outstanding class A stock and common stock of Standard Register as of January 31, 2014. As of January
31, 2014, the outstanding number of common shares was 8,229,445 shares and the outstanding number of Class A

shares was 944,996.

Name and Address
of Beneficial Owners

Roy W. Begley, Jr.,
James L. Sherman and

Gary P. Kreider, Trustees (1
600 Albany Street

Dayton, Ohio 45417
James L. Sherman @

600 Albany Street

Dayton, Ohio 45417
Patricia L. Begley

600 Albany Street

Dayton, Ohio 45417
The Fifth Third Bank, Trustee ©)

Cincinnati, Ohio 45202
The Fifth Third Bank, Trustee )

Cincinnati, Ohio 45202
Raging Capital Master Fund, Ltd.

Raging Capital Management, LL.C

William C. Martin

Class

Class A
Common

Class A
Common

Class A
Common

Class A
Common

Class A
Common

Common

Number of
Shares

503,370
1,162,098

83,895
214,536

83,895
193,683

216,278
519,062

214,324
514,382

681,986

Number of
votes

2,516,850
1,162,098

419,475
214,536

419,475
193,683

1,081,390
519,062

1,071,620
514,382

681,986

Percent of
Combined
Percent of
Class Voting Power
53.27% 28.40%
14.12%
8.88% 4.89%
2.61%
8.88% 4.73%
2.35%
22.89% 12.35%
6.31%
22.68% 12.24%
6.25%
8.29% 5.26%
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Addresses Below®)
Silver Point Capital, L.P. Common 2,202,695 2,202,695 26.77% 17.00%

Edward A. Mulé

Robert J. O Shea
Two Greenwich Plaza, 15t Floor

Greenwich, CT 06830
DLJ Group Common 443,250 443,250 5.39% 3.42%

1 Madison Avenue, Floor 6

New York, NY 10010

(1) John Q. Sherman, deceased, a founder of Standard Register, set up a trust in his will for the benefit of his family.
The trustees of that trust are Roy W. Begley, Jr., James L. Sherman and Gary P. Kreider. The trust holds voting
securities, including the shares of class A and common stock of Standard Register listed in this table, in separate,
equal trusts for John Q. Sherman s three surviving children and for the heirs of his deceased children. Each child or
heir is a life beneficiary of his or her respective trust. The trustees share voting and investment power for the
securities in the trusts. The will of John Q. Sherman requires the trustees to give each beneficiary who is a child of
John Q. Sherman, upon his or her request, a proxy allowing the beneficiary to vote the shares held in his or her
respective trust.

Each of these individuals is a child of John Q. Sherman, deceased. None of them owns in his or her own name
more than 5% of the outstanding voting securities of Standard Register; however, each has the right, upon his or
her request, to vote the shares of Standard Register stock held in his or her respective trust created under the will
of John Q. Sherman, deceased.

2

(3) William C. Sherman, deceased, also a founder of Standard Register, set up a trust in his will which provides for
the payment of net income for life to Helen Margaret Hook Clarke, his niece. The trustee, The Fifth Third Bank,
has the sole voting and investment power for the voting securities in this trust.

(4) William C. Sherman, during his lifetime, created a trust agreement dated December 29, 1939, which provides for

the payment of net income for life to Helen Margaret Hook Clarke and the children of John Q. Sherman. The Fifth
Third Bank has the sole voting and investment power for the voting securities in this trust.

18
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(5) The principal business address of each of Raging Capital Management, LL.C and William C. Martin is Ten
Princeton Avenue, PO Box 228, Rocky Hill, New Jersey 08553. The principal business address of Raging Capital
Master Fund, Ltd., is c/o Ogier Fiduciary Services (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand
Cayman KY 1-9007, Cayman Islands.

SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

Each director and executive officer listed below and all directors and executive officers as a group own, in their own
name or beneficially, class A stock and common stock of Standard Register on January 31, 2014, as follows:

Beneficial Owners

Roy W. Begley, Jr.(D@
Director

F. David Clarke, ITI®
Chairman of the Board
Anthony J. DiNello
Director

Robert M. Ginnan®
Executive Vice President,

Treasurer & Chief Financial
Officer

Julie D. Klapstein
Director
R. Eric McCarthey

Director

Class

Common

Common

Class A

Common

Common

Common

Common

Number

of Shares

16,414

20,812

1,019

5,355

93,686

9,190

31,041

Percent of
Percent Combined
of Class Voting
Power
0.199% 0.127%
0.253% 0.200%
0.07% 0.041%
1.132% 0.722%
0.112% 0.071%
0.377% 0.240%
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Joseph P. Morgan, Jr.() Common 343,940 4.091% 2.651%

Director and President & Chief
Executive Officer

Robert A. Peiser Common 10,355 0.07% 0.080%
Director
John J. Schiff, Jr. Common 51,577 0.218% 0.398%
Director
John Q. Sherman, 11 Common 17,952 0.218% 0.139%
Director
Gerard D. Sowar® Common 45,339 0.550% 0.350%

Executive Vice President, General

Counsel &

Secretary

Executive officers and directors as Common 948,150 11.100% 7.253%

a group

Class A 1,019 0.108% 0.039%

(19 persons) 4

(1)

(@)

Margaret Begley, the wife of Roy W. Begley, Jr., owns 28 shares of common stock, as to which
Mr. Begley disclaims beneficial ownership. Mrs. Begley is also the trustee of 120 shares of common
stock for the benefit of their children, Lauren A. Begley and Kathleen A. Begley, as to which Mr. Begley
disclaims beneficial ownership.

Roy W. Begley, Jr. (along with James L. Sherman and Gary P. Kreider) is trustee under the Will of John
Q. Sherman. The trustees have the power to vote shares held in the separate trusts in the event that the
beneficiaries of the trusts eligible to vote the shares in their trust do not desire to exercise that right. The
John Q. Sherman Trusts own 503,370 shares of class A stock and 1,162,098 shares of common stock
which in the aggregate represents 28.40% of the outstanding votes of the Company as of January 31,
2014. The trustees share the investment power with respect to class A and common stock held by the
trusts. The beneficiaries of the trusts do not have the investment power with respect to the securities in
these trusts.
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(3)F. David Clarke, III, and his wife, Loretta M. Clarke, own as joint tenants 1,355 shares of Standard Register
common stock, which is accounted for in the total noted. In addition, F. David Clarke, III is a shareholder of and
Chairman of the Board of Directors of Clarke-Hook Corporation which owns 7,000 common shares of the
Company. Mr. Clarke disclaims beneficial ownership of any shares owned by his parents, siblings and
Clarke-Hook Corporation.

(4)Includes the following options to purchase Standard Register common stock exercisable within the next 60 days,
Robert M. Ginnan 48,958 shares, Gerard D. Sowar 19,705 shares, Joseph P. Morgan Jr. 177,553 shares; and all
executive officers and directors as a group- 313,983 shares. Does not include non-voting performance restricted
stock in the following amounts Robert M. Ginnan 22,459 shares, Gerard D. Sowar 12,834 shares, Joseph P.
Morgan Jr. 83,417 shares, and all executive officers and directors as a group- 196,314 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires directors, executive officers, and holders of 10% or
more of our common stock to report certain transactions in the common stock to the Securities and Exchange
Commission. Based on our records, we believe all Securities and Exchange Commission filings with respect to
directors, executive officers, and holders of 10% or more of our common stock have been made in a timely manner.

CORPORATE GOVERNANCE

Corporate Governance Guidelines

The board has adopted Corporate Governance Guidelines to provide principles for the Company s governance
processes. These guidelines address, among other topics, director selection and qualifications, director
responsibilities, and board and committee structure. The Corporate Governance Guidelines are reviewed periodically
and updated as deemed appropriate.

Code of Ethics

The board has adopted a Code of Ethics and emphasized that directors, and all Company employees, including
principal executive officers and senior financial officers, are subject to the letter and spirit of the Code. The Code of
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Ethics covers such topics as conflicts of interest, confidentiality, compliance with legal requirements, and other
business ethics subjects. It has been distributed to all employees and is made available on the Company s website,
www.standardregister.com by clicking on Code of Ethics or by clicking on Investor Center , then Corporate
Governance under SR Overview and following the link to Code of Ethics . Printed copies of the Code of Ethics are
available by contacting the Corporate Secretary s office, The Standard Register Company, 600 Albany Street, Dayton,

Ohio 45417.

Director Independence

The board, assisted by the Corporate Governance and Nominating Committee, annually assesses the independence
status of all directors for purposes of board and committee memberships. Using the Independence Criteria adopted by
the board in conformity with New York Stock Exchange Listing Standards, as amended, the board adopted findings
with respect to the independence of each director. Directors Roy W. Begley, Jr., F. David Clarke, III, Anthony J.
DiNello, Julie D. Klapstein, R. Eric McCarthey, Robert A. Peiser, John J. Schiff, Jr., and John Q. Sherman, II, were
determined to be independent. Joseph P. Morgan, Jr. is not considered independent since he is an employee of the
Company.

All members of the Audit, Compensation, and Corporate Governance and Nominating Committees are independent
directors.

The Corporate Governance and Nominating Committee and board also considered commercial ordinary-course
transactions with respect to several directors as it assessed independence status, and concluded these transactions did
not impair director independence. The transactions examined were:

John J. Schiff, Jr., a director of the Company, serves as Chairman of the Executive Committee of Cincinnati Financial
Corporation and Chairman of the Board of its lead subsidiary, The Cincinnati Insurance Company. Mr. Schiff s duties
with respect to these two companies are primarily to the Board of Directors and he does not initiate, guide or direct the
day-to-day operations of the companies. During 2013, the Cincinnati Insurance Company provided certain surety
coverages to the Company. The coverages were negotiated on the Company s behalf by an independent insurance
agency. In the course of the transaction, no professional services were provided to the Company by The Cincinnati
Insurance Company or its affiliates. Premiums for the surety coverages were considerably less than the thresholds set
in the Independence Criteria for the Company.

The Company sells products and services in the ordinary course of business to KeyBank and KeyBank provides
deposit services to the Company. Until March of 2013, Director Roy W. Begley, Jr., was a Senior Vice President of
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Bank group of KeyBank. However, these transactions do not approach the thresholds described in the Independence
Criteria for either KeyBank or the Company with respect to 2013 revenues or expenditures.

Director John Q. Sherman, II, sells product to the Company pursuant to the Company s sourcing and supply contract
with customer Fifth Third Bank. These transactions between the Company and John Q. Sherman, II, were deemed not
to impair his independence as the dollar amounts were well under the threshold set forth in the Independence Criteria.

The Independence Criteria used by the Corporate Governance and Nominating Committee and full board is available
on the Company s website, www.standardregister.com, by clicking on Investor Center , then Corporate Governance
under SR Overview and following the link to Director Independence Criteria .

Related Party Transaction Policy

The Company is required to report certain related party transactions between the Company and certain related parties,
including directors, executive officers, nominees for the board, beneficial owners of 5% or more of any class of the
Company s voting securities, and any of the foregoing person s immediate family members. The board, assisted by the
Corporate Governance and Nominating Committee, has adopted a written policy which establishes an approval
process for related party transactions. The policy prohibits all related party transactions unless the Company s Audit
Committee determines in advance of the Company entering into any such related party transaction that the transaction
is conducted on terms that are fair to the Company. In order for the Audit Committee to approve a related party
transaction, the Audit Committee must be satisfied that it has been fully informed as to the direct and indirect
interests, relationships and conflicts or potential conflicts present in the proposed transaction. The Audit Committee
must determine that, being fully apprised of the proposed transaction, it believes that the transaction is fair to the
Company and, if necessary, the Company has developed an appropriate plan to manage any conflicts or potential
conflicts of interest. In the event an Audit Committee member or his or her immediate family member is a related
person with respect to a transaction presented to the Audit Committee, such Audit Committee member will not
participate in the determination whether to approve the transaction.

In the event that the Company enters into a related party transaction that has not received approval by the Audit
Committee, or a transaction that was not originally a related party transaction becomes a related party transaction, the
Audit Committee must review such transaction promptly, and may ratify such transaction, provided that, in such case,
unless there is otherwise a compelling business or legal reason for the Company to continue with the transaction, the
Audit Committee may only ratify the transaction if it determines that (i) the transaction is fair to the Company, and (ii)
any failure to comply with the policy was not due to fraud or deceit. The General Counsel of the Company is
responsible for ensuring that the Policy is distributed to all officers, directors, nominees for the board, and beneficial
owners of 5% or more of any class of the Company s voting securities. Such officers, directors, nominees for the
board, and beneficial owners are responsible for informing their immediate family members of the Policy. The
General Counsel is also responsible for requiring that any proposed transaction be presented to the Audit Committee

26



Edgar Filing: STANDARD REGISTER CO - Form DEF 14A

for consideration before the Company enters into any such transactions.

Certain Transactions

The Fifth Third Bank s trust department holds shares in the Company as disclosed in the Voting Securities and
Principal Holders table and, as such, beneficially owns more than 5% of the outstanding class A stock and common
stock of the Company. The Company provides a broad range of services to Fifth Third Bank including purchasing,
inventory management, fulfillment, distribution and other services and also sells Fifth Third Bank printed products
and banking documents, all in the ordinary course of business and on terms and conditions similar to those offered to
other Company customers. The revenue received by the Company from Fifth Third Bank in 2013 in connection with
providing these products and services was approximately $8.9 million.

In connection with the acquisition of WorkflowOne, the Company entered into a First Lien Credit Agreement (the

First Lien Credit Facility ), by and among the Company and WorkflowOne, as co-borrowers, the First Lien Lenders set
forth on Annex A, and Silver Point Finance, LLC, as administrative agent to the First Lien Lenders. In addition, on
August 1, 2013, the Company entered into a Second Lien Credit Agreement (the Second Lien Credit Facility ), by and
among the Company and WorkflowOne, as co-borrowers, the Second Lien Lenders as set forth on Annex B, and
Silver Point Finance, LLC, as administrative agent to the Second Lien Lenders. The Second Lien Lenders are also
referred to as the Minority Shareholders in this Proxy Statement.

Under the First Lien Credit Facility, the Company assumed the indebtedness outstanding under WorkflowOne s
previous first lien credit facility. Such indebtedness remains outstanding under the First Lien Credit Facility as first
lien term loans of WorkflowOne and the Company, as co-borrowers, and bears interest at an adjusted LIBOR plus
7.00%. The Company is required to make an amortization payment of $2,500,000 in respect of the loans under the
First Lien Credit Facility on the last business day of each March, June, September and December, commencing on
September 30, 2014. The First Lien Credit Facility also includes mandatory prepayments of the loans with a
percentage of excess cash flow and the proceeds of asset sales and casualty events, subject to exceptions and
customary reinvestment rights. The Company is required to repay in full the unpaid principal amount of the loans

10
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under the First Lien Credit Facility on August 1, 2018. As of December 31, 2013, the aggregate principal amount of
loans outstanding under the First Lien Credit Facility was $120,075,191.62.

Under the Second Lien Credit Facility, the Company assumed the remaining indebtedness outstanding under
WorkflowOne s previous second lien credit facility. Such indebtedness became Tranche A Second Lien Term Loans
under the Second Lien Credit Facility and remains outstanding as second lien term loans of WorkflowOne and the
Company, as co-borrowers. Such indebtedness bears interest at an adjusted LIBOR plus 8.65%. Upon the
termination of the First Lien Credit Facility, the Second Lien Credit Facility requires mandatory prepayments of the
loans with a percentage of excess cash flow and the proceeds of asset sales and casualty events, subject to exceptions
and customary reinvestment rights. The Company is required to repay in full the unpaid principal amount of the loans
under the Second Lien Credit Facility on February 1, 2020. As of December 31, 2013, the aggregate principal amount
of Tranche A Second Lien Term Loans outstanding under the Second Lien Credit Facility was $89,924,808.38.

On of August 1, 2013, in connection with the acquisition of WorkflowOne, the Company issued to the Second Lien
Lenders (previously defined in this Proxy Statement as the Minority Shareholders ) warrants to acquire up to 2,645,952
in the aggregate of shares of the Company s common stock, par value $1.00 per share at the initial exercise price of
$0.00001 per share. The warrants were not exercisable until the shareholders of the Company approved the issuance
of up to 2,645,952 shares of the Company s common stock. On October 24, 2013, the shareholders of the Company
approved, among other things, the issuance of up to 2,645,952 shares of the Company s common stock and on October
25, 2013 all of the warrant holders exercised their warrants and were issued shares of the Company s common stock. In
connection with this issuance, Silver Point Capital Fund L. P., as a Second Lien Lender, received 916,563 shares of
common stock representing 9.99% of the ownership interest in the Company and 7.08% of the total voting power of
the Company. In addition, SPCP Group, LLC, as a Second Lien Lender, received 1,130,463 shares of common stock
representing 12.32% of the ownership interest in the Company and 8.73% of the total voting power of the Company.
DLJ Investment Partners, L. P., DLJIP II Holdings, L. P. and DLJ Investment Partners II, L. P. (collectively the DLJ
Group ) collectively received 443,250 shares of common stock representing 5.39% of the common shares of the
Company and 3.42% of the total voting power of the Company. Silver Point Capital Fund L.P. is one of the Second
Lien Lenders and SPCP Group, LLC is one of the First Lien Lenders and one of the Second Lien Lenders. Silver
Point Capital, L.P., a registered investment adviser and investment manager, has sole voting power and sole
dispositive power over all such shares, and may be deemed to have beneficial ownership of such shares. The DLJ
Group are Second Lien Lenders.

In addition, in connection with the Company s acquisition of WorkflowOne, pursuant to a Shareholders Agreement
(the Shareholders Agreement ) among the Company, Silver Point Capital, L.P., and the Second Lien Lenders (defined
under the Shareholders Agreement as the Minority Shareholders ), the Minority Shareholders have the right, as long as
they meet certain shareholding requirements, to designate two directors to the Board of Directors of the Company. On
October 24, 2013, Anthony J. DiNello and Robert A. Peiser, as designees of the Minority Shareholders, were
appointed to the Board of Directors of the Company.

The Board of Directors of the Company unanimously approved the acquisition of WorkflowOne by the Company and
all agreements executed by the Company in connection with the acquisition, including, but not limited to, the
agreements referenced above.

Board Meetings and Director Attendance at Annual Meeting of Shareholders
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In 2013, the board met seventeen times. All incumbent directors attended at least 75% of the board meetings during
the period for which they served on the Board of Directors.

Directors all stand for election or reelection at each annual meeting of shareholders. Directors make every effort to
attend the annual meetings. While the board does not have a formal policy in this regard, its clear practice is for
directors to be present at the annual meeting of shareholders.

Board and Committee Structure

The board has three standing committees: Corporate Governance and Nominating, Compensation, and Audit. In
addition, in 2013, as in other years as deemed desirable, the board authorized formation of an Executive Committee.

Board Leadership and Risk Oversight

The Company s Chairman of the Board is F. David Clarke, III and the Company s Chief Executive Officer is Joseph P.
Morgan, Jr. Mr. Morgan is also a member of the Board of Directors. While the Board of Directors believes it is
desirable to have its Chief Executive Officer be a member of the Board of Directors, it has historically had two
separate individuals serve as Chairman of the Board and Chief Executive Officer. The board believes that this
separation of roles generally provides for a more independent board and enhances the board s ability to independently
assess the performance of the Chief Executive Officer and the Company.

11
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The board s structure and governance processes provide a substantial business risk management component through
the role of the Audit Committee, the Corporate Governance and Nominating Committee, the Company s internal audit
processes, and the Company s code of ethics, on-line ethics training, and several channels for employees to provide
information to the board of inappropriate business risks or violations of company policies (e.g., whistle-blower
opportunities).

Although the board oversees the overall risk management of the Company, its committees have the most in-depth
contact with the Company's operations, and thus serve as corporate channels through which potential business risks
are dealt with or raised to the entire board. The Audit Committee is in charge of reviewing and assessing the
Company's business risk management process, including the adequacy of the Company s overall control environment
and controls in selected areas representing significant financial and business risk. It meets periodically throughout the
year to review and monitor activities related to the above, and can appoint, replace or dismiss the head of the Internal
Audit Department. In accordance with its charter, it discusses with management and the Company s independent
auditors significant financial reporting issues and judgments, accounting issues, and other sources of credit, liquidity
and operational risk in the Company. In addition, under its charter, it has the authority to investigate, at its discretion,
any issues within the parameters of its responsibilities.

In addition, the Corporate Governance and Nominating Committee annually reviews the Company s code of ethics,
and is tasked with minimizing risk through proposing and overseeing corporate governance practices adopted for the
Company. The committee helps to mitigate operational risk by establishing and maintaining the process by which the
board conducts succession planning for the Company's management.

Our risk assessment process also extends to our compensation programs and policies. Each year management carries
out a review of all of the Company s compensation programs and policies to assess their potential for fostering
excessive risk-taking. This included a review of each plan s design characteristics that could encourage unintended
risky behaviors, mechanisms in place to mitigate these risks, and the materiality of any adverse impact on the
Company that might arise out of such programs. For 2013, management also reviewed compensation programs and
policies of WorkflowOne, a wholly-owned subsidiary of the Company which the Company acquired on August 1,
2013 to assess their potential for fostering excessive risk-taking. These compensation program characteristics and
mitigating factors were most recently reviewed with the Compensation Committee on February 19, 2014. Our
program includes a number of features designed to mitigate risk, including:

A pay mix that rewards both short-term and long-term performance. We believe this design mitigates any incentive
for short-term risk-taking that could be detrimental to the Company s long-term best interests.

Our incentive compensation programs generally contain multi-dimensional metrics that reward a mix of different
performance measures. We believe that this mix of performance measures mitigates any incentive to seek to
maximize performance under one measure to the detriment of performance under another measure.
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Maximum payouts under both our annual cash incentive plan and our performance share plan are capped at 200
percent and 150 percent of target payouts, respectively. We believe that these limits mitigate excessive risk-taking,
since the maximum amount that can be earned in a single cycle is limited. In connection with the grant of performance
restricted stock to certain executives of the Company in August 2013, the Compensation Committee limited the
maximum payout of shares to 100 percent of the grant.

Our officers are subject to stock ownership guidelines, which we believe incentivize our officers to consider the
long-term interests of the Company and our shareholders and discourage excessive risk-taking that could negatively
impact our stock price.

Our Compensation Committee engages an independent consultant.

On February 21, 2013, our Board of Directors approved a Compensation Recovery Policy (the Clawback Policy )
requiring an officer of the Company, as defined for purposes of Section 16(a) of the Securities Exchange Act of 1934,

to return compensation earned under the Company s Management Incentive Compensation Plan and under the
Company s Equity Incentives Plan(s) if such officer engages in fraud or intentional misconduct that results in one of
the following events: (i) a material restatement of the Company s financial statements, (ii) a material negative impact
on the Company s financial condition, or (iii) material reputational harm to the Company.

We believe that risks arising from our compensation policies and practices for our employees are not reasonably likely
to have a material adverse effect on the Company.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee met five times in 2013. All current members of the
Committee attended at least 75% of the Committee meetings held in 2013 during the period for which they served on
the Committee. The Committee is chaired by John Q. Sherman, II. Other Committee members are Roy W. Begley,
Jr., Julie D. Klapstein, Robert A. Peiser and R. Eric McCarthey. Mr. Peiser was appointed to the Committee on
December 12, 2013 and was not a Committee member for any of the Committee meetings in 2013. All members of
the Committee are independent.
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The board has adopted a Charter for this Committee. It is reviewed annually and updated as appropriate. It is
available on the Company s website. www.standardregister.com, by clicking on Investor Center , then Corporate
Governance under SR Overview and following the link to Board Charters.

The Corporate Governance and Nominating Committee assists the board in defining board roles and developing
processes to optimize board functioning. It also studies and recommends adoption by the Board of Directors of
corporate governance processes intended to comply with applicable legal, regulatory, and listing standard
requirements. In addition, the Committee oversees the Company s succession planning process and director
nomination process. The Committee provides leadership to the Board of Directors and other committees in
performing annual self-assessments. These self-assessments give the board and Committees insight into how they are
performing their roles in the corporate governance process. The Corporate Governance and Nominating Committee
conducted an assessment of its own performance as part of this process.

Director Nominating Process

The Corporate Governance and Nominating Committee and the board, in performing their director-nomination
function, identify director candidates from a range of sources. Historically, these have included recommendations
from current directors and major shareholders. Director candidates are generally evaluated by reference to criteria
such as integrity, candor, judgment, skills and experience with respect to the industry in which the Company operates,
leadership, strategic understanding, and independence. These factors are considered in the context of the current
composition of the board. A candidate is evaluated against these criteria regardless of the source of the
recommendation. There are no minimum requirements as such, although integrity and judgment are considered
absolute requirements. Rather, the board examines all capabilities, skills, and experience in evaluating director
candidates. The Committee does not have an express policy with regard to consideration of diversity in identifying
director nominees. However, the Committee does consider issues of diversity in evaluating director candidates and
the board and the Committee believe it is important that the board members represent diverse skills, personal and
professional experience and viewpoints.

In 2013, in connection with the Company s acquisition of WorkflowOne, pursuant to a Shareholders Agreement (as
defined in the Certain Transactions section of this Proxy Statement), and subject to approval by the Company s
shareholders of an amendment to the Company s code of regulations, the Company was required to increase the
number of directors from seven to nine and to appoint up to two directors designated by the Minority Shareholders (as
previously defined in this Proxy Statement) if the Minority Shareholders meet certain shareholding requirements.
Such director designees are required to comply in all respects with the Company s corporate governance guidelines.
On October 24, 2013, the Company s shareholders approved the amendment to the Company s code of regulations.
The Minority Shareholders designated Anthony J. DiNello and Robert A. Peiser as directors. The Corporate
Governance and Nominating Committee interviewed Mr. DiNello and Mr. Peiser and reviewed and approved their
nomination using the same evaluation criteria described above. On October 24, 2013, the Board of Directors
increased the number of directors from seven to nine and appointed Anthony J. DiNello and Robert A. Peiser as
directors.
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The policy of the Committee and board is to consider recommendations for director candidates from any interested
party, especially shareholders. Shareholders and other interested persons who wish to recommend a director candidate
should submit the recommendation in writing addressed to The Standard Register Company Corporate Governance
and Nominating Committee, in care of the Corporate Secretary, The Standard Register Company, 600 Albany Street,
Dayton, Ohio 45417. The communication should state the name of the candidate, his or her qualifications, and
contact information for the shareholder or interested party, and the candidate. Such candidates will be evaluated using
the same criteria as candidates proposed from other sources. There have been no material changes to the process by
which shareholders and interested parties may recommend nominees to the board.

Seven of the nominees recommended by the board for election at the 2014 Annual Meeting of Shareholders were
previously elected as directors by the shareholders. Anthony J. DiNello and Robert A. Peiser were appointed to the
board by the directors of the Company as described above.

Audit Committee

The board has established a separately-designated standing Audit Committee for purposes of overseeing the
accounting and financial reporting processes of the Company and audits of its financial statements.

The Audit Committee met six times in 2013. All current members of the Committee attended all of the Committee
meetings held in 2013 during the period for which they served on the Committee. R. Eric McCarthey is Chair of the
Audit Committee. The other members of the Committee are Anthony J. DiNello, Julie D. Klapstein, and John J.
Schiff, Jr. Mr. DiNello was appointed to the Audit Committee on December 12, 2013 and was not a Committee
member for any of the Committee meetings in 2013. Upon Mr. DiNello s appointment, F. David Clarke, III, who was
a member of the Audit Committee since April 2013 decided to step down from the Committee. The board has
determined that all members of the Committee are independent directors and meet the financial literacy requirements
of the New York Stock Exchange.
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The board has adopted an Audit Committee Charter. It is reviewed annually and updated as appropriate. It is
available on the Company s website. www.standardregister.com, by clicking on Investor Center , then Corporate
Governance under SR Overview and following the link to Board Charters.

The Audit Committee is responsible for monitoring and assuring the integrity of the Company s financial reporting
process. It accomplishes this function by assessing the internal accounting and auditing practices of the Company, and
the independent auditor s fulfillment of its role in the financial reporting process. The Committee has sole authority
for appointing and assessing the independent auditors, and setting their fees. Additionally, the Committee administers
compliance with the Company s Code of Ethics. To that end, the Committee has established procedures for the
receipt, retention and investigation of complaints regarding accounting, internal accounting controls or auditing
matters. Any interested person may contact the Audit Committee directly through the Company s external website as
more fully described in the later section Contact Information. Company employees may contact the Audit Committee,
anonymously if they wish, through a toll-free telephone number linked to a third party who will record complaints
related to accounting and auditing matters and forward such complaints directly to the Audit Committee.

The board has determined that independent directors R. Eric McCarthey and Anthony J. DiNello satisfy the Audit
Committee financial expert qualifications contained in regulations issued pursuant to the Sarbanes-Oxley Act of 2002.
Specifically, the board has concluded that Mr. McCarthey s previous experience as Chairman of the audit committee
of a publicly traded company following the enactment of Sarbanes-Oxley Act qualifies him as an Audit Committee
financial expert. Mr. McCarthey s experience with respect to audits of financial statements of publicly held
companies, internal controls, application of generally accepted accounting principles, and audit committee functions,
and his independence as a board member, meets the criteria for Audit Committee financial expert. The board has
concluded that Mr. DiNello s experience in overseeing or assessing the performance of companies with respect to the
preparation, auditing or evaluation of financial statements, and his independence as a board member, meets the criteria
for Audit Committee financial expert.

Compensation Committee

The Compensation Committee met ten times in 2013. All current members attended all of the Committee meetings
held in 2013 during the period for which they served on the Committee. The Committee is chaired by Robert A.
Peiser. Other members are Roy W. Begley, Jr., F. David Clarke, III, Julie D. Klapstein, and John Q. Sherman, II. Mr.
Peiser was appointed to the Committee on December 12, 2013 and was not a Committee member for any of the
Committee meetings in 2013. Upon Mr. Peiser s appointment to the Committee, Mr. Begley decided to step down as
Chairman of the Committee and Mr. Peiser was appointed as Chairman. All members of the Committee are
independent directors.

The Committee has formed a Section 162(m) Subcommittee (the Subcommittee ) to administer and approve the grant
of performance related awards and stock options to officers of the Company subject to, or potentially subject to,
Section 162(m) of the Internal Revenue Code under those plans to certify that any performance goals established
pursuant to the grant of such performance related awards and stock options are attained. The current Subcommittee
members are Roy W. Begley and Julie D. Klapstein. The Subcommittee does not have a separate charter, but its
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authority is established by resolution of the Committee and the Board of Directors. The Subcommittee met four times
in 2013.

The board has adopted a Charter for the Compensation Committee. It is reviewed annually and updated as
appropriate. It is available on the Company s website, www.standardregister.com, by clicking on Investor Center , then
Corporate Governance under SR Overview and following the link to Board Charters.

The Compensation Committee has sole responsibility for determining compensation for the Chief Executive Officer,
and it approves compensation for other executive officers. The Committee and the Subcommittee administer the
equity and other compensation plans described in the executive compensation disclosures included in this proxy
statement. The Committee is responsible for reviewing and recommending to the board the annual retainer and other
fees and grants for directors in connection with service on the board and Committees.

The Compensation Committee is authorized to establish and review the compensation strategy of the Company in
order to align organizational strategies, goals, and performance with appropriate compensation rewards to executive
officers and directors. It accomplishes this by evaluating components of total compensation and assessing
performance against goals, market competitive data, and other appropriate factors. The Committee and the
Subcommittee also have authority to make grants of stock awards to executive officers and senior management. The
Committee may recommend to the board, and to shareholders, new equity incentive plans or amendments to existing
plans. The Committee has sole authority to select and retain independent experts and consultants in the field of
executive compensation, to advise with respect to market data, competitive information, executive compensation
trends, and other matters as requested.

In many years, the Committee has established a discretionary pool of equity awards and delegated to the Chief
Executive Officer and General Counsel the granting of such awards for purposes of new hire incentives, spot awards
and recognition, and the like. The
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General Counsel provides the Committee with an accounting of any discretionary grants made during the year. In
2013, the Chief Executive Officer and General Counsel did not make any discretionary grants.

The Committee has not delegated any other of its accountabilities to any persons.

Executive officers work with the Committee and its independent compensation consultant to propose compensation
features that provide appropriate incentives to meet Company goals and reward performance. The primary role of
executive officers in this regard is to identify and discuss components of the Company s business plan that are critical
to execution. Further, executive officers provide context regarding the degree of difficulty in attaining certain goals.
The Chief Executive Officer discusses with the Committee his evaluation of the performance of each executive
officer, which the Committee takes into account in recommending compensation for executive officers other than the
CEO. Executive officers participate and give input into the work valuation analysis undertaken by the Committee with
respect to each executive officer role.

The Committee has directly retained an independent compensation consultant, Semler Brossy Consulting Group, LL.C
to assist in its duties. Semler Brossy is retained for a number of purposes, including: to provide market competitive
compensation data, recommend an appropriate mix of compensation elements, assist the Committee in performing the
Chief Executive Officer performance evaluation, review and comment on management recommendations such as
proposed grants of stock awards to non-officer management, and update the Committee on emerging trends. A
Semler Brossy representative attends all Committee meetings. Semler Brossy is not engaged to perform any other
consulting work for the Company. On February 19, 2014, the Committee assessed the independence of Semler
Brossy and determined that Semler Brossy was independent and that its engagement did not present any conflicts of
interest. Semler Brossy also determined that it was independent from management and confirmed this in a written
statement delivered to the Committee.

In December 2011, upon recommendation by the Committee, the directors approved stock ownership policies for
directors and Company officers appointed by the Board of Directors effective as of January 1, 2012. Executive
officers and directors are required to hold 50% of their net shares received upon the exercise of stock options or the
vesting of performance-based restricted shares or restricted stock until they meet their respective guidelines. Net

shares are those shares that remain after shares are sold or netted to pay the exercise price of stock options (if
applicable) and withholding taxes. The Stock Ownership Guidelines are available on the Company s website,
www.standardregister.com, by clicking on Investor Center , then Corporate Governance under SR Overview an
following the link to Stock Ownership Guidelines.

Executive Committee

The Executive Committee has the authority to act on behalf of the Board of Directors during the time between
meetings, in all matters except for filling vacancies on the Board of Directors or any of its committees. The Executive
Committee met two times in 2013. F. David Clarke, III is Chairman of the Executive Committee, and Mr. McCarthey
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and Mr. Morgan are the other members. The Committee has no separate charter, but its authority is established by
resolution of the Board of Directors. Of the Executive Committee members, Messrs. Clarke and McCarthey are
considered independent, and Mr. Morgan was not considered independent.

Contact Information and Corporate Governance Document Availability

The board and its committees have established processes for shareholders and interested parties to contact the
Presiding Director, Audit Committee, and board. Director John Q. Sherman, II, has been selected to preside at the
meetings of non-management directors of the Board of Directors to be held in 2014. In 2013 the non-management
members met one time.

Shareholders and interested parties may communicate with Mr. Sherman and with the Audit Committee through the
Company s website, www.standardregister.com, by clicking on Investor Center , then Presiding Director or Audi
Committee under Contacts. Communications for the board, the Presiding Director and the Audit Committee may also

be sent to the Corporate Secretary, The Standard Register Company, 600 Albany Street, Dayton, Ohio 45417. All
communications to the board, the presiding director, and the Audit Committee will be forwarded by the Corporate
Secretary to the appropriate director(s).

The Charters of all board committees, the Corporate Governance Guidelines, the Code of Ethics, and the
Independence Criteria, may be accessed on the Company s website, www.standardregister.com by clicking on Investor
Center , then Corporate Governance under SR Overview . Printed copies of these documents are available on request
by contacting the Corporate Secretary s office at the address noted above.

AUDIT COMMITTEE REPORT

During 2013, the Audit Committee reviewed interim quarterly financial statements with management and the
independent auditors. This review was conducted prior to the filing of the Company s 10-Q reports containing the
respective interim quarterly financial statements. In addition, the Committee reviewed and discussed the 2013
year-end audited financial statements with executive
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management, including the chief financial officer and the independent auditors. This review took place prior to
publication of the audited financial statements in the 10-K filing and annual report to shareholders. Each review was
conducted with the understanding that management is responsible for preparing the Company s financial statements
and the independent auditors are responsible for examining the statements.

In further discharge of its responsibilities, the Audit Committee met with the independent auditors, both in the
presence of management and privately. The Committee and independent auditors discussed those matters described in
Public Company Accounting Oversight Board Auditing Standard No. 16, Communication with Audit Committees.
These discussions included review of the scope of the audit performed with respect to the Company s financial
statements. The Company s internal auditor also met with the Committee, both in the presence of management and
privately, in order to review the effectiveness of the Company s internal controls and the internal auditor s
responsibilities in that regard and other compliance and audit matters. The Company has maintained an internal audit
function for many years. In addition, the Committee conducted regular private meetings with General Counsel, and
with management, including the chief financial officer and corporate controller.

The Audit Committee received and discussed periodic reports of management and the internal auditor, with respect to
design and assessment of the Company s internal controls over the financial reporting process.

The Audit Committee received the independent auditor s written statement required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent accountant s communications with the Audit
Committee concerning independence. This written statement described any relationships between the independent
auditors and the Company that may reasonably be thought to bear on independence. Following receipt of this written
statement and discussions of the matters described in it, the Committee was satisfied as to the auditor s independence.

Based on the foregoing, on February 20, 2014 the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company s annual report on Form 10-K, for fiscal year ending
December 29, 2013, for filing with the Securities and Exchange Commission.

R. Eric McCarthey, Chair
Anthony J. DiNello
Julie D. Klapstein

John J. Schiff, Jr.

Independent Registered Public Accounting Firm Information
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With respect to the 2012 and 2013 fiscal years, the Company paid fees to Battelle Rippe Kingston LLP, its
independent auditors, as follows:

FEES TO INDEPENDENT AUDITOR FY 2013 FY 2012
Audit Fees $ 850,000 $ 625,000
Audit-Related Fees 59,025 38,300
Tax Fees 0 0
All Other Fees 94,625 58,575
Total Fees $1,003,650 $ 721,875

The Audit Committee has adopted a procedure for pre-approval of all fees charged by Battelle Rippe Kingston LLP.
Under the procedure, the Audit Committee approves the engagement letter with respect to audit and review services
noted on the table above. Audit-related, tax and other fees are subject to pre-approval by the entire Committee, or, in
the period between meetings, by a designated member of the Audit Committee. Any such approval by the designated
member is disclosed to the entire Audit Committee at the next meeting. All audit-related fees paid to Battelle Rippe
Kingston LLP, with respect to the 2013 audit year were approved by the Audit Committee.

The category of audit fees includes the audit of the Company s annual consolidated financial statements, the review of
financial statements included in our quarterly reports on Form 10-Q and services that are normally provided by
Battelle Rippe Kingston LLP, in connection with statutory and regulatory filings or engagements. Battelle Rippe
Kingston LLP has advised the Company that permanent full-time employees and partners of Battelle Rippe Kingston
LLP performed substantially all of the work done in conjunction with its audits of the Company s financial statements
for the years ended December 29, 2013 and December 30, 2012. Other fees for 2013 and 2012 include amounts for
other attestation services related to special regulatory compliance projects.

16
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Audit-related fees consist of assurance and related services provided by Battelle Rippe Kingston LLP, that were
reasonably related to the performance of the audit or review of our financial statements. It primarily included fees
billed in 2013 and 2012 for the audits of our benefit plans with some other minor assurance related services.

The Audit Committee has determined that the provision of audit-related services by Battelle Rippe Kingston LLP, is
compatible with maintaining such firm s independence.

EXECUTIVE OFFICERS

This section provides information concerning each of the executive officers of the Company as of December 29, 2013
with the exception of Mr. Morgan, who is a nominee for director, and accordingly, his biographical information, may
be found in the section dealing with Proposal 1, under the heading Nominees .

Name

Age
Served as Executive

Officer Since

Robert M. Ginnan
50

2009

Mr. Ginnan has been Executive Vice President, Treasurer and Chief Financial Officer since August 2013. From
February 2009 to August 2013 Mr. Ginnan served as Vice President, Treasurer and Chief Financial Officer. From
June 2000 to February 2009, Mr. Ginnan served as Corporate Controller of Standard Register.

Greg J. Greve

51
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2012

Mr. Greve has been Executive Vice President of Enterprise Delivery for Standard Register since August 2013. Mr.
Greve served as Senior Vice President of Enterprise Delivery for Standard Register from January 2012 to August
2013. From March 2011 to January 2012 he served as Vice President of Customer Service and Supply Chain
Management. From January 2009 to March 2011 Mr. Greve served as Vice President of Supply Chain Management
and from August 2006 to December 2008 he served as Vice President of Sourcing.

John G. King
45

2012

Mr. King has been President, Standard Register Healthcare Business Unit since November 2012. From October 2011
to October 2012, Mr. King served as Vice President Sales, Standard Register Healthcare Business Unit. From
December 2010 to August 2011, Mr. King served as the Senior Vice President and General Manager, Revenue Cycle,
at MedAssets. At MedAssets he was responsible for the following Revenue Cycle business unit functions; account
management, professional services, contracting operations and customer support. Prior to that Mr. King served in a
variety of senior leadership positions at McKesson from October 2002 to November 2010. He served as the Senior
Vice President, Customer Operations, from April 2008 to November 2010. In this role he was responsible for the
Sales, Account and Project Management business functions for approximately twenty-five percent of McKesson
Provider Technology s U.S. based customer and new business markets. From May 2007 to April 2008 he served as
Vice President and Staff Assistant to the Chief Operating Officer of McKesson Provider Technology.

Joseph L. Klenke
51

2012

Mr. Klenke has been as Executive Vice President Advanced Technologies and Channels for Standard Register since
August 2013. From March 2012 to August 2013, Mr. Klenke served as Senior Vice President for Standard Register.
From January 2012 to March 2012, Mr. Klenke served as Standard Register's President, Commercial Business Unit.
From January 2008 through December 2011 he served as Vice President, Manufacturing. Mr. Klenke served as Vice
President and General Manager of POD Services from 2006 to 2008.

William P. Lee
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2011

Mr. Lee has served as the President of the Business Solutions Business Unit of Standard Register since April 2012.
From December 2011 to April 2012 he served as President of the Financial Services Business Unit of Standard
Register. From November 2010 to November 2011, Mr. Lee served as Senior Vice President at RR Donnelley. In
this role, he co-headed the integration team for legacy Bowne and RRD capital market businesses and he led global
sales and product team to accelerate sale